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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH
COMPANY APPLICATION NO. CA (CAA) No. 39/CHD/HRY/2019
(under Sections 230-232 read with Section 52 and Section 66 of the Companies Act, 2013)

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

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

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

G.K. Publications Private Limited, (CIN- U22110HR2001PTCO076979) Company registered under the Companies
Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003.

...Amalgamating Company 4 / Applicant Company 4
AND
Kestone Integrated Marketing Services Private Limited (CIN- U73100HR1997PTC076900), Company registered
under the Companies Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.
...Amalgamating Company 5/ Applicant Company 5

AND



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

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

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

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF
KESTONE INTEGRATED MARKETING SERVICES PRIVATE LIMITED

Notice is hereby given that by an order dated December 11, 2019 in Company Application No. CA (CAA) No.
39/Chd/Hry/2019 (“Order”), the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh
(“Tribunal”), has directed a meeting to be held of the Unsecured Creditors of the Amalgamating Company 5 for the
purpose of considering, and if thought fit, approving with or without modification(s), the proposed Scheme of
Arrangement (“Scheme”) among the Amalgamated Company and Amalgamating Companies and their respective
shareholders and creditors under Sections 230 to 232 read with Section 52 and Section 66 of the Companies Act,
2013 and Rules made there under, the companies (Compromises, Arrangements and Amalgamations) rules, 2016.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the Unsecured
Creditors of the Amalgamating Company 5 will be held at Magpie Tourist Complex, Sector 16A, Mathura Road,
Faridabad, Haryana 121001 on Saturday, the 01st day of February, 2020 at 12:00 P.M. (“Meeting”), at which time and
place, the said Unsecured Creditors of the Amalgamating Company 5 are requested to attend the Meeting.

Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the
explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”), the Scheme,
the form of proxy and the attendance slip can be obtained free of charge on any day (except Saturday, Sunday and
public holidays) from the registered office of the Amalgamating Company 5 at Plot No. 9A, Sector-27A, Mathura Road,
Faridabad, Haryana- 121003 during business hours. The Amalgamating Company 5 is required to furnish a copy of
the Scheme within one day of any requisition of the Scheme made by any unsecured creditor to attend the Meeting.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting, provided that all
proxies in the prescribed form, duly completed, signed and stamped or authenticated by the person entitled to attend
and vote at the Meeting, are deposited at the registered office of the Amalgamating Company 5 as mentioned above
not later than 48 hours before the scheduled time of the Meeting. Forms of Proxy can be obtained free of charge on
any day (except Saturday, Sunday and public holidays) from the registered office of the Amalgamating Company 5 as
mentioned above during business hours.

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




TAKE NOTICE that the following resolution is proposed
under Section 230(3) of the Act and the provisions of the
memorandum of association and the articles of
association of the Amalgamating Company 5, for the
purpose of considering, and if thought fit, approving, with
or without modification(s), the Scheme.

“RESOLVED THAT, pursuant to the provisions of
Sections 230 to 232 read with Section 52 and Section 66
and other applicable provisions of the Companies Act,
2013 (“Act’), the applicable rules, circulars and
notifications made thereunder (including any statutory
modification(s) or reenactment(s) thereof for the time
being in force) and subject to the provisions of the
memorandum of association and the articles of
association of Kestone Integrated Marketing Services
Private Limited and subject to the approval of the
Chandigarh Bench of the Hon’ble National Company
Law Tribunal at Chandigarh (“Tribunal”’) and subject to
such other approvals, permissions and sanctions of any
regulatory and other authorities, as may be necessary
and subject to such conditions and modifications as may
be prescribed or imposed by the Tribunal or by any
regulatory or other authorities, while granting such
consents, approvals and permissions, which may be
agreed to by the Board of Directors of the Amalgamating
Company 5, the Scheme of Arrangement among CL
Educate Limited (“Amalgamated Company”) and Career
Launcher Education Infrastructure and Services Limited,
CL Media Private Limited, Accendere Knowledge
Management Services Private Limited, G.K. Publications
Private Limited and Kestone Integrated Marketing
Services Private Limited and their respective
shareholders and creditors under Sections 230 to 232
read with Section 52 and Section 66 and other
applicable provisions of the Act (“Scheme”) as enclosed
to the notice of the Tribunal convened meeting of the
unsecured creditors of the Amalgamating Company 5
and placed before this meeting, be and is hereby
approved.

RESOLVED FURTHER THAT, the Board be and is
hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem
requisite, desirable, appropriate or necessary to give
effect to the preceding resolution and effectively
implement the arrangement embodied in the Scheme
and to accept such modifications, amendments,
limitations and/ or conditions, if any, which may be
required and/ or imposed by the Tribunal while
sanctioning the Scheme or by any authorities under
applicable law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may
arise”

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

Dated this 17" Day of December 2019.

For Kestone Integrated Marketing Services Private
Limited

Sd/-
Gautam Puri
(Authorized Signatory)

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

CIN: U73100HR1997PTC076900

Email: marketing@kestone.in

NOTES:

1. THE NOTICE IN RELATION TO THE MEETING,
TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, INCLUDING THE
EXPLANATORY STATEMENT, THE SCHEME,
THE FORM OF PROXY AND THE ATTENDANCE
SLIP, ARE BEING SENT TO ALL THE
UNSECURED CREDITORS OF THE
AMALGAMATING COMPANY 5 HAVING AN
UNSECURED DEBT OF EQUAL TO OR MORE
THAN RS. 1,00,000 (RUPEES ONE LAKH ONLY)
AS ON APRIL 30, 2019 AND WHOSE NAMES
APPEAR IN THE CHARTERED ACCOUNTANT’S
CERTIFICATE CERTIFYING THE LIST OF
UNSECURED CREDITORS OF THE
AMALGAMATING COMPANY 5 AS ON APRIL 30,
2019 AS HAD BEEN FILED WITH THE TRIBUNAL
IN COMPANY APPLICATION NO. CA (CAA) No.
39/CHD/HRY/2019 BY PERMITTED MODES
(REGISTERED POST OR SPEED POST OR
COURIER OR E-MAIL) AT THEIR LAST KNOWN
ADDRESSES. A PERSON/ ENTITY WHO IS NOT
AN UNSECURED CREDITOR ON SUCH DATE
SHOULD TREAT THE NOTICE FOR
INFORMATION PURPOSES ONLY AND WILL
NOT BE ENTITLED TO AVAIL THE FACILITY OF
VOTING AT THE VENUE OF THE MEETING. THE
NOTICE TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, WILL BE
DISPLAYED ON THE WEBSITE OF THE
AMALGAMATING COMPANY 5 AT
WWW.KESTONE.IN.

2. SUCH UNSECURED CREDITOR OF THE
AMALMAGATING COMPANY 5 IS ENTITLED TO
ATTEND AND VOTE AT THE TRIBUNAL
CONVENED MEETING OF THE UNSECURED
CREDITORS, EITHER IN PERSON OR BY PROXY
OR THROUGH AN AUTHORIZED
REPRESENTATIVE (IN CASE THE UNSECURED
CREDITOR IS A BODY CORPORATE), AS THE
CASE MAY BE. WHERE A BODY CORPORATE
WHICH IS AN UNSECURED CREDITOR
AUTHORISES ANY PERSON TO ACT AS ITS



REPRESENTATIVE AT THE MEETING, A COPY
OF THE RESOLUTION OF THE BOARD OF
DIRECTORS OR OTHER GOVERNING BODY OF
SUCH BODY CORPORATE AUTHORISING SUCH
PERSON TO ACT AS ITS REPRESENTATIVE AT
THE MEETING, AND CERTIFIED TO BE A TRUE
COPY BY A DIRECTOR, THE MANAGER, THE
SECRETARY, OR OTHER  AUTHORISED
OFFICER OF SUCH BODY CORPORATE SHALL
BE LODGED WITH THE AMALGAMATING
COMPANY 5 AT ITS REGISTERED OFFICE NOT
LATER THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE MEETING.

SUCH UNSECURED CREDITOR IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE AT
THE MEETING INSTEAD AND ON BEHALF OF
SUCH UNSECURED CREDITOR AND SUCH
PROXY NEED NOT BE AN UNSECURED
CREDITOR. PROXIES TO BE VALID AND
EFFECTIVE SHOULD BE IN THE PRESCRIBED
FORM OF PROXY, DULY COMPLETED, SIGNED
AND STAMPED OR AUTHENTICATED BY THE
PERSON ENTITLED TO ATTEND AND VOTE AT
THE MEETING AND SHOULD BE DEPOSITED AT
THE REGISTERED OFFICE OF THE
AMALGAMATING COMPANY 5 NOT LATER
THAN 48 HOURS BEFORE THE SCHEDULED
TIME OF THE MEETING. FORMS OF PROXY CAN
BE OBTAINED FREE OF CHARGE ON ANY DAY
(EXCEPT SATURDAY, SUNDAY AND PUBLIC
HOLIDAYS) FROM THE REGISTERED OFFICE OF
THE AMALGAMATING COMPANY 5.

An unsecured creditor/ its proxy or authorized
representative, attending the Meeting, is requested
to bring and handover the attendance slip duly
completed, signed and stamped or authenticated by
the concerned person along with a copy of the
deposited Form of Proxy (in case of a proxy) and the
supporting documents duly authenticated.

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

6.

10.

11.

In terms of the directions contained in the Order,
“The quorum of the meeting of the unsecured
creditors shall be 30 in number personally present or
through proxy or 40% in value of the unsecured
creditors”. Further, the Order also directs that in
case the required quorum for the Meeting is not
present at the commencement of the Meeting, the
Meeting shall be adjourned by 30 minutes and
thereafter the persons present and voting shall be
deemed to constitute the quorum.

For the purposes of computing the quorum, the valid
proxies shall also be considered, if the proxy in the
prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Amalgamating Company 5 at
least 48 hours before the Meeting.

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

In terms of the directions contained in the Order, the
notice convening the Meeting through advertisement
of the Meeting will be published by the
Amalgamating Company 5 in the “Financial Express”
and “Dainik Bhaskar” indicating the day, date, place
and time of the Meeting and stating that the copies
of the Scheme, the Explanatory Statement and the
Form of Proxy can be obtained free of charge on
any day (except Saturday, Sunday and public
holidays) from the registered office of the
Amalgamating Company 5.

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

The scrutinizer will submit his report to the
chairperson and/ or the alternate chairperson (as the
case may be) after completion of the scrutiny of the
votes cast by the unsecured creditors of the
Amalgamating Company 5 through polling papers at
the Meeting during the voting process. The
scrutinizer’s decision on the validity of the votes
shall be final. The results of the votes cast through
polling paper at the venue of the Meeting will be
announced at the registered office of the
Amalgamating Company 5. The results along with
the report of the scrutinizer shall be displayed at the
registered office of the Amalgamating Company 5
situated at Plot No. 9A, Sector-27A, Mathura Road,
Faridabad, Haryana- 121003 and its website
www.kestone.in.



12. All documents referred to in the notice and the

accompanying Explanatory Statement will be
available for inspection by the unsecured creditors at
the registered office of the Amalgamating Company
5 on all days, except Saturday, Sunday and public
holidays, between 11:00 A.M. and 01:00 P.M. upto
the date of the Meeting.

13. Any queries/grievances in relation to notice may be

addressed to the Authorized Signatory of the
Amalgamating Company 5 at the registered office of
the Amalgamating Company 5 or through e-mail at
marketing@kestone.in. The Authorized Signatory of
the Amalgamating Company 5 can also be
contacted at +91-11 41281100.

Enclosures: As above



EXPLANATORY STATEMENT UNDER SECTIONS
230(3), 232(1), 232(2) AND 102 OF THE COMPANIES
ACT, 2013 READ WITH RULE 6 OF THE
COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE OF THE TRIBUNAL CONVENED MEETING
OF THE UNSECURED CREDITORS OF KESTONE
INTEGRATED MARKETING SERVICES PRIVATE
LIMITED

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

2. Pursuant to an order dated December 11, 2019 in
Company Application No. CA (CAA) No.
39/Chd/Hry/2019 (“Order”), passed by the
Chandigarh Bench of the Hon’ble National
Company Law Tribunal at Chandigarh (“Tribunal”),
a meeting of the unsecured creditors of Kestone
Integrated Marketing Services Private Limited
(“Amalgamating Company 5”) is being convened
at Magpie Tourist Complex, Sector 16A, Mathura
Road, Faridabad, Haryana 121001 on Saturday,
the Olst day of February, 2020 at 12:00 P.M.
(“Meeting”), for the purpose of considering and, if
thought  fit, approving  with  or  without
modification(s), the scheme of arrangement
between Career Launcher Education Infrastructure
and Services Limited, CL Media Private Limited,
Accendere Knowledge Management Services
Private Limited, G.K. Publications Private Limited,
Kestone Integrated Marketing Services Private
Limited (hereinafter collectively referred to as
“‘Amalgamating Companies”) and CL Educate
Limited (“Amalgamated Company”) and their
respective Shareholders and Creditors under
Sections 230 to 232 read with Section 52 and
Section 66 of the Companies Act, 2013 and rules
made there under, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016
(“Scheme”). The Scheme as filed before the
Tribunal is enclosed as ANNEXURE 1. Please refer
to paragraphs nos. 90 and 92 of this Explanatory
Statement for the rationale and salient features of
the Scheme, respectively.

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

4. In terms of the directions contained in the Order,
“The quorum of the meeting of the Unsecured
creditors shall be 30 in number personally present
or through proxy or 40% in value of the unsecured
creditors”. Further, the Order also directs that in

10.

case the required quorum for the Meeting is not
present at the commencement of the Meeting, the
Meeting shall be adjourned by 30 minutes and
thereafter the persons present and voting shall be
deemed to constitute the quorum.

For the purposes of computing the quorum, the
valid proxies shall also be considered, if the proxy
in the prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Amalgamating Company 5
atleast 48 hours before the Meeting.

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

The Board of the Amalgamating Company 5
approved the Scheme pursuant to resolution dated
November 27, 2018.

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

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

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



Details of the Amalgamating Companies
(Including Amalgamating Company 5) as per
Rule 6(3) of the Rules

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

1):

Career Launcher Education Infrastructure

and Services Limited

Corporate U70101HR2005PLC076899

Identification No.

(CIN)

Permanent AACCC7031Q

Account No.

(PAN)

Incorporation June 16, 2005

Date

Type of | Public Limited Company

Company

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

Address Mathura Road, Faridabad,

Haryana- 121003
Email cleis@cleducate.com

12. Details of CL Media Private Limited (i.e.,
Amalgamating Company 2):

CL Media Private Limited
Corporate U74300HR2008PTCO77265
Identification No.
(CIN)
Permanent AADCC3011D
Account No.
(PAN)
Incorporation February 01, 2008
Date
Type of | Private Limited Company
Company
Registered Office | Plot No. 9A, Sector-27A,
Address Mathura Road, Faridabad,
Haryana- 121003
Email compliance@clmedia.co.in

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

Company 3):

Accendere Knowledge Management Services
Private Limited

Corporate U74900HR2008PTC077200

Identification No.

(CIN)

Permanent AAHCA3316K

Account No.

(PAN)

Incorporation September 19, 2008

Date

Type of
Company

Private Limited Company

Registered Office
Address

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

Email

compliance@accendere.co.in

14. Details of G.K. Publications Private Limited (i.e.,

Amalgamating Company 4):

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

(CIN)

Permanent AABCG7711Q

Account No.

(PAN)

Incorporation May 28, 2001

Date

Type of | Private Limited Company

Company

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

Address Mathura Road, Faridabad,
Haryana- 121003

Email gkp@gkppublication.com

15. Details of Kestone

Integrated Marketing Services

Private Limited (i.e., Amalgamating Company 5):

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

16. Summary of the

main_objects as per the

memorandum of association of the Amalgamating

Company 1:

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

“To conduct all type of Educational programme
relating to primary, secondary, higher education,
preparatory and supplementary education by direct
classroom teaching, by broadcasting or by any
other mode of delivery; tutoring, education training,
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18.

19.

develop educational software and providing
consultancy including providing of content and
expertise on education. to develop curriculum
design, pedagogy design and classroom design for
educational classes, to design uniforms, time table,
to develop technology innovations for education
delivery including interactive delivery for self-
learning, to run and establish open schools for
imparting education and to publish text books,
periodicals and other types of literature relating to
education and to carry on any object ancillary to the
field of education”

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

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

Main business carried on by the Amalgamating
Company 1:

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

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

last five years:

Change of Name:

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

Amalgamating Company 1 was converted into a
Public Company from a Private Company and
changed its name to "Career Launcher Education
Infrastructure and Services Limited" vide a Fresh
Certificate of Incorporation dated December 29,
2006.

Change of Reqistered Office: Amalgamating
Company 1 shifted its Registered Office from
National Capital Territory of Delhi to State of
Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered
Office of Amalgamating Company 1 is located at
Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

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

20. Details of the capital structure of the Amalgamating

Company 1 including  authorized, issued,

subscribed and paid-up share capital:

Particulars | Amount (in Rs.)

Authorized Share Capital as on September
30, 2019

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

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

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

21. Names of the promoters of the Amalgamating

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

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

DLF Phase 5
Gurgaon, Galleria,
DLF-1V Gurgaon,
Haryana — 1220009,
India

Narayanan .R

3. Mr. Gautam Puri R-90, Greater

Kailash-1, New Delhi

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

121 003, Haryana,
India

5. Mr. Shiva Kumar
Ramachandran

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

6. Mr. Sreenivasan
Ramakrishnan

B-166, Near Apollo
Hospital, Sarita Vihar,
South Delhi 110076,
India




22. Names of the directors

7. Mr. Sujit
Bhattacharyya

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

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

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

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

India

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

Kailash-1, New

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

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

4. | Mr. Shiva Kumar
Ramachandran

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

5. | Mr. Sreenivasan
Ramakrishnan

B-166, Near Apollo
Hospital, Sarita
Vihar, South Delhi
110076 Delhi, India

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

Delhi, India

23. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamating Company 1 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:
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24,

25,

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

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

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

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

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

Company 2:

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

a) “To carry out the object relating to publishing
of education content in the form of books,
periodicals, series, magazines, articles and its
tests, analysis etc.;

b) To carry on business as advertising agents, to
purchase and sell advertising time or space on
any television, radio, internet, satellite in India
or abroad or any other kind of media currency
in vogue or which may be in vogue at any time
and to act as agent or representative for any
person(s) or entities for soliciting/booking
advertisements and/or any other promotional,
commercial and other programmes on any
form of media or medium including collection
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27.

28.

of charges and remittances thereof to
principals;

c) To carry on the business of broadcasting,
telecasting, relaying, transmitting or
distributing in any manner, any audio, video or
other programmes or software for television
radio, internet or any other media through,
including but not limited to, terrestrial satellite,
cable, direct to home, internet or interactive
television network;

d) To carry on the business of producing,
directing, editing, distributing, purchasing,
selling, acquiring or otherwise dealing in any
manner, in any audio, video programme or
software with respect to news, entertainment,
current affairs, information, sports, education,
history, cultural, art, science, fiction, games
and communication and dubbing, recording,
selling the same either in tapes, cassettes,
photographs, floppies, compact discs, laser
discs, internet or on any other media or
software. Acquiring rights for broadcasting,
transmitting or distributing, in any manner, any
live sports and entertainment events, shows,
recorded programmes, highlights, films and
other programmes; and

e) To deal in computer based multimedia
presentations and information technology
business regarding all types of audio, video,
television, and cinematographic films, serials
software and other programmes in India or
elsewhere.”

Clause 1l = B (5) of the memorandum of
association of the Amalgamating Company 2
permits the arrangement envisaged under the
Scheme:

“Subject to Sections 391 to 394A of the Act, to
amalgamate with any other company having
objects altogether or in part similar to those of this
Company.”

Main business carried on by the Amalgamating
Company 2:

The Amalgamating Company 2 is engaged, inter
alia, in the business of content development for
study material, publishing study material and books
and providing sales & marketing services and
research related services to Institutions and
Universities.

Details of change of name, registered office and
objects of the Amalgamating Company 2 during the

last five years:

Change of Name: There has been no change of
name of the Amalgamating Company 2 during the
last five years.
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Change of Reqistered Office: Amalgamating
Company 2 shifted its Registered Office from
National Capital Territory of Delhi to State of
Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered
Office of Amalgamating Company 2 is located at
Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

Change of Objects: There has been no change in
the objects clause of the Amalgamating Company 2
during the last five years.

Details of the capital structure of the Amalgamating
Company 2 including  authorized, issued,
subscribed and paid-up share capital:

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

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

Total 1,00,000
Issued, Subscribed and paid-Up Share

Capital as on September 30, 2019

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

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

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

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

Narayanan .R

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

121 003, Haryana,
India




31. Names of the directors of the Amalgamating

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

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

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

India

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

India

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

Haryana, India

4. | Mr. Shiva Kumar
Ramachandran

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

32. The date of the board meeting at which the

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

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

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

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
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36.

Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

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

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

Company 3:

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

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

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

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

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

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

“To amalgamate with any other company or
companies, to enter into any partnership or partially
amalgamate with or acquire interest in the business
of any other company, person or firm carrying on or
engaged in or about to carry on or engaged in any
business or transaction included in the objects of
the company or enter into any arrangement of
sharing profits or for co-operation or for limiting
competition or for mutual assistance, with any such
persons, firms or company.”

Main business carried on by the Amalgamating
Company 3:

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

last five years:

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

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

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

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

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

20,000 Equity Shares of Rs. 2,00,000
10/- each.

Total 2,00,000
Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019
12,000 Equity Shares of Rs. 1,20,000
10/- each fully paid up

Total 1,20,000

Names of the promoters of the Amalgamating
Company 3 as on September 30, 2019 along with
their addresses:

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

14

121 003, Haryana,
India

40. Names_of the directors of the Amalgamating

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

S. Name of the Address
No. Director

1. | Mr. Nikhil Mahajan

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

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

2. | Mr. Suijit
Bhattacharyya

41. The date of the board meeting at which the

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

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

S. Names of the Directors Votes
No. (present at the board

meeting)
1. | Mr. Nikhil Mahajan In favour
2. | Mr. Suijit Bhattacharyya In favour

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

42. As on April 30, 2019, the amount due to the

unsecured creditors of the Amalgamating Company
3 is Rs. 1,59,86,014/- (Rupees One Crore Fifty
Nine Lakh Eighty Six Thousand Fourteen Only).
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Summary of the main_ objects as per the
memorandum_of association of the Amalgamating

Company 4:

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

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

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

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

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

Clause 1l — B (22) of the memorandum of
association of the Amalgamating Company 4
permits the arrangement envisaged under the
Scheme:

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

Main business carried on by the Amalgamating
Company 4:

The Amalgamating Company 4 operates in test
preparation industry through distribution of study
resources, study guides, sample test papers and
guestion banks to help students improve their
performance in professional entrance examinations
like GATE, IES, IAS, IIT, AIEEE, etc.
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Details of change of name, registered office and
objects of the Amalgamating Company 4 during the

last five years:

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

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

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

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

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

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

Total 25,00,000
Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019
1,90,000 Equity Shares of 19,00,000
Rs. 10/- each fully paid up

Total 19,00,000

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

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




49. Names of the directors of the Amalgamating

Company 4 as on September 30, 2019 along with 52. Summary of the main objects as per the
their addresses: memorandum of association of the Amalgamating
Company 5:
S. Name of the Address
No. Director The main objects of the Amalgamating Company 5
1. | Mr. Satya D 63, Pinnacle are set out under Clause III (A) of its memorandum
Narayanan .R Apts, DLF Phase 5 of association, which are as under:
Gurgaon, Galleria, ) o
DLF-IV Gurgaon a) To carry on the business of providing integrated

marketing solutions as well as infrastructural
support services for products and services for
and on behalf of inland and overseas clients and
2 | Mr. Gautam Puri R-90, Greater customers, to showcase and promote new
products/services, to engage in event
management, conduct workshops, seminars,
product launches, to promote introductory offers,
canvas, negotiate, train personnel, to formulate
3. | Mr. Nikhil Mahajan | House No. 457, market - penetration/  pricing strategies, 1o
Sector 30, develop on—gomgt hCl_Jstlo/meIr frelanonshu_cz

: programs, manage technical/sales force, recrui
Faridabad 12.1 003, technical and non-technical personnel on behalf
Haryana, India of Companies/clients, to undertake and accept
outsourced manpower  assignments, to
assign/sub-contract any of aforesaid activities

122009, Haryana,
India

Kailash-I, New
Delhi 110 048,
India

50. The date of the board meeting at which the and functions and for all and any of aforesaid
Scheme was approved by the Board of the activities, to develop graphics, animation films,
Amalgamating Company 4 including the names of graphic designs and other visual/ acoustic
the directors who voted in favour of the resolution, propaganda material, two and three dimensional
who voted against the resolution and who did not slides, images, stills, films, motion pictures and
vote or participate on such resolution: other presentational aids, tools, kits, to carry on

market and industrial research, to act as

The Scheme was unanimously approved by the business, industrial, and management

Board of the Amalgamating Company 4 on consultants and to develop literature, brochures

November 27, 2018. The details of the directors and other intellectual property which will abet

who voted in favour of the resolution, who voted and provide value addition to any and all the
against the resolution and who did not vote or activities of the Company.

participate on such resolution are as under: b) To conduct educational and consulting programs

relating to various education and career

S. Names of the Directors Votes opportunities viz. primary, secondary and higher

No. (present at the board education, teaching, supplementary and

meeting) preparatory classes, online training, counselling,

1. | Mr. Satya Narayanan .R In favour university admission services, administrative

training, educational consultancy, human

2. | Mr. Gautam Puri In favour resource consultancy, management

__ i consultancy, placement services, public relation

3. | Mr. Nikhil Mahajan In favour exercise and software consultancy including

providing content and expertise on the internet.
c) To establish, provide, maintain and conduct or
otherwise, subsidise research laboratories and
experimental workshops for scientific and
technical research and experiments and to
undertake and carry on with all scientific and
technical research, experiments and tests of all
kinds and to promote studies and research both
scientific and technical investigation and
invention by providing, subsidising, endowing or
assisting laboratories, workshops, libraries,
lectures, meetings and conferences and by
providing the remuneration to scientific and

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

51. As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamating Company
4 is Rs. 43,15,83,740/- (Rupees Forty Three Crore
Fifteen Lakh Eighty Three Thousand Seven
Hundred Forty Only). 16



53.

54.

55.

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

Clause 1l — B (8) of the memorandum of
association of the Amalgamating Company 5
permits the arrangement envisaged under the
Scheme:

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

Main business carried on by the Amalgamating
Company 5:

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

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

last five years:

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

Change of Reqistered Office: Amalgamating
Company 5 shifted its Registered Office from State
of Karnataka to National Capital Territory of Delhi at
R-90, First Floor, Greater Kailash Part-1, New Delhi
— 110048, which was approved by Regional
Director vide Order dated December 04, 2008 and
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58.

then from National Capital Territory of Delhi to
State of Haryana which was approved by Regional
Director vide Order dated October 23, 2018. The
Registered Office of Applicant Company 5 is
currently located at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana- 121003.

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

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

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

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

Total 1,00,00,000
Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019
10,00,000 Equity Shares of 1,00,00,000
Rs. 10/- each fully paid up

Total 1,00,00,000

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

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

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

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

Narayanan .R Apts, DLF Phase 5
Gurgaon, Galleria,

DLF-IV Gurgaon

122009, Haryana,




59.

60.

61.

India

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

India

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

3. | Mr. Nikhil Mahajan

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

Delhi, India

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

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

S. Names of the Directors Votes
No. (present at the board

meeting)
1. | Mr. Satya Narayanan .R In favour
2 Mr. Gautam Puri In favour
3. | Mr. Nikhil Mahajan In favour
4 Mr. Girish Shivani In favour

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

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

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

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

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

Companies:

Effect of the Scheme
on Stakeholders
The entire Paid-up
Equity Share Capital
of the Amalgamating
Companies is
beneficially held 100%
by the Amalgamated

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

S. Category of
No. Stakeholder
1. Shareholders

(including
promoters)

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

by the Amalgamated

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

3. Non-Promoter
Shareholders




Key Managerial
Personnel
(*KMPs”)

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

Employees

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

dissolved without
winding up. In the
circumstances, the

rights of the staff and
employees of the
Amalgamating
Companies would in
no way be affected by
the Scheme.

Creditors

Upon effectiveness of
the Scheme, all
liabilities of the
Amalgamating

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

transferred to, and
vested in, or be

deemed to be
transferred to, and
vested in, the
Amalgamated

Company so as to
become the liabilities
of the Amalgamated
Company and the
Amalgamated
Company undertakes
to meet, discharge
and satisfy the same.
Under the Scheme,
there is no
arrangement with the
creditors of the
Amalgamating
Companies. No
compromise is offered
under the Scheme to
any of the creditors of
the Amalgamating
Companies. The
liability towards the
creditors of the
Amalgamating
Companies, under the
Scheme, is neither
being reduced nor
being extinguished.
The creditors of the
Amalgamating
Companies would in
no way be affected by
the Scheme.

Depositors/
Deposit
Trustee

The Amalgamating
Companies does not
have any
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depositors/deposit

trustee.

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

trustee.

9. Director(s) Upon the Effective

Date, the

Amalgamating
Companies shall stand
dissolved without
winding up and
accordingly, the Board
shall cease to exist.

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

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

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

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

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

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

Details of CL Educate Limited the

Amalgamated Company):

(i.e.,
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CL Educate Limited

Corporate L74899HR1996PLC076897
Identification

No. (CIN)

Permanent AAACC3885C

Account No.

(PAN)

Incorporation | April 25, 1996

Date

Type of | Public Limited Company
Company

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

Email compliance@cleducate.com
Stock (i) BSE Limited; and
Exchange(s) | (i) National Stock Exchange of
where India Limited

securities of

the

Amalgamated

Company are

listed

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

Company:

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

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

Clause IIl — B of the memorandum of association of
the  Amalgamated Company permits the
arrangement envisaged under the Scheme:

(7) “To acquire and takeover the whole or any part
of the business, goodwill, trademarks properties
and liabilities of any person or persons, firm,
companies or undertakings either existing or new,
engaged in or carrying on or proposing to carry on
business this Company is authorized to carry on,
possession of any property or rights suitable for the
purpose of the Company and to pay for the same
either in case or in shares or partly in cash and
partly in shares or otherwise.”
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(9)"Subject to Sections 391 to 394, 394A of the Act,
to amalgamate with any other Company of which all
or any of their objects companies having similar to
the objects of the company in any manner whether
with or without the liquidation.”

Main business carried on by the Amalgamated
Company:

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

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

last five years:

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

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

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

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

Amount
(in Rs.)

Particulars

Authorized Share Capital as on September
30, 2019

1,60,00,000 Equity Shares 16,00,00,000
of Rs. 10/- each
Total 16,00,00,000
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Issued, Subscribed and Fully Paid-up Share
Capital as on September 30, 2019

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

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

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

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

S. Name of the Address
No. Promoter
1. Mr. Satya D 63, Pinnacle Apts,

DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon,
Haryana — 1220009,
India

Narayanan .R

2. Mr. Gautam Puri R-90, Greater
Kailash-1, New Delhi

110 048, India

3. Bilakes R-90, First Floor,
Consulting Greater Kailash-I,
Private Limited New Delhi 110 048,

India

4. | Mr. Sreenivasan | B-166, Near Apollo

R Hospital, Sarita Vihar,
South Delhi 110076,
India

5. Mr. Shiva Kumar | Aster 42/1, Vatika

Ramachandran City, Sohna Road,
Sector-49, Gurgaon -
122 018, Haryana,
India
6. | Mr. Suijit F-501, Prateek
Bhattacharyya Stylome, Near

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




7. | Mr. Nikhil
Mahajan

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

76. Names of the directors of the Amalgamated

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

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

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

R-90, Greater
Kailash-1, New
Delhi 110 048,
India

House No. 457,
Sector 30,
Faridabad 121 003,
Haryana, India
Building No. 9, Flat
No. G-01, Palm
Springs, 16th Main,
7th Cross, 4th
Block,
Koramangala,
Bengaluru 560 034,
Karnataka, India
R-302, Greater
Kailash, Part-I,
New Delhi 110048,
India

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

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

2. | Mr. Gautam Puri

3. | Mr. Nikhil Mahajan

4. | Mr. Viraj Tyagi

5. | Ms. Madhumita
Ganguli

6. | Mr. Girish Shivani

7. | Mr. Imran Jafar

77. The date of the board meeting at which the

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

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

22

78.

79.

such resolution are as under:

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

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

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

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

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

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

Company:

Effect of the Scheme
on Stakeholders
The entire Paid-up
Equity Share Capital of

S. Category of
No. | Stakeholder
1. Promoter &
Non-Promoter




Shareholders

the Amalgamating
Companies is
beneficially held 100%
by the Amalgamated
Company. Accordingly,
pursuant to the
amalgamation of the
Amalgamating

Companies with the
Amalgamated
Company, no

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

(Promoters and Non-
Promoters) of the
Amalgamated Company

Key
Managerial
Personnel
(“KMPs”)

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

Employees

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

Creditors

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

Depositors/ As on date, the
Deposit Amalgamated Company
Trustee does not have any
outstanding public
deposits and therefore
the effect of the
Scheme on any such
depositors and deposit
trustee does not arise.
Debenture As on date, the
Holders/ Amalgamated Company
Debenture does not have any
Trustee outstanding debentures

23

80.

81.

82.

83.

84.

85.

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

7. | Director(s) The director(s) of the
Amalgamated Company
shall continue as
director(s) of the
Amalgamated Company
after the effectiveness
of the Scheme.
Accordingly, there
would be no impact.

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

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

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

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

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

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

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

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

Relationship  between the Amalgamated
Company and the Amalgamating Companies:

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

Description of the Scheme

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

The Scheme, inter alia, provides for:

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

(i) Capital reduction by way of adjustment of

Capital reserve, arising pursuant to merger

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

Amalgamated Company.

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

Rationale of the Scheme and the benefits of the
Scheme

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

— Elimination of multiple entities;
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— Reducing the multiplicities of and

regulatory compliances;

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

— Elimination of duplicative communication and
coordination efforts; and

— Rationalization of
compliance costs;”

legal

administrative and

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

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

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

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

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

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

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

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

Any other sanctions and orders as may be directed
by the NCLT in respect of the Scheme;
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Consideration for the Share

Entitlement Ratio:

Merger -

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

Salient Features of the Scheme:

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

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

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

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

(i) any and all loans and advances (including
inter-corporate loans), including accrued
interest thereon, receivables, funds, cash,
bank balances, investments, accounts, and
all other rights, benefits of all agreements,

subsidies, grants, incentives, bills of
exchange, letters of intent;
(iiwithout prejudice to generality of the

foregoing, Amalgamating Company 1 shall
include all investments in the capital of other

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

(iv) any and all approvals, consents, exemptions,
registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses,

certificates, tenancies, municipal
permissions, balances with Government
authorities, intellectual  property rights

including trade names, trademarks, service
marks, copyrights, domain names, income
tax credit, advance tax, applications for trade
names, trademarks, service marks,
copyrights, powers and facilities of every kind
and description whatsoever, pertaining to
Amalgamating Company 1;

(v) any and all secured and unsecured debts,

borrowings and liabilities (including
contingent liabilities), present or future,
undertakings and obligations of

Amalgamating Company 1;

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

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

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

information,
relating to

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

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

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

(iwithout  prejudice to generality of the
foregoing, Amalgamating Company 2 shall
include all investments in the capital of other



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

(iv) any and all approvals, consents, exemptions,
registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses,
certificates, tenancies, municipal permissions,
balances with  Government authorities,
intellectual property rights including trade
names, trademarks, service marks, copyrights,
domain names, income tax credit, advance
tax, applications for trade names, trademarks,

service marks, copyrights, powers and
faciliies of every kind and description
whatsoever, pertaining to Amalgamating
Company 2;

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

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

(vii)any and all advance monies, earnest monies
and/or security deposits, trade payables,
payment against warrants or  other
entitlements, in connection with or relating to
Amalgamating Company 2; and

(viii) all records, files, papers, information,
computer programs, relating to Amalgamating
Company 2.”

E. Clause 1.8 of Part | of the Scheme defines

“Amalgamating Company 3” as “means

Accendere Knowledge Management Services

Private Limited, a company incorporated under the

Companies Act, 1956, having its registered office

at Plot No. 9A, Sector-27A, Mathura Road,

Faridabad, Haryana- 121003 and includes:

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

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

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

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

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

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

(viijany and all advance monies, earnest monies
and/or security deposits, trade payables,
payment against warrants or other entitlements,
in connection with or relating to Amalgamating
Company 3; and

(viii) all records, files, papers, information, computer
programs, relating to Amalgamating Company
37

F. Clause 1.9 of Part | of the Scheme defines

“‘“Amalgamating Company 4” as “‘means G. K.
Publications  Private Limited, a company
incorporated under the Companies Act, 1956,
having its registered office at Plot No. 9A, Sector-

27A, Mathura Road, Faridabad, Haryana- 121003

and includes:

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

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

(iiwithout prejudice to generality of the foregoing,
Amalgamating Company 4 shall include all



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

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

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

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

(viiyany and all advance monies, earnest monies
and/or security deposits, trade payables,
payment against warrants or other entitlements,
in connection with or relating to Amalgamating
Company 4; and

(viii) all records, files, papers, information, computer
programs, relating to Amalgamating Company
4

G. Clause 1.10 of Part | of the Scheme defines

“‘“Amalgamating Company 5” as “means Kestone

Integrated Marketing Services Private Limited, a

company incorporated under the Companies Act,

1956, having its registered office at Plot No. 9A,

Sector-27A, Mathura Road, Faridabad, Haryana-

121003 and includes:

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

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

(iiywithout prejudice to generality of the foregoing,
Amalgamating Company 5 shall include all
investments in the capital of other companies,
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whether as shares, scrips, stocks, bonds,
debentures, debenture stocks, units, mutual
funds or pass through certificates including

dividends declared and other accrued benefits
thereto;

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

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

(vi) any and all employees, who are on the pay roll
of Amalgamating Company 5, including those
engaged at its offices at their current terms and
conditions, including all employee benefits such
as provident fund, employees’ state insurance,
gratuity fund, superannuation fund;

(vijany and all advance monies, earnest monies
and/or security deposits, trade payables,
payment against warrants or other entitlements,
in connection with or relating to Amalgamating
Company 5; and

(viii) all records, files, papers, information, computer
programs, relating to Amalgamating Company 5.”

H. The Scheme provides that with effect from the

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

I. The Scheme further provides, inter alia, that:

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



the properties and liabilities of Amalgamated

Company in accordance with section 2(1B) of

the IT Act.

Without prejudice to the generality of the above

said Clause:

a. All the assets, rights and properties of
Amalgamating Companies (whether movable
or immovable, real or personal, in possession
or reversion, corporeal or incorporeal,
present or future, existing or contingent,
tangible or intangible) of whatsoever nature
and wherever situated, of or belonging to or
in the possession or control of Amalgamating
Companies including but not limited to data
processing equipment, computers and
servers, computer software, furniture and
fixtures, investments, office equipment,
electrical installations, telephones, telex,
facsimile, other communication facilities, any
registrations, copyrights, permits, brands
(including GKP, Accendere and Kestone)
approvals, all rights or title or interest in
property(ies) by virtue of any court order or
decree, contractual arrangement, allotment,
grant, lease, possession or otherwise,
memorandum of understandings, tenancy
rights, hire purchase contracts, lending
contracts, permissions, incentives, tax
registrations, tax credit (such as advance
income tax, withholding tax credit, input credit
of goods and service tax and Minimum
Alternate Tax (‘MAT’) credit), contracts,
engagements, arrangements of all kinds,
rights, titles, interests, benefits and
advantages of whatsoever nature and
wherever situated belonging to or in the
ownership, power or possession and in the
control of or vested in or granted in favour of
or enjoyed by Amalgamating Companies,
industrial, regulatory and other licenses,
municipal and other statutory permissions,
approvals including but not limited to right to
use and avail electricity connections, water
connections, telephone connections,
facsimile  connections, telexes, e-mail,
internet, leased line connections and
installations, all records, files, papers,
computer  programs, manuals, data,
quotations, list of present and former vendors
and suppliers, and all other rights, title, lease,
interest, contracts, consent, approvals or
powers of every kind, nature and descriptions
whatsoever, shall under the provisions of
sections 230 to 232 of the Act and any other
applicable provisions of the Act, and pursuant
to the order of NCLT or any other Appropriate
Authority sanctioning this Scheme and
without further act, instrument or deed, but
subject to the charges, if any, affecting the
same, as on the Effective Date be transferred
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to and / or deemed to be transferred to and
vested in Amalgamated Company, so as to
become the properties and assets of
Amalgamated Company with effect from
Appointed Date;

. With respect to such assets and properties of

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

. In respect of the movable assets owned by

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

. All investments including the investments

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

. All assets and properties which are acquired

by Amalgamating Companies on or after the



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

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

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

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

J. Changes to the Share Capital of the
Amalgamated Company

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

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

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

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

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

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

In the subject fact pattern, 100% of the paid-up
share capital of the Amalgamating Companies are
beneficially held by Amalgamated Company. Upon
merger of the Amalgamating Companies that are
wholly owned Subsidiaries of the Amalgamated



94.

95.

Company, the existing share capital of the
Amalgamating Companies held by the
Amalgamated Company shall be cancelled.

Accordingly, no shares will be issued by the
Amalgamated Company pursuant to the Scheme.

In the current fact pattern of the Scheme and per
the SEBI Circular, valuation report from an
Independent Chartered Account is not applicable. A
copy of the Affidavit of the authorized signatory of
the Amalgamated Company with respect to non-
applicability of Valuation Report is enclosed as
ANNEXURE 32.

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

Details of capital or debt restructuring, if any:

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

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

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

a) The equity shares of the Amalgamated
Company are listed on the Stock Exchanges.
Pursuant to Regulation 37 of the SEBI Listing
Regulations read with the Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017,
as amended from time to time, issued by SEBI
(“SEBI Circular”), the Amalgamated Company
had filed the Scheme with BSE and NSE on
December 19, 2018 to seek their no objection to
the Scheme. The Amalgamated Company has
received observation letters, both dated June
04, 2019, from the Stock Exchanges wherein the
Stock Exchanges have granted their no
objection to filing the Scheme with the Tribunal.
The said observation letters issued by the BSE
and the NSE are enclosed as ANNEXURE 5
and ANNEXURE 6, respectively.

b) As required by the SEBI Circular, the
Amalgamated Company has filed its Complaint
Report with the BSE and NSE on April 05, 2019
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and May 10, 2019, respectively. The Complaint
Reports filed by the Amalgamated Company
indicate that it has received ‘nil’ complaints.
Copies of the Complaint Reports filed by the
Amalgamated Company with the BSE and the
NSE are enclosed as ANNEXURE 3 and
ANNEXURE 4, respectively

c) The registered office of the Amalgamating
Company 5 is situated at Plot No. 9A, Sector-
27A, Mathura Road, Faridabad, Haryana-
121003 and accordingly the first motion
application was filed by the Amalgamating
Company 5 with the Tribunal, on August 28,
2019. Consequently, the Tribunal pursuant to its
order dated December 11, 2019, has directed,
inter alia, the convening of the Meeting.

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

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

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

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

b) Scheme, as filed before the Tribunal;

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

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

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

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



)

h)

K)

Certificate of Incorporation dated February
03, 1997 and the Fresh Certificate of
Incorporation consequent on change of name
dated March 06, 2007, along with copies of
the memorandum of association and articles
of association of the Amalgamating Company
5;

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

Annual reports of the Amalgamated
Company and Amalgamating Companies for
the last three financial years ended March 31,
2019, March 31, 2018 and March 31, 2017;

Limited quarterly review financials for the
three-month period ended September 30,
2019 of Amalgamated Company;

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

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

Applicable information pertaining to
Amalgamating Companies;
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0)

p)

a)

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

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

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

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

and
Paper books filed in Company Application

No. CA (CAA) No. 39/Chd/Hry/2019 including
the application along with annexures.

Dated this 17th Day of December 2019.

For Kestone Integrated Marketing Services Private

Limited

Sd/-
Gautam Puri
(Authorized Signatory)

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

CIN: U73100HR1997PTC076900

Email: marketing@kestone.in
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MNATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH AT CHANDIGARH

CA (CAA) No. 35/CHD/HRY/2019

Undar Sactions 230 to 232 read with
- Sectlon 52 end 86 of tho Companles
Act, 2013

in the matter of Scheme of Arvangemant of:

Carasr Launcher Education Infrastructure and
Sarvices Limited{*CLEIS")

having its registered office at

Flgt No. 9A, Sector-27A4,

Mathura Road, Faridabari,

Haryana- 121003

PAN-AACCCTOAI0
CIN-UT0101HR2005PLCO76820

Amalgamating Company 1/ Applicant Company 1

CL Media Private Limited {*CL Maeadia®)
having its registered office at

Flot Mo, 9A, Sector-27A,

Mathura Road, Fardabari,

Haryans- 121003

PAN-AADCC3011D
CIN-U74300HR2008FPTCO7 7265

...Amalgamating Company 2/ Applicant Company 2

Accenders Knowledge Management Services
Privata Limitad {"AKMS")

having lts registered office at

Plot No. DA, Sector-27A,

Mathura Road, Faridabari,

Haryana- 121003

PAN-AHCA331 8K
CI-UT4900HR2008PTCO77200

Amalgamatiny Company 3/ Applicant Company 3
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(3.K, Publications Privata Limited {GKFP)

having {16 registered office at

Piol Ne. 9A, Sector-2TA,

Mathuwra Road, Faridabad,

Haryana- 121003

PAN-AABCG77110

CIN-UZ2110HR2001PTCO77200 .. Amalgamating Company 4/ Applicant Company 4

Kostone Integrated Marketing Services
Private Limited {'Kestong)
having ls registered office at
Plat Na, 9A, Sector-274,
Mathura Read, Faridabad,
Haryana- 121003
FAM-AABCKZE19F
CIN-UT3100HR1397PTCOT 6000

...Amalgamating Company 5 Applicard Company 5
WITH

CL Educate Limited (‘CL Educeta’)

having its reglstecari office at

Plot No. 8A, Sactar-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AALCCIBREC
CIN-U73100HR1897PTCOTB200

---Amalgamated Company / Applicent Company 6

Judgement delivered on: _L} .12.2010

. -xf'r,:";f“
]

- SR ICAA) Mo SENHDWH A TN 1]
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Coram: Hon'ble Mr. Alay Kumar Vatsavayl, Member (Judicial)
Hon'ble Mr. Pradnep R, Sethi, Member (Techhical)

For ihe Applicants: 1. Mr. Rohit Khanna, Advocats
2. Mr. Raghav Kapopr, Advocate

Per: Aja r Vatsavayl . Mamber {Judicial

JUDGMENT

This is a Joint First Motion Application filed by tha Applicant Companies
herain, namely Carear Launcher Education Infrastructure and Services Limited
(Amatgamating Company 1), CL Media Private Limited {Amalgamating Company 2),
Accenriere Knowledge Managoment Services Private Limitud {Amalgomating Company
3, G.K. Pubiications Private Limited (Amalgamating Company 4}, Kestone tntegrated
Markeling Services Privale Limiled {Amalgamating Company 5} anri CL Educaie
Limied{Amalgamated Company),under Sections 230 to 232 read with Section 52 and
66 of tha Companies Act, 2013 {for  brevity, “Act’) and rules made there under, the
Comparites (Companies, Arrangements and Amalgamations} Rules, 2015 {for brenity,
e ‘Rules’) for sanction of the proposed Schema of Arrangement batween
Amelgamating Companies and Amalgamated Company aud iheir respective
shareholdars and creditors (for brevity, the “Scheme™) annexed as Annaxure A-1.
2. It is staled that the Eoard of Diractors of the Applicent Companies in thair
respective Board Msetings beld on 27.11.2018, considered and approved tha Schoms
subject to sanclioning of the same by this Tribunal. Coples of the sakd Eoard
Resolations are annexed as Annexure A-2, A-B, A-14, A-20, A-26 ani A-32. Tha

m:ﬁﬁmnt Company 1 authorized Mr. Satya Marayanan. R, Mr. Gautam Puri, Mr. Sujit
KR 1:

'|
tn-:Jat: Nd]mmm’ﬂmn

v
s
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Bhatiacharyya, Directors, Mr. Gopal Bageria, Company Sacrstary of applicant Co. 1
and Ms. Rachna Sharma, Company Secretary & Gompliarice Officer of CL Educate
Limited. The Applicent Company 2 authorized Mr, Satya Narayanan. R. Mr. Gautam
Purl, Mr. NIkhil Mahajari, Directors of appicant-company-2 and Ms. Rachna Shama,
Company Secrstary & Compliance Officer of CL Educate Lirailed. The Applicant
Compariy 3 authorized Mr. Nikhil Mahajan and Mr. Sujit Bhattacharyya, Directors of
Applicant Company-3 and Ms Rschna Sharma, Company Secretary & Compliance
Officer of CL Educate Limited. The Applicant Company 4 authorized Mr. Satya
Marayanan. R, Mr. Gautam Pur, Mr. Nikhil Mahsjan, Directors and Ms, Rechria
Sharma, Company Secretary & Complisnce Officar of CL Educate Liraited. The
Applicarit Company 5 authodzed Mr. Satys Narayanan .R, Mr. Gautam Puri, Mr. Nikhil
Mahzjan, Directors and Ms. Rachna Sham, Company Secretary & Compliance Officer
of CL Educate Limitedand the Applicant Company 6 authorized Mr. Satya Marayanan R.
Chaiman & Execulive Director, Mr. Gautam Pur, Vice Chatrman & Managing Director,
hr. Nikhil Mahajan, Executive Director & Group CEQ Enterprise Business, Mr. Ajun
Wadhwa, Chief Financial Officer and Ms, Rachna Sharma, Company Secretary &
Complianca Officer to do such things and take all such steps a8 may be necessary for
the pwpose of ensuring corapliance with the directions that may be given by NCLT
andior the Appropriate Authority or which may be angifliary andfor incidental in relatian
to the afgresaid Schema.

3. That on tha basis of its evalation and independent judgment and
cersidoratien, Sundae Capltal Advisors Private Limited, a rasrchent banker registered

—ﬂ{be Securitiec and Exchange Board of india issued taimess epinion dated April 8,

'Il| .
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201910 the Amaipamatad company.

4, As per Memorandum of Association and Articles of Assodation {Annexure

A-3), the main objects of Applicant Company 1 ara:

“To conduct all ivpe of Educalional programme relafing fo primary,
secondary, higher education, preparstory and supplementary
education by divect classroom teaching, by broadeasting or by any
offter mode of defivery; lhutoring, education tralning, develop
edicational software and providing consuliancy inciuding prividing of
comtent and experlise on education and to develop curiculum
design. pedagogy design ang classroom design for sducational
olasses, fo desigh uniforms, Hme tabfe, fo develop fochnodogy
innovations for educalian delivery including interaciive defhmery for
sef-lgarning, to run and asiablish open schools for imperting
educatian and o publish lext books, periodicals and ofher fypes of
iterstiire relating te education and ta carry on any object ancilfary te
the fleld of education.”

5. As per the Certificate of Incorparation which is pan of Annexure A-3, the
Applicant Company 1 wae incorporated under the Companies Act, 1955 on 16.06.2005
in tha name and style of “Caraer Launcher Infrastructure Private Limiled.” The name of
e Company was changed to “Career Launcher Eduealion Infrastructure and Services
Limited" vide fresh Cenificate of ncomporation dated 29.12 2006, 1ts registerad offica
was shifted fiom the State of Delhl 1o Haryana and a fresh cetificate of incorporation
was issusd by the Deputy Registrar of Companios, Dethi on 14.11.2018.

&. The Authcrized, issued, subscribed. and paid up share capital of Appllcant

Company-1 25 on 31.02.2019 is as under:

Shwre:Capitat.: %*E_ o ;” A L S
Tl D T M mT RS Lt ng TN, RRAE P TN P et I ol I i A r Srle aj L TR L e
s el YR R e ?I%w-“ﬂé?h‘!?f'ﬁ# ti ko
Authorised Share Capital
1,00,00,000 Equity Shares of Rs, 10,00,00,000 |
e S,
o it Ve Ofeach
AR WY el )
|'I- j;"l._ﬂ' ':__ r":"l
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Totat 10,00,00,000
fezgiest, Subseribed and Paltap. Eﬁar&ﬂn’;iﬂal e LE e T
mquw Shares of Rs. 10/~ E— 9,44,76.060 |
each fully paid up,
Total 9,44,78,060
T. As per Memomndum of Association and Adicles of Asspdation {Annexure

A-8), the maln objects of Applicant Company 2 are:
a. “To caity ouf the objec! relaling fo publishing of aducation comtent
In ihe form of books, periadicals, serios, magazines, arlicles and
its tesls, analysis ete.
b To caity on businass es adveriising egents, to purchase and self
advertising fime or apace on sny lelevision, radic, intemst,
salteliite in India or abroad or any c:;fhar kind of madia currency in
vagu&orwhiahma}rbe!nvngueatan}rﬂnmandmacrasaganr
or  represeniaiive  for  any personfs) er entites for
solicifing/booking adverfisemerts and/or any other prorafional,
commercial and ofher programmes on any form of media er
medium including collection of charges and remitiances (hereof
o principals eto,”
8. As per the Cerlificato of Incomporstion which |2 part of Anneuxra-9, the
Applicant Company 2 was Incorporated under the Companies Act, 1856 on 01.02.2008
- =0 e name and style of CL Media Private Limited. Its registered office was shifted from

g :"ﬂ >
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the Stale of Delhi to Haryana and a fregh certificate of irtcorporation was Issugd by the
Raisirar of Cormpanies, Delhi on 10.12.2018.

g, The Autherized, |zsuad, subscribed and naid up share capital of Applicent-

company 2 as ont 31.03.2019 is as undar

10,000 Equity Shares of Rs. 0/each. |~ 150,000

Yotal : 1,00,000
[ lsausdl, Subsoribed and Paid- “upShare G"apltal ] | ]
75,000 Equlty Shares of e 0 sagh | i — 100,000
1’u111t‘|F paid up. ‘
Totad | 1,00,000
10. As per Memorandum of Association and Articles of Association {Annaxwe

A-13), the maln objects of Applicant Company 3 are:

a) “To carry on the business of outsourcing of high quality, clfent
spedific kirowledge information processing end anafvsis pertaining
fo the finanicial sactor;

b)  To carry on the business of providing steff gugmentaiion sendces;

¢} To provide professional consuitancy, intarnal and fraining services;

end
- S .

) ,‘w;ﬁﬂ{ To eslablish and run in any part of India or alsewhers Coaching
£ i‘*?-ﬁ. SR, %
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certers, coffeges oF schiools for Imparting general, sclentific,

comynerciad, enginearing of any other fype of education to

sludanis.”

11. As per the Certificate of Incorporation whicn is & part Annexure A-15, The

Applicant Company 3 was incorporated undsr the Companias Act, 1956 on 19.06.2008

in the name and style of “"Accendere Knawledge Managomenl Services Private Limited

e registerer offica was shifted from the State of Tamil Nadu to Delni and & fresh

cattificate of incorporation was lssued by the Rogistrar of Companies, Delhl on

13.07.2017. Its registerad office was again shifted from the State of Delhi te Haryane

on 05.12.2016.

12. The Authorized, Issbed. subscribed and pald uo shore capital of applicant

company-3 as on 31.03. 2019 13 as undar:

[Sharé CullaT T

Lt .-f'i"f'“l."’*-!‘ i

Rithorisod Shars Capiial

20,000 Equlty Sharas of Rs. 10/each.

Total

Issund, Subseribed and Paid-up Share Gapiial

12,000 Equity Shares of Rs. 10/~ sacn

fufly paid up.

[ Total

‘-u“
- "
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1,20.000

1,20,000

., As por Momerandum of Asscclation, the main objects of Appllcant



Company 4 are:

&, “To carry on the business of prinfing and publishing books, Pamphiels,
foumals, pariodicals and Newspapars and al! kinds of litersture whatsoever
in ony langiage which ths company may decide upon and pook binding and
for thal purpose purchasing printing machineries and accession ond install
priniing prassss with afl faciitiss for Printing Folding, Sitching and Binding
of the Finished Articles

h, To carry on the business of manufacturers and distribulors of and dealers in
engravings, print, picturas, drawings and any wiiten, engraved, printed or
printed productions ets.” |

14, That as per the Certificate of Inr:nrp:::rauan which iz & parl of the Annexure
A-21, the Applicaat Company 4 was incerporated uncler the Companies Act, 1956 on
28.05.2001 in the name and style of “G.K, Publications Private Limited.” Its regislered
office was shited from the Stae of Delhi te Harvana and & fresh cerfficate of
| ncerporation was issued by the Registrar of Companies, Dalhi on 20.11,2018,

13, The Aathorized, issued, snhscdbed and paid up share capital of AppHcant
Co. 4 a5 on 31.03.2019 is a5 under:

2,50,000 Equity Shares of Rs. 10/éach. | 25,00,000

Total ' © 25,00,000 °
[ lesuad, Subscribed and Paid-up Share Capital

S, 190000 Equity Shares of Rs. 10 " 19,06.006

L1
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gach fully paid up. |
Total T 10,00,060
- I
16. As per Memorandum of Assoclaion and Articles of Assodlalion {(Annexure

A-27), the main objects of Applicant Company 5 are:

a. To camy oh ihe busiess of providing inlegrated miarketing
solutions as well as Infrastructural support setvices for prodicts
and sevrvices for and on behalf of infand and overseas clients and
custorners, lo showcose and promote new products/senices, to
engage in avenl management, conduct workshops, ssminors,
product launches, to promote infroduciory  offers, canvas,
negobiafe, train parsonnel, (o formulate markot penelration’ pricing
strafegies, o develop on-going customer refationship programs,
manage lachnical/sales force, recruil lechnical and ron-technical
personnel on behalf of Companiesiclients. to undertake ang
Socapt autsourcsd manpower asﬂgxynem‘s, to assign/sub-cortract
any of aforesald aciivities and funcions and for alf and any of
aforesaid activities, to develop graphics, animelion films, graphic
designs and oiter visual/ acoustic propaganda material, two and
ihree dimensional sides, images, stitts, flims, makfon piclures and
other presentational aids, toois, kiis, to cary an market and
indusirial  research, to act as business, indusided, and

- \\\ management consultants and to develop fterature, Brochuros and
..;\..*"“-
h..u:.'a e .L
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:CA::uﬁﬁi f@:{ﬁumnnmmamg

el T reant

e L 74



11

other intellectual property which will abet and provide value

addifion to any and alf the activities of the Company efc."
17, As per the Cartificate of Incorporation which ie a part of Annexure A-27, the
Applicant Company 5 was incarporated under the Companies Act, 1956 on 03.02. 1997
m tho name and style of "Kestone Resaarch Private Limited." The name of the
Company was changed ta “Kestone Intagrated Marketing Saervices Pdvate Limitad" vide

fresh Certificata of Incarporetion dated 065.03.2007.

18. The Authorized, |ssued, suhscribed and pald up share capitat of Applicant
Co. 5as on 31.03.2019 rs az under:

ﬁl.l'{h-ﬁ;liﬂli harlu‘ Eapﬂai =
| 10,00,000 Equity Shares of ' 1,00,00,000
Rs. 10/each.
Total 1,00,00,000 |
L7 Tesued: Biibecribed whd Pald-up Bhes Capital |
10,00,000 Equity Sharss af | 1,00,00.000

Rs. 10/ each fully pald up. ‘ |

A |
Total ‘ 1,00,00,000 |

14. As par Memarandum of Assccietian and Articles of Association {Annexure
A-33)}, the mein objects of Appleant Compeny-5 ara:

“To conduct aducational and constlting Frograms rofading o variaus

gn
.-"'

..... saticaion and carewr oppomiaiies vz, prinwry, saconaary and
Vol 3';:;. gher eriscaiion, teaching, sucplenieniary and preparatory classes,
"i“:;-{:a ' 5 tralning,  cownseling,  university  adiisson  senvices.
E
i
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gurinistrative kraining, educational consufianoy, humman resource

cansNtancy, management consultancy, placement services, public

relatlon exerciss and software consultancy including providing
corient and expentize on fhe nterner.”

20, As per the Certificate of Incorparation which ie a part of Annexure A-34, tho
Applicant Company 6 was Incorporated under the Compenies Act, 1956 on 25.04.199¢
in the name and style of “Caraer Launcher (India) Rrivate Limited.* The Applicant
Company Ewas converted |nta a Puhlie Company from e Private Company end chenged
its nama te "Career Launchor {India) Limited" vide a Fresh Certificate of Incarporation
deted June 17.06.2000 and again to “CL Educate Limitsd" vide a Fresh Certificate of
Incorporation dated 18.03.2011." Its registered office was shifted from the State of
Delhi io Haryana and a fresh cenificats of incorparation was issued by the Deputy
Registrar of Companies, Delhi on 14.11.20%6.

21. The Authorized, issued, subscribed and paid up sharo capltal of Applicant
Ca G ason 31.03.2019 iz es under:

10 B0060 Equity Shaws of o e e
10feach.

Total ' 18,00,00,000 |
muad Buhmfbﬂl anu Pald‘-tin :Emm mupﬁlf:i ST

SRS e T

7.41:65.676 Eautly Shares 7 Re. 107 ' T 14.16.56.780

aach fully paid up.

Total 14,16,56,780

Sy nnmé, IHNCHOMHRYZME
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a2 The registered office of the Applicant Companies iz the same and i
siiuated in Haryana, Therefore, tha matter fatls within the jurisdiction of this Tribunal, It
ts also submitted that Applicant Company 1 and Applicant Company 6 are a public
timited companies and Applicant Compantes 2 to 9 are privata limited companies.
Further, only shares of Applicant Company € are listed on the National Stock Exchange
of India Limited and SSE Limited.

3, Tha teamed counse! tor the applicants represasted that uo prosecuion or
investigation proceedings against the Applicant Compauies and its officers are pending
undor the Companies Act, 2012 and the niles made there under andicr the previaus
Company iaw.

24 it is stated that to the knowledga of the Applican! Companiss, no winding-
up petition (including under Secticn 433 read with Section 434 of the Companies Act,
1856} and/ or petitioh under Sections 7 or § of the tnsclvency and Bahkruptcy Code,
2018 hae besn filed or inctituted er panding agfi;mt the Applicant Companies.

25, it Is represented that ths Scheme does not contemptate ahy scheme of
corporate debt restmcturing as providsd for under Section 230(2)c) of the Act.
Accordingly, it ts susmittad that the provisions of Sections 230(2Xb) and 230{2X0) of the
Act are nol applicabla in the instant case. AHidavils fo this affect deposad by the
respactive authorized represamtatives of tha Applicant Companias In relation to Section
230(2) of ths Act are at Annexure A-7.4, 134, 10.4, 25.4, 31.4 and 44 respectively

26. The Applicaht Companies have prayed tor dispensing with tha
requirement of canvening meeting ol equity shareholders of the Applicant Company t to
Apglicort Cempeny 5, unsecured craditore of Apphcant Company 1 to 4 and 6 and

”ﬁ'*“'““
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s8cured creditors of all the Applicant-companles, |t is further praysd for issuance of
necessary directions for the purpoce of convening meeting of the equity sharaholdars ol
Applicent Company € and issuance of necessary directions for the purposc of
convening mesting of the unsecured creditors of the Appllcant Company 5 having
unseoured dabt of more than or equal to ¥ 1,00,000.

27, Learned counsel for the Applicant Companies has furthar submitted that
thare are 7 (Seven) equity Shareholders of the Applicant Company 1 es on 17.05, 20158
as par the list attached at Annexure A-5. The Transfaree-company is holding 94 47 800
sharas and the cther & individual shares are helding shares on its behalf. Tha consent
affidavits of alt of them have been placed on record and are part of Annexurs A-5.

2. 1t is stated that there are 12 (Twelve) unsecured creditors of the Applicari
Company 1 as on  30,04.2019 o the lurta of 7 20,22,03,028/~. As per corfificate of
NKSC & Co., Chartered Accouniants at Annexure A-7.1, Applicent Co. & has
118.96.81,076/- unsecured credit; Applicant Co. 2 has 6,97, 156 unssecured cred! and
CLIP Limited has 1,10,05,566 unsacured credit. All of thom consisting ¢! 99.59% of the
total detd have furnished the consect affidavite of their respactive  aathorized
representalivce supporied with Board Resolutions for dispensation of maating of
unsecured craditors of Applicant-cempany 1. Tha affidavits are at Annexure 7.1.

29, Laarned counsel for the Applicart Companies has further submitted that
there are 3 {Three) equity Shareholders of the A.pplicanl Company 2 as on 17.05.2010.
The shareholders have glven tneir censent affidavits for dispsnsation of the msating of
equity sharehelders which are at Annexure A-tt. Therefore, thek msating can be

?':;.r ’ 78
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0. it is further reprasented that there are 103 {One Hundred Three} unsecured
creditors of the Applicant Company 2 as an 30.04.201% to the tune of ¥12,82.64,138/-
out ¢f which 24 unsecured credtiors to the tune of 124 2,79,064/~ constituting %5% in
value have given their consewt affidavits for the dispersation of the meefing of
unsecurad creditors which are at Annexure 13.1, Tharefore, thair mesling can be
dispensed wilh.

31, .. has been further submitted that there are 2 (Two) aquity Shareholders of
tha Applicant Campany 2 as on 17.05.2019. The Transferee-company halds 11980 i.e.
99.83 and Mr. Nikhit Mahzjau holds 20 shares of applicant Co. 3. Both the
shareholders have ghvon thelr consent affidavits for dispensing with tha meeting of
equity shareholders, Tho list of equity shareheoldars alongwith their consent affidavits
are at Annexurs A-17.

32. it is furthar represented that thém are 4 {Four) unsecured creditors of thg
Appticant Company 3 as on 36,04.201% to the tuue of ¥ 1,59,66,014/~ The Transferse
Company has unsecured credit amounting to ¥ 1,59,35,555 {i.e. 99.68%) on whose
behalf tha affidavit of Mr. Gautam Pud, authordzed signatory supportad by the Board
Rezoluton is attached as Annexure A-19.1. The tist of uneecured crediters is also
aftached as Annexure A-19. t

33, 1t is further represented by the learmed couuset that there ame ‘Nif' secured
creditors of the Applicant Company 1, 2 and 2 as on 38.04.20 15 as pet the certificate of
NKSC & Co., Charterad Accountants at Annexures A-0, A12 and A-18,

‘;gs; Learnad counset for the Applicant Companfes has furthar submittad that
2 }¢>-\
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there are 2 {Two} equity Sharaholders of the Ahpﬁmm Company 4 as on 17.04.2019,
Tha Trausferee-company helds 189969 (106%) shares of the appltcant co. 4 on whose
behait tho cansent affidavit of Mr, Gaulam Puri, authorized signatory is attached as
Annexure A-Z3 {Colly). Therafom thelr meeting can be dispensed with.

35, it is further represented by the tearmed couusel that there is 1 (One)
secured creditor of tha Applicant Company 4 &8 en 30.04.2019 to the tune of ¥
73,55,39%- ie. Kotak Mahindm Bark. The affidavit of Ms. Chanda Gotani, Assisfant
Vica Presidant is atlached with tha petiich alongwith Resolullon, as Annexure A-24.
Therefore, their mesting can be dispensed with.

36. it is fudher stated that there are 14 uusecured creditors of the Applicant
Company 4 as on 30.04.201% to the tune of ¥43,15,83,740/-. The Trensferes-company
has unsecured credit to the ftune of ¥43,101,598/~ and Transfer company-2 has ¥
38,57,65.275 unsecured credtt. Tha consent affidavits of the authorzed signatodes of
both companies atengwith their respective Board Resotutious are placed on record.
The tiat of unsecured craditors atong with tha consent affidavils ere at Annexure A-25.1.
Therefore, thelr meeting can be dispenzed with.

ar Loamed counsal for the Applicent Companies has further submitted that
there are 2 {Two) equity Sharehalder of the Applicant Company 5 as en 17.85. 2019,
The Transfeme company helds 9,069,999 shares of tha applicant company 5 aioug with
one iudividual shareholder i.e. Mr. Nikhil Mehajau who helds 01 share on behalf of tha
Trensferee-company. Both the sharehelders:heve given their consent by way ef
affidavit. The iist of enuily sharehclders along with their consant affidavits are at
Annexura A-23. Therefore, their meating can be dispensed with,

" -
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38. It is further represented by ihe lwarmed counsel that there are 4 (Four)
secured creditors of the Applicant Company 5 as on 30.04.2019 to the tuna of
%21.60,90,289/-. The secured creditors to the tune of T 21,52,22,121/- constiiudng
99.2% value have given their consent in the furm of affidavits. List of secured creditora
of the Applicant Company 5 certified hy a Charered Accountant along with their
affidavits are annexad as Annexure A-38. Therefore, their mesting can ba dispensed
with.

39 It iz further represented by the 1earmed counsel that there are 266 (Two
Hurdred Sixty Six) unsecurad craditors. of the Appiicant Company 5 as on 38.04.2010
to the tune of T 10,55,15,285~ The liat of unsecured creditors of the Applicant
Company 5 as on 39.04.2019 certified hy a Charterad Accountant is Annexure A-31.1. it
is submitted by the icamed adunsel that eut of 266 Unsacured Craditors, there are 147
unzecurad creditors, to whom less then T 108000 is payable, which constitutes
04.05% in value. In view of negligent vaiue of these unsecured creditors, the Applicant
Company 5 s seeking approval for convening meating of unsscured creditors having
ungacurad debt of more than or equaito ¥ 1,80,000.

a9, It has been further submitted that the Applicant 6 is a widely heid, public
itsted company, has 20,771 equity shamsheiders as on 17.65.2619 holding a toial of
141,685,876 equily shares, Ligl of eduity shareheidars and shareheiding pattern of the
Applicent Company & ore given In the form of a CD anhexed with the Paper Bonk. The
Applicant Company 8 seeks a direction for convening the meeiing of the equity
3 carehoiders. Further, the Applicant Company does not have any other cassies) of
3hara?mldam, preforenca or otherwise as per the cerificate of the Chartered Accourtant

e
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at Anhexure A-35

41. 1t is further represented by the 1eamed counssl that there are 3 (T hrea)
secured creditors of the Applicant Company E as on 30.04.2013 to the tune of ¥
34,52,43 107. The secured creditors to tho tune of T 34,55,18 027/- consfituting 99.22%
value have given thalr consent in the form of affidavits. The list of secured creditors of
the Applicant Company 8 certified by a Charlered Accountant is annexed hereto as
Annexura A-38. Therefore, their masting can he dispensed with.

42, Tt is further represented by the leamed counsel that thore are 340
unsecured creditors of the Applicant Company 8 ss on 30.04 2019 to the tune of Re,
28,63,92,070/~. The uncocured creditors to the tune of 726 78.07.636/- constiuting
90.36% value have their consent In the form of affidavits. The iist of unsecured
creditors of the Applicunt Company 6 certified hy a Cherlersd Accountant are annexed
as Annexure A-36. Thereforg, their meeting can ba dispensed with.

43. The cartificate of the Statutory Auditors of the Applicant Company & with
rspest io the Schema batwean Applicant Companies with reference fo its complianca
with the epplicable accconting standards spacified under Section 133 of the Companiss
Act, 2018, reed with relevant rules lasued thereunder and Other Generally Accoptnd
Accounting Principlea for the purpose of onward submission to the Stock Exchange
and Netional Compeny law Trihunal as applcalie is annexed as Annexure A-35,

. We have heard the leamed counsel for the Apblicont Companias and have
Perused tho records and the supporting docurneats/papars filed along with ths Scheme
contemplatnd betweon the Amalgamnting Companiss and Amelgamated Com psny with
tha assistance of learmed counzel for the Apphcant Companies.

R

-1

'ﬂ:ﬂ i --;."l:::.}:"-.

f.‘fmc-“-ﬁﬁ HEICHDMR Y2012

)
A
e 82
[



19

45. It Is represented that the raticnale of Schema of Amalgamation Iz as
Lt
*a) Efimination of muitipla entitles:
t) Reducing the mufliplicities of legal and reguialory compliances;
¢} Raducing time and efforts for eoordinafion of financials af group level;
dl Efimination of duplicative communicafion and coordinalion efforfs; and

&) Ratcnalization of administrafive and compliiance costs. *

46, Ik is stated by the leamed counsal for the applicant-companias that
pursuani 10 Requlation 37 of the SEBI Listing Regulations read with SEBI Circular, the
Amalgamated Company had flled the Schema with Stock Exchanges on December 19,
2018 to seek thalr co objection 1o the Scheme. The Amealgemated Company hed than
received cbservation lettars, bolh datad 04.06.2012, fram the Stock Exchanges wherain
the Stock Exchanges have granted their no objectton m flling the Scheme with the
Tribunal, Coples of the aforasaid letters issued by the NSE and BSE are at Annexure A-
39 and Annexure A-40, reapectively.

47, The leamed counsel furthar repragents that the paid-up shere capital of
Amalgamating Companies Is beneficially held by 100% by the Amelgamated Cempany.
Accardiegly, pursuant ro tha amalgemation uf the Amelgamating Companies with
Amalgamaied Company, no conglderation would be discharged. Furthar in the current
fact patiern, there would be no change in the sharshelding pattern of the Amalgemated
Company. Accordingly, thers (s no resuirement for a Valuation Report of @ Chartered
Accountast. The Affidavit of the authorized signatory of the Amalgamated Gompany
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with respect to non-applicability of Y aluation Report is enclosed as Annexure A.42.The
Faimess Opinion dated 05.04.2018 i at Annhexura A-43.

48. Tha learmned couosel for tha Applicant {.':m'rllpaniaﬁ further represants thal in
respact of Applicant Companles 1, 2, 3, 4, § & 5, awdited financials for ths financial year
anded March 31, 2019 are at Anneares A4, A-10, A-16, A-24, A-26 and A-24.

49, The Schome aiso deals with the interest of all the employses. it says in
clause 9 that all ompioyeos of suhsidiaries, who are on their respective pay roll sheli be
ongaged by Amalgamated Company on such terms and conditions &8 afe no kess
favourable than thase on which they are curenily engaged by subsidiaries without any
interrupllon of servios a3 a result of this amelgamation and frangfer. With regand to
providant funds, gratuity, leave encashment and any other spacial scheme cr benefits
creatad or exiziing for tha benefit of such empioyees of subsidlares, upen this Schems
bacoming effectivo, Amalgamated Company shaii stand substiuted for subsidiaries for
sl purposes whatsoaver, in accordanos with the provisions of applicable laws and In
torms of this Schema. 1t is hareby dlarified that upon this Scheme becoming effective,
the aforesaid benefits or Schemes shall cartinue to he provided ic tha transfered
employeas and the services of all the transferred amployees of subsidiarles for such
purpose, shall be treated es having best contirous.

50. It is further stated in dause-8 regarding legal proceadings that any pending
suitfappesl ar other procsedings of whalsoever nature relaling to subsidiaries  whether
by or againzt suheidiariss, shali nat ahefe or be discontinned or in any way plajudiciaily

affected by reason ef the omalgamntion of subsidierss or of anything conained in this

e T
r

_ Schame, but the procesdings shall centinug and any presecution shall be enforced by
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or against Armalgamaied Company in the game manner and ie lhe same exient as they
would or might have been continued, prosecuted andior enforced hy or against
suhsiciaries as If ihls Scheme had not heen made.

51 in view of the ahove, following directians ans Issued with respect to calling,
comvening and holding of or dispensing with the meetinge of the equity shareholders.
secured and unsecured creditars as well as issue of notices including by way of paper

puaticatlon which are as follows:

A,  In relation to Appllcant Compankas 1-3:

i. Meeatings of Equity Sharehoklers is dispenced with as the
consent affidavits of &l of thom have heen placed on record.

ii. Meatings of Secured Crediiors i3 dispensed with as there

are no secured creditors. Therefore, there is nothing to conveng their
meetings.

fii. Meetings ot Linsecured Creditors is dispensed with as the
censent affidavits of Unsecured Craditors havs been ohtained and
placed on record.

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

L Maeting of Equity Sharaholders of the Applicent Company 4
iz dispensed with as the consent affidavits of all of tham have heen
placad on record.

i Masting of Secured Creditars 18 dispensaed with ag their
censant affidavits have been ohtained and placed on record.

LT il Mesting of Unsaecured Crediters is dispensed with as thalr
e URNTE Lot ey
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consent affidavits have been obtalned and placed on record

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

iii'r

i

Maeting of Equity Shareholdars Is dispansed with as their
consent affidavits have been placed on record.

Meeting nt Secured Creditors is dispensed with as thair

consant affidavits have baan obtained and placed on recard.

Meeting of Unsacured Creditors  having unsecured debt of
more than or equal to T 1,00,000 ba convened un 01.02.2020 at 12:00
Noon & Magio Tourist Complex, Secter 16 A, Mathura Road,
Faridabad, Haryana 121001, The gquorum of the meeting of the
Unsecured creditors shall be 30 in number personally present or
through proxy or 40% in value of the unsacured creditors.

Applicamt Comgany 8 / Amalgamated Company:

Mesdng of Equity Shareholdors bea convensd on
01.02.2020 at 10:00 AM at . Magple Tourist Complex, Sector 16
A, Mathura Road, Faridabad, Haryana 121001, The quorum of the
megling of the Equity Shareholders shall be 30 in number personally
present or through proxy and 25% In valuo of the equity shareholders.

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

Maeting of Unsecured CredHorz is dispansed with es thelr
consent affidavits have baen obtained and placeri on record.

In case the required qucrum as noted ahove for the

2 HOMH RYT2 o
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unsecured craditors of the Applfcant Company S and meeling of equity
sharaholders of Applicant Company 6 18 not presant at ihe
commencement of ths mestings, than the mestings shalf be adjournad by
30 minutes and thersaftar the persons presant and vnting shall he deamed
to constitute tha quorum. For the purpoes of compuding the querum the
vald proxdes shaff aleo be considored, i the proxy in the prescribed form,
duty signed hy the psrson entiled to atend and vole al the meeling, is
filed with tha reglstsreo office or the Applicant Company 5 and Applicant
Company 6, as apphcable, at laast 46 hours befora the meeling. The
Chairperson and Altamate Chealrperson appointed herein along with
Serutinizer shall ensure that the proxy register is properly maintaineq.
F. Mr. Pushkar Sood, Advocato, Address: Chsmber No, 257,
Lawyers Chombers Block 1, Dslhi High Court, New Delhl-110021, {Mobile
Mo. 9610016796, Landins No.  011-25514814), E-maif fD:
pushkarscod2imamall.com, is appointed as the Chairperson for all tho
meetings {o be calted under this Order. He shall be pakd a fee of € 1,350,000/~
(Rupess ane lac fifty thousand only) for nis services as the Chairparson.
G, lh abcence of the Chairperson, Mr, Shashi Pratap Singh, Address:
Chamber Me. 203, Lawyer's Chamber Slock-1ll, Dalhi High Courl, New Dathi
{Mobile Ne. 9560536975), E-mail ID: shashigratapady@gmailoom 18
appointad 23 the Aliereative Chalrperson for all the meetings to he called
undsr this Order. Hs shall ha pald a fee of 3 1,00,000/- {Rupees one fag

arly) for his servicas as tho Altamative Chelmperson.

N TR, rl::m. s 33§|mn Y2
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H. Mr. Niin Kumar, Company  Secretary, E-mal |
ntn kumarZi@gmail.com (Mobile No. 9465018086) is appointed as the
Scrutinizar for all the meetings tc be called under this Order. He shall bo paid
A lump sum fes of 70,000/- (Rupees seventy theusand only) for bis services
as the Scrutinizer,

I The fea of Chairperson, Allemate Chairperson and Scnitinizer along
with the traveliing expenses and othér oul of pocket expenses for them shall
ba boma by the Applicant Companias.

J It & further directad that individual notice of the caid meutings sball be
gsent by the raspective company through registered post er speed post or
throngh ocurler or e-mall, 30 days in advanca before tha schedule date of
meeting, indicating the day, date, the piace and time as aforesaid, togetber
with a copy of Schume, copy of explanatory statement required to be sant
uvder tbe Componies Act, 2013 and the applicable Rules along with tha
proxy forms and any ofhsr documents as may be prescribed under the Act
shall alse s duly sent with the nolice.

8 It ia further diracted that alony with the notices, Applicant Company 5
and Applicant Company 6 sbail also send, statement explaining the effect of
the schema on the creditnhrs, key menagerial porsonnel, promoters and non-
promcier members eto. aiong with sffeci of the arangement on any material
intorests of the Diregtors of tha Company o the debenture trustees, if any, as
provided under sub-geciion 3 of Section 230 of ths Act.

L It is also directed that the Supplementery Accounting Stetemont of
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the Applicant Compariag for the pardod ending on 30082019 ba algo
girculated for the aforesaid mesting apad from other recuiremant of sub-
section (2) of section 230 of the Act.

M. That the Applicaut Company 5 end Appllcant Company 6 shali jointly
publish advertizement at least 30 clear days befora the aforesaid mssting,
mdicating the day, dats and the place and time of meeting as aforesaid, to be
publishad in ths —'Fiuancial Express’ (English) and 'Daiuik Bhaskar® {Hindi),
halh Dalhl NCR Edition. it be stated in ths advertisement that the copias of
Scheme, the Expianatory Statement required to he puhlished pursuaut to
Sedtlon 230 to 232 of the Act and the form of proxy shall bé provided free of
charge al the registeree office of the Appiicant Companyd aud Appiicant
Company 8. The Applicam Company 5 and Applicant Company 8 shall also
publish the notice on1heir respective :-l-rei:rsita,if any.

N. It shail be tha responsibilily of the Applicant Company 5 and
Applicam Company § o ensure that the nolices are sent under 1he
signatures  and suparylsion of the authonsed represontative of ths
respective Applicant Chmpany dn the basis of Board resolution aud that they
shall file thelr affidaviis in the Tribunal at leaat 10 {ton) days before the date
fixed for the meeting.

0. Voiing shall be allowed ca the Schema In person or by proxy or
through alectronio means as may ba applicabla fo the Applicant Company S
and Applicant Company 6 under the Act and rules fremed there under,

P. The Chairperson shall be responsible to report the result of the

[N
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meeting t0 the Trbunal in Ferm No. CAA 4, as per Rule 14 of the Comparies
(Compromises, Arrangoments aud Amelgamation) within 07 [seven) days of
he couclusion of the meating. He would ba fully assisied by ths aythorized
mpresontstive / Company Secretary of Company and the Scrufinizor, who
wili assist the Hon'bie Chairperson and Alternate Chairpsrsun in preparing
#nd finalizing the reportz.

Q. The Applicaut Companies shall Individually and in compliarce of sub-
saction (3) of Sectien 230 and Rulp 8 of the Companles {Compromises,
Arrangements and Amalgametions) Rulea, 2818 send notices in Form No.
CAA 3 along with a capy of the Schome, the explanatory statement and the
disclogures meaticued in Rule 6 to a) Central Govemment through Reglonal
Director (Punjab, Chandlgarh and Himache! Predesh), Miuisiry of Corporate
Affalrs, Gelhi and Haryana, b} Registrer of Companies {Delhi and Haryana),
at Daolhi, o) Judsdictional Income Tax Authorty, d) Offical Liquidator, e)
Mationai Stock Exchenge cf India Limited orly in caso of applicaut company
no 6, f} BSE Limited only in cago of applicaut company no 8, g) Securtias
and Exchange Board of India only In case of applicant company ne 8 as
applicahle, stating that representaticns, if any, to be made by thom shall be
sent 1o the Trbunal within a pariod of 30 daye from ihe date of recaipt of such
nofice and copy of such representations shail be simultaneousty sont to the
concerned Company, failing which it shall ba prasumed that they have no
abjection to the proposed Schama.

R. The Applicant Company & and Applicant Company 6 fudher shet
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furmizh copy of the Scheme fres of charge withn 1 day of any requisition for
the Scheme made by every creditor or mamber of Applicani Company 5 and
Applicant Cempany 6, respectively, entitlad tc atiend 1he meeting as
aforasald.

5. The authonzed representatives of the Applicant Company 5 and
Apphicant Company 6 shall furnish affidenit of service of notice of mesting
ond pultication of advertisement and compliance of all directions contained
herein atleest 10(ten) days bafma the proposed meeting.

T. ANl the aforesald directions aro to be complied with strictly in
accordance with the applicabie law including forme and formats contained in
the Rules as well as the provisione of the Companies Act, 2013 by the
Applicant Companries.

With the aforesald directions this first motion petition stands

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

Companies who in tum shall supply copy of the same to the Chairparson, Alternato

Chairparson and the Scrutinizer immadiately.

[Prad'eep R. Sethi) (Ajay Kumat Vatsavay|)
Member (Technical} Member {Judicial)
December, ' *M 2019 LR,
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Ref: NSE/LIST/20048 June 04, 2019

The Company Secretary

CL Educate Limited

A-41, Espire Building Lower Ground
Floor, Mohan Co-operative Industrial
AreaMain Mathura Road

New Delhi - 110044

Kind Attn.: Ms. Rachna Sharma
Dear Madam,

Sub: Observation Letter for Scheme of Arrangement of CL Educate Limited, Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, G.K. Publications
Private Limited, Accendere Knowledge Management Services Private Limited and Kestone
Integrated Marketing Services Private Limited and their respective shar eholders and creditors

We are in receipt of the Scheme of Arrangement of CL Educate Limited, Career Launcher Education
Infrastructure and Services Limited, CL Media Private Limited, G.K. Publications Private Limited,
Accendere Knowledge Management Services Private Limited and Kestone Integrated Marketing
Services Private Limited and their respective shareholders and creditors.

Based on our letter reference no Ref: NSE/LIST/78834 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated May
31, 2019, has given following comments:

a. The Company shall duly comply with various provisions of the Circular.

b. The Company shall ensure that the financials of the companies involved in the Scheme is updated
and are not more than 6 (six) months old.

c. The Company shall ensure that the proposed scheme is acted upon only if approved by the NCLT
and if the majority votes cast by the public shareholders arein favour of the proposal.

d. The Company shall ensure that additional information and undertaking, if any, submitted by the
Company, after filing the Scheme with the Siock Exchange and from the date of the receipt of this
letter is displayed on the website of the listed company.

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to befiled before National Company Law Tribunal (NCLT) and the company is obliged
to bring the observations to the notice of NCLT.

f. It isto be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mard&tad GiAGE” ¥ction 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ reprsmitnid%r;sghosale

9 8 Date: Tue, Jun 4, 2019 17:20:54 IST
Location: NSE

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, Block &, Bandm Kurda Comples, Bandra (E) Mumbai - 200 051,
India +91 22 26505100 | wwwi.nzsindiz.com | CIN UETL2OMH129 2PLCOE9TED



— Confinuafion Shee!

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company
to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from June 04, 2019, within which the
scheme shall be submitted to NCLT.

Y ours faithfully,

For National Stock Exchange of India Limited
Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htms

This Document is Digitally Signed

Signer: Rajendra P Bhosale
9 9 Date: Tue, Jun 4, 2019 17:20:54 IST
Location: NSE
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