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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE EXTRA-ORDINARY GENERAL MEETING OF
MEMBERS OF QUALITY TUTORIALS PRIVATE LIMITED HELD AT SHORTER NOTICE ON THURSDAY,
MARCH 25, 2021 AT 206, FLOOR-2, ARUN CHAMBERS, PANDIT MADAN MOHAN MALVIYA MARG,
TARDEO MUMBAI -400034

APPROVAL FOR ISSUE AND OFFER OF SERIES SEED 2 COMPULSORILY CONVERTIBLE PREFERENCE
SHARES [“SERIES SEED 2 CCPS”) ON A PREFERENTIAL BASIS THROUGH PRIVATE PLACEMENT:

“"RESOLVED THAT pursuant to sections 23, 42, 55, 62(1)(c) and 179 of the Companies Act, 2013 (the
“Act”), Companies (Prospectus and Allotment of Securities) Rules, 2014 and Companies (Share Capital
and Debentures) Rules, 2014, as amended from time to time, and all applicable rules, regulations and
guidelines including under the Foreign Exchange Management Act, 1999 (and the Foreign Exchange
Management (Non-debt Instruments) Rules, 2013), the memorandum and articles of association of the
Company, and recommendation made by the board of directors of the Company in its meeting held on
March 22, 2021 the consent of the members be and ishereby accorded toissue and offer 34,220 (thirty
four thousand two hundred twenty) Series Seed 2 compulsorily convertible preference shares (the
“Series Seed 2 CCPS") of face value INR 20/- (Rupees Twenty only) each at a premium of INR 2,860 /-
(Rupees Two Thousand Eight Hundred and Sixty only) per share at an issue price of INR 2,880 (Rupees
Two Thousand Eight Hundred and Eighty only) to the below mentioned identified persons (“Proposed

Offerees”) on a preferential basis through private placement:

Sl.No MNo. of the Series Seed
Name of the Proposed Offerees 2 CCPS offered

1 Deep Shah 6,237
2 Racoonstruction Limited 6,337
3 Querlus Unit Limited 6,337
4 Sonal Gala 12,674
5 Akshay Kishore Tanna 2,535

Total 34,220

RESOLVED FURTHER THAT the terms of the Series Seed 2 CCPS to be issued shall be as set out in the
Shareholders Agreement dated March 25, 2020 [“SHA”")

RESOLVED FURTHER THAT the particulars required to be disclosed as per Rule 9(2) of the Companies

(Share Capital and Debentures) Rules, 2014 in relation to the issuance of the Series Seed 2 CCPS are as

under:






QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

Sl. No.

Characteristics

Series Seed 2 CCPS

Capitalized terms in this table, unless specifically defined herein, shall have the same meaning as
set out in the Shareholder Agreement dated March 25, 2020

1

Priority with respect to payment of
dividend or repayment of capital

vis-a-vis equity shares

i. Each holder of the Series Seed 2 CCPS shall be
entitlted to a minimum preferential dividend
rate of 0.001% (zero point zero one percent) per
annum (the “Series Seed 2 Preferential
Dividend”) for all the SeriesSeed 2 CCPS till such
time that the Series Seed 2 CCPS are
outstanding, in preference and prior to any
dividend or distribution payable to the holders
of any Equity Shares and pari passu with the
other preference shares, in the same Financial
Year. In addition, if the holders of the Equity
Shares are paid dividend in excess of 0.001%
(zero point zero one percent), the holdersof the
Series Seed 2 CCPS shall be entitled to a Series
Seed 2 Preferential Dividend at such higher
rate. The Series Seed 2 Preferential Dividend is
cumulative, provided that it is due only when
declared. The Series Seed 2 Preferential
Dividend shall be payable, subject to cash flow
solvency, in the event the Board declares any
dividend for the relevant year, and shall be paid
in preference to and prior to the other
Shareholders.

ii. In any given Financial Year, the Company shall not
declare any dividend or other distribution to its
holders of Equity Shares unless it has first
declared the preferential dividend for such
Financial Year to the
holders of the Series Seed 2 CCPS.






QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

Participation in surplus fund

Onthe occurrence ofany Liquidity Event, the

total proceeds from such Liquidity Event

(“Distributable Proceeds”) shall be

distributed such that each Investor and

Angel Investor shall pari passu receive, in

preference to all other Shareholders, an

amount which is the higher of:

i. 100% (One Hundred percent) of the
amounts invested by such Investor or
Angel Investor to subscribe to the
Securities of the Company, plusaccrued
or declared but unpaid dividends on
such Securities held by such Investor or
Angel Investor (“LiquidationPreference
Amount”); or

ii. An amount equal to the Investor’s or
Angel Investor's pro-rata entitlement
out of the Remaining Proceeds,
calculated on an as-converted basis
(“Pro-Rata Amount”). For the purpose
of this Clause, “Remaining Froceeds”
shall mean the Distributable Proceeds,
less the Liquidation Preference Amount
or any part thereof that has been
received by an Investor and/ or an Angel
Investor. For the avoidance of doubt, for
the purpose of calculating the pro-rato
entitlement of the Remaining Proceeds,
the shareholding of the Investor(s) and/
or the Angel Investor(s) who have

received their entitlement to the
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Liguidation Preference Amount shall

notbe considered.
In the event the total proceeds from the
Distributable Proceeds are less than the
respective Liquidation Preference Amounts
receivable by the Investors and the Angel
Investors, the entire Distributable Proceeds
shall be distributed between Investors and
the Angel Investors pro-rata to the amounts
invested by them in the Company towards
the subscription of Securities.
If the Liquidity Event is a merger or a
demerger involving the Company, each of
the Investors and the Angel Investors shall
have the right to require that they receive,
pursuant to such merger or demerger, such
number of securities or other consideration
in the resulting entity (pursuant to merger
and / or demerger, as the case may be)
whose value is at least equivalent to the
value of the Liquidation Preference Amount

or Pro Rata Amount, as the case maybe.

. In the event the Transfer of some (but not

all) of the Securities of the Company
constitutes a Liquidity Event, the liquidation
preference right shall apply to the holders of
such Securities in proportion to the number
of Securities Transferred by such holder of
Liquidity

in the event a holder of

Securities, in  such Event.
Accordingly,
Securities does not Transfer any Securities in
a Liquidity Event entailing sale of Securities
of the Company, such holder of Securities
shall

distributions.

not have any right to receive
The Company and Promoter shall apply for
and obtain all such approvals and take all
such actions as may be required to permit
such payment to each of the Investors, who
has not received the Distributable Proceeds

as envisaged.

Reference to each seriesor class of Preference

Shares shall also include a reference to Equity
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Shares issued upon conversion of such series or

class of Preference Shares.

into equity shares

3 Participation in surplus assets and Please refer to S. No. 2 above.
profits, on winding-up which may
remain after the entire capital has
been repaid
4 Payment of dividend on cumulative | The Series Seed 2 Preferential Dividend is
or non-cumulative basis. cumulative, provided that it is due only when
declared.
(Please refer to S. No. 1 above.)
5 Conversion of preference shares (a) Each Series Seed 2 CCPS may be converted

into Equity Shares at any time at the option
of the holder of that Series Seed 2 CCPS.
Subject to compliance with applicable Laws,
each Series Seed 2 CCPS shall automatically
be converted into Equity Shares upon the
earlier of (i) one day prior to the expiry of 20
(Twenty) years from the date of issuance of
the Series Seed 2 CCPS; or (i) in connection
with a IPO (or any subsequent IPQ), prior to
the filing of a prospectus (or equivalent
document, by whatever name called) by the
Company with the competent authority or
such later date as may be permitted under
applicable Laws.

(b) The Series Seed 2 CCPS shall be converted
into Equity Shares at the Series Seed 2
conversion price (“Series Seed 2 Conversion
Price”) which shall initially be Rs. 2,280 (Two
thousand Eight Hundred and Eighty) and
shall be subject to adjustment from time to
time as provided herein.

(c) The number of Equity Shares issuable
pursuant to the conversion of any Series
Seed 2 CCPS shall be the number obtained by
dividing the total amount paid against the
issue of such Series Seed 2 CCPS by the
applicable Series Seed 2 Conversion Price (as
defined above and sub ject to adjustment set
forth therein). No fractional shares shall be

issued - the number of Equity Shares issued
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shall be rounded off to the nearest whole
number.

(d) The process of conversion of a Series Seed 2
CCPS will require surrender of the relevant
share certificate to the Company, alongwith
a notice requesting conversion. Within 10
(ten) days of receipt of such notice and the
accompanying share certificates, the
Company shall issue and deliver to the
holder of the converted Series Seed 2 CCPS,
a share certificate or certificates for the
aggregate number of Equity Shares issuable

upon such conversion.

3] Voting rights Subject to applicable laws:

i. The holders of the Series Seed 2 CCPS shall
be entitled to receive notice of and vote on
all matters that are submitted to the vote of
the Shareholders (including the holders of
Equity Shares).

ii. Each Series Seed 2 CCPS shall entitle the
holder to the number of votes equal to the
number of whole Equity Shares into which
such Series Seed 2 CCPS could then be
converted.

iii. Voting rights of Series Seed 2 CCPS are as if

the same were converted into Equity Shares.

7 Redemption of preference shares. Not applicable, since the Series Seed 2 CCPS
shall be compulsorily convertible as per 5. No. 5
above.

RESOLVED FURTHER THAT the draft of the private placement offer cum application letters in Form
PAS - 4 asprepared in accordance with the provisions of the Companies Act, 2013, and any other rules
enacted thereunder including the Companies (Prospectus and Allotment of Securities Rules), 2014,
along with other documents, proposed as placed before the meeting and initialed by the Chairman for
the purpose ofidentification to be issued to the Proposed Offerees, be and ishereby approved for issue
of shares to the person mentioned in the private placement offer letter; and a record of private
placement offer in the Form PAS-5 in accordance with the Companies (Prospectus and Allotment of
Securities Rules), 2014 as placed before the meeting and initialed by the Chairman for the purpose of
identification, be and is hereby approved and adopted, and any director of the Company be and is

hereby authorized to issue the same to the above said Proposed Offerees.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, any Director of the Company,

be and ishereby severally authorized to take all such stepsand to do all such other acts, deeds, matters
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and things as may be necessary including and to accept any alteration(s) or amendment(s) or
correction(s) or modification(s) in the relevant documents as he/she may deem fit and appropriate
and give such directions/ instructions as may be necessary to settle any question, difficulty or doubt
that may arise in regard to issue and offer the Seed Series 2 CCPS without being required to seek any
fresh approval of the shareholders of the Company or otherwise, to the end and intent that the
shareholders of the Company shall be deemed to have given their approval thereto expressly by the

authority of this resolution.

RESOLVED FURTHER THAT any Director of the Company, be and is hereby authorized to sign and file
all the necessary forms and other necessary documents as may be required by the statutory
authorities including the relevant forms to the Registrar of Companies ("ROC”), Mumbai; and to do
such acts and deeds that may be required for the purpose of giving effect to this resolution, including
but not restricted to sign and issue of the letter of offer to the Proposed Offerees, make such

representations as required and also file necessary forms, files, documents with the ROCin thisregard.

By the order of the Board
For Quality Tutorials Private Limited

5.1 fla,

SAHIL HITEN SHETH

Director [DIN: 07102352]

Address: 601, Hira Anand, 17 Swastik Society, Juhu,
Vile Parle (West) Mumbai 400056, Maharashtra, INDIA

Date :March 25, 2021

Place : Mumbai







(THE COMPANIES ACT, 2013)
CONSENT BY SHAREHOLDER FOR SHORTER NOTICE
[Pursuant to section 101]

Date: March 24,2021

To

The Board of Directors

Quality Tutorials Private Limited
Address: 206, Floor-2, Arun Chambers,
Pandit Madan Mohan Malviya Marg,
Tardeo Mumbai-400034

Maharashtra, INDIA

Dear Board members,

I, Sahil Hiten Sheth, a shareholder of Quality Tutorials Private Limited hereby give consent, pursuant
to section 101 of the Companies Act, 2013, to hold the extra-ordinary general meeting at the
registered office of the Company situated at 206, Floor-2, Arun Chambers, Pandit Madan Mohan
Malviya Marg, Tardeo Mumbai-400034, Maharashtra, INDIA on Thursday, March 25, 2021 at 5:00 p.m.
at shorter notice.

Thank You

5.1 it

SAHIL HITEN SHETH






(THE COMPANIES ACT, 2013)
CONSENT BY SHAREHOLDER FOR SHORTER NOTICE
[Pursuant to section 101]
Date: March 24,2021

To

The Board of Directors

Quality Tutorials Private Limited
Address: 206, Floor-2, Arun Chambers,
Pandit Madan Mohan Malviya Marg,
Tardeo Mumbai-400034

Maharashtra, INDIA

Dear Board members,

I, Sanjay Pankaj Ghadiali, a shareholder of Quality Tutorials Private Limited hereby give consent,
pursuant to section 101 of the Companies Act, 2013, to hold the extra-ordinary general meeting at
the registered office of the Company situated at 206, Floor-2, Arun Chambers, Pandit Madan Mohan
Malviya Marg, Tardeo Mumbai-400034, Maharashtra, INDIA on Thursday, March 25, 2021 at 5:00 p.m.

at shorter notice.

Thank You

A

SANJAY PANKAJ GHADIALI






QUALITY TUTORIALS PRIVATE LIMITED
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NOTICE CONVENING EXTRAORDINARY GENERAL MEETING AT SHORTER NOTICE

To

All Shareholders;

The Statutory Auditor; and
The Board of Directors:

Notice is hereby given that the Extra-Ordinary General Meeting of members of Quality Tutorials
Private Limited (the “Company”) will be held at the registered office of the company at 206, Floor-2,
Arun Chambers, Pandit Madan Mohan Malviya Marg, Tardeo Mumbai -400034 at shorter notice on
Thursday, March 25,2021 at 05.00 P.M. to transact the following special business:

ITEM NO: 1

APPROVAL FOR ISSUE AND OFFER OF SERIES SEED 2 COMPULSORILY CONVERTIBLE PREFERENCE
SHARES (“SERIES SEED 2 CCPS”) ON A PREFERENTIAL BASIS THROUGH PRIVATE PLACEMENT:

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to sections 23, 42, 55, 62(1)(c) and 179 of the Companies Act, 2013 (the
“Act”), Companies (Prospectus and Allotment of Securities) Rules, 2014 and Companies (Share Capital
and Debentures) Rules, 2014, as amended from time to time, and all applicable rules, regulations and
guidelines including under the Foreign Exchange Management Act, 1999 (and the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019), the memorandum and articles of association of
the Company, and recommendation made by the board of directors of the Company in its meeting
held on March 22, 2021 the consent of the members be and is hereby accorded to issue and offer 34,220
(thirty four thousand two hundred twenty) Series Seed 2 compulsorily convertible preference shares
(the “Series Seed 2 CCPS”) of face value INR 20/- (Rupees Twenty only) each at a premium of INR
2,860/~ (Rupees Two Thousand Eight Hundred and Sixty only) per share at an issue price of INR 2,880
(Rupees Two Thousand Eight Hundred and Eighty only) to the below mentioned identified persons
(“Proposed Offerees”) on a preferential basis through private placement:

SL.No No. of the Series Seed
Name of the Proposed Offerees 2 CCPS offered

1 Deep Shah 6,337
) Racoonstruction Limited 6,337
3 Querlus Unit Limited 6,337
4 Sonal Gala 12,674
5 Akshay Kishore Tanna 2,535

Total 34,220

RESOLVED FURTHER THAT the terms of the Series Seed 2 CCPS to be issued shall be as set out in the
Shareholders Agreement dated March 25, 2020 (“SHA")

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
Website: www lidolearning.com | E: Mail: sahil@lidolearning.com
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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

RESOLVED FURTHER THAT the particulars required to be disclosed as per Rule 9(2) of the Companies
(Share Capital and Debentures) Rules, 2014 in relation to the issuance of the Series Seed 2 CCPS are
as under:

Sl. No. Characteristics Series Seed 2 CCPS

Capitalized terms in this table, unless specifically defined herein, shall have the same meaning as
set out in the Shareholder Agreement dated March 25, 2020
1 Priority with respect to payment of | i. Each holder of the Series Seed 2 CCPS shall be

dividend or repayment of capital entitled to a minimum preferential dividend

vis-a-vis equity shares rate of 0.001% (zero point zero one percent)
per annum (the “Series Seed 2 Preferential
Dividend”) for all the Series Seed 2 CCPS till
such time that the Series Seed 2 CCPS are
outstanding, in preference and prior to any
dividend or distribution payable to the
holders of any Equity Shares and pari passu
with the other preference shares, in the
same Financial Year. In addition, if the
holders of the Equity Shares are paid
dividend in excess of 0.001% (zero point zero
one percent), the holders of the Series Seed
2 CCPS shall be entitled to a Series Seed 2
Preferential Dividend at such higher rate.
The Series Seed 2 Preferential Dividend is
cumulative, provided that it is due only when
declared. The Series Seed 2 Preferential
Dividend shall be payable, subject to cash
flow solvency, in the event the Board
declares any dividend for the relevant year,
and shall be paid in preference to and prior to
the other Shareholders.

ii. In any given Financial Year, the Company shall
not declare any dividend or other
distribution to its holders of Equity Shares
unless it has first declared the preferential
dividend for such Financial Year to the
holders of the Series Seed 2 CCPS.

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034

Website: www lidolearning.com | E: Mail: sahil@lidolearning.com
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QUALITY TUTORIALS PRIVATE LIMITED
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2 Participation in surplus fund

On the occurrence of any Liquidity Event, the

total proceeds from such Liquidity Event
(“Distributable  Proceeds”) shall be
distributed such that each Investor and

Angel Investor shall pari passu receive, in

preference to all other Shareholders, an

amount which is the higher of:

i.

100% (One Hundred percent) of the
amounts invested by such Investor or
Angel Investor to subscribe to the
Securities of the Company, plusaccrued
or declared but unpaid dividends on
such Securities held by such Investor or
Angel Investor (“LiquidationPreference
Amount”); or

An amount equal to the Investor’'s or
Angel Investor’s pro-rata entitlement
out of the Remaining Proceeds,
calculated on an as-converted basis
(“Pro-Rata Amount”). For the purpose
of this Clause, “Remaining Proceeds”
shall mean the Distributable Proceeds,
less the Liquidation Preference Amount
or any part thereof that has been
received by an Investor and/ or an Angel
Investor. For the avoidance of doubt, for
the purpose of calculating the pro-rata
entitlement of the Remaining Proceeds,
the shareholding of the Investor(s) and/
or the Angel Investor(s) who have
received their entitlement to the

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
Website: www lidolearming.com | E: Mail: sahil@lidolearning.com
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ii.

iii.

Liquidation Preference Amount shall

not be considered.
In the event the total proceeds from the
Distributable Proceeds are less than the
respective Liquidation Preference Amounts
receivable by the Investors and the Angel
Investors, the entire Distributable Proceeds
shall be distributed between Investors and
the Angel Investors pro-rata to the amounts
invested by them in the Company towards
the subscription of Securities.
If the Liquidity Event is a merger or a
demerger involving the Company, each of
the Investors and the Angel Investors shall
have the right to require that they receive,
pursuant to such merger or demerger, such
number of securities or other consideration
in the resulting entity (pursuant to merger
and / or demerger, as the case may be)
whose value is at least equivalent to the
value of the Liquidation Preference Amount
or Pro Rata Amount, as the case maybe.

. In the event the Transfer of some (but not

all) of the Securities of the Company
constitutes a Liquidity Event, the liguidation
preference right shall apply to the holders of
such Securities in proportion to the number
of Securities Transferred by such holder of
Securities, in such Liquidity Event.
Accordingly, in the event a holder of
Securities does not Transfer any Securities in
a Liquidity Event entailing sale of Securities
of the Company, such holder of Securities
shall not have any right to receive
distributions.

The Company and Promoter shall apply for
and obtain all such approvals and take all
such actions as may be required to permit
such payment to each of the Investors, who
has not received the Distributable Proceeds
as envisaged.

Reference to each series or class of Preference
Shares shall also include a reference to Equity

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
Website: www lidolearming.com | E: Mail: sahil@lidolearning.com

4






QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

Shares issued upon conversion of such series or
class of Preference Shares.

3 Participation

in surplus assets and profits, on
winding-up which may remain
after the entire capital has

been repaid

Please refer to S. No. 2 above.

4 Payment of dividend on cumulative
or non-cumulative basis.

The Series Seed 2 Preferential Dividend is
cumulative, provided that it is due only when
declared.

(Please refer to S. No. 1 above.)

5 Conversion of preference shares
into equity shares

(a) Each Series Seed 2 CCPS may be converted
into Equity Shares at any time at the option
of the holder of that Series Seed 2 CCPS.
Subject to compliance with applicable Laws,
each Series Seed 2 CCPS shall automatically
be converted into Equity Shares upon the
earlier of (i) one day prior to the expiry of 20
(Twenty) years from the date of issuance of
the Series Seed 2 CCPS; or (ii) in connection
with a IPO (or any subsequent IPO), prior to
the filing of a prospectus (or equivalent
document, by whatever name called) by the
Company with the competent authority or
such later date as may be permitted under
applicable Laws.

(b) The Series Seed 2 CCPS shall be converted
into Equity Shares at the Series Seed 2
conversion price (“Series Seed 2 Conversion
Price”) which shall initially be Rs. 2,880 (Two
thousand Eight Hundred and Eighty) and
shall be subject to adjustment from time to
time as provided herein,

(c) The number of Equity Shares issuable
pursuant to the conversion of any Series
Seed 2 CCPS shall be the number obtained by
dividing the total amount paid against the
issue of such Series Seed 2 CCPS by the
applicable Series Seed 2 Conversion Price (as
defined above and subject to adjustment set
forth therein). No fractional shares shall be
issued - the number of Equity Shares issued

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
Website: www lidolearning.com | E: Mail: sahil@lidolearning.com
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shall be rounded off to the nearest whole
number,

(d) The process of conversion of a Series Seed 2
CCPS will require surrender of the relevant
share certificate to the Company, along with
a notice requesting conversion. Within 10
(ten) days of receipt of such notice and the
accompanying share certificates, the
Company shall issue and deliver to the
holder of the converted Series Seed 2 CCPS,
a share certificate or certificates for the
aggregate number of Equity Shares issuable
upon such conversion.

6 Voting rights Subject to applicable laws:

i. The holders of the Series Seed 2 CCPS shall
be entitled to receive notice of and vote on
all matters that are submitted to the vote of
the Shareholders (including the holders of
Equity Shares).

ii. Each Series Seed 2 CCPS shall entitle the
holder to the number of votes equal to the
number of whole Equity Shares into which
such Series Seed 2 CCPS could then be
converted.

iii. Voting rights of Series Seed 2 CCPS are as if
the same were converted into Equity Shares.

7 Redemption of preference shares. Not applicable, since the Series Seed 2 CCPS
shall be compulsorily convertible as per S. No. 5
above.

RESOLVED FURTHER THAT the draft of the private placement offer cum application letters in Form
PAS -4 as prepared in accordance with the provisions of the Companies Act, 2013, and any other rules
enacted thereunder including the Companies (Prospectus and Allotment of Securities Rules), 2014,
along with other documents, proposed as placed before the meeting and initialed by the Chairman for
the purpose of identificationto be issued to the Proposed Offerees, be and is hereby approved for issue
of shares to the person mentioned in the private placement offer letter; and a record of private
placement offer in the Form PAS-5 in accordance with the Companies (Prospectus and Allotment of
Securities Rules), 2014 as placed before the meeting and initialed by the Chairman for the purpose of
identification, be and is hereby approved and adopted, and any director of the Company be and is
hereby authorized to issue the same to the above said Proposed Offerees.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, any Director of the Company,
be and is hereby severally authorized to take all such steps and to do all such other acts, deeds, matters

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
Website: www lidolearming.com | E: Mail: sahil@lidolearning.com
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and things as may be necessary including and to accept any alteration(s) or amendment(s} or
correction(s) or modification(s) in the relevant documents as he/she may deem fit and appropriate
and give such directions/ instructions as may be necessary to settle any question, difficulty or doubt
that may arise in regard to issue and offer the Seed Series 2 CCPS without being required to seek any
fresh approval of the shareholders of the Company or otherwise, to the end and intent that the
shareholders of the Company shall be deemed to have given their approval thereto expressly by the
authority of this resolution.

RESOLVED FURTHER THAT any Director of the Company, be and is hereby authorized to sign and file
all the necessary forms and other necessary documents as may be required by the statutory
authorities including the relevant forms to the Registrar of Companies (“ROC”), Mumbai; and to do
such acts and deeds that may be required for the purpose of giving effect to this resolution, including
but not restricted to sign and issue of the letter of offer to the Proposed Offerees, make such
representations as required and also file necessary forms, files, documents with the ROCin thisregard.”

By the order of the Board
For Quality Tutorials Private Limited

5. 1. fla,

SAHIL HITEN SHETH

Director [DIN: 07102352]

Address: 601, Hira Anand, 17 Swastik Society, Juhu,
Vile Parle (West) Mumbai 400056, Maharashtra,INDIA

Date :March 24, 2021
Place : Mumbai

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviya Marg, Tardeo, Mumbai -400034
Website: www lidolearming.com | E: Mail: sahil@lidolearning.com
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CIN: U74999MH2019PTC322765

NOTES:

323 Fao

[

Q

Sephi

)

The Extra-Ordinary General Meeting is being convened at a shorter notice pursuant to Section
101(1) of the Companies Act, 2013 with the consent given in writing/by electronic mode by majority
in number of members entitled to vote and who represent not less than 95% (ninety-five per cent)
of such part of the paid-up share capital of the Company as gives a right to vote at the meeting. The
members are requested to sign the enclosed consent for shorter notice to attend the Extra-
Ordinary General Meeting and send it to the Company.

Explanatory statement pursuant to Section 102 of the Companies Act, 2013 is annexed hereto as
Annexure 1.

Entry to the place of meeting will be regulated by an Attendance Slip which is annexed hereto as
Annexure 2 to the Notice. Members/Proxies attending the meeting are kindly requested to
complete the enclosed Attendance Slip and affix their signature at the place provided thereon and
hand it over at the entrance.

. A member entitled to attend and vote at the meeting is entitled to appoint a proxy, who need not

be a member of the Company, to attend and vote instead of himself. The Proxy Form is annexed
hereto as Annexure 3.

In case of corporate shareholders proposing to participate at the meeting through their
representative, necessary authorization under Section 113 of the Act for such representation may
please be forwarded to the Company.

The documents related to matters set out in the notice shall be open for inspection at the meeting.

Route map and landmark details for the venue of general meeting are asbelow:
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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

ANNEXURE -1

EXPLANATORY STATEMENT AS PER THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT,
2013

ITEM NO: 1

APPROVAL FOR ISSUE AND OFFER OF SERIES SEED 2 COMPULSORILY CONVERTIBLE PREFERENCE
SHARES (“SERIES SEED 2 CCPS”) SHARES ON A PREFERENTIAL BASIS THROUGH PRIVATE PLACEMENT:

The Companyis proposing to offer upto 34,220 (thirty-four thousand two hundred twenty) Series Seed
2 Compulsorily Convertible Preference Shares (“Series Seed 2 CCPS”).

Pursuant to sections 42, 55 and 62(1)(c) of the Companies Act, 2013 the proposal of issue of Series
Seed 2 CCPS by way of private placement/preferential basis requires the members’ approval by way
of a special resolution.

The additional information as per section 102(1) (a) and (b) is as follows:
a. The nature of concern or interest, financial or otherwise, if any:

a. Every director and the manager, if any : None
b. Every other key managerial personnel : None
c. Relatives of the persons mentioned in sub-clauses (i) and (ii) above : Sonal Gala is relative

of Sahil Hiten Sheth.
b. Any other information and facts that may enable members to understand the meaning, scope and
implication of the items of business to take decision thereon. — As above.

Your directors have accordingly recommended the Resolution in Item No.1 as a Special Resolution for

your approval.

DISCLOSURES AS REQUIRED UNDER SUB-RULE (3) OF RULE 9 OF COMPANIES (SHARE CAPITAL AND
DEBENTURES) RULES, 2014 FOR ISSUE OF SERIES SEED 2 CCPS
INR 9,85,53,600 /-

Size of issue

34,220 (thirty-four thousand two hundred twenty)

Number of Series Seed 2 CCPS to be issued j
Series seed 2 CCPS

Nominal Value of each share INR 20/- (Rupees Twenty only)

the nature of such shares i.e. cumulative or | Cumulative, provided that it is due only when
non-cumulative, participating or non- | declared, participating (with respect to the
participating, convertible or non-convertible | dividend), mandatorily and fully convertible.

To meet general operating, working capital
Objectives of issue requirements, capital expenditure and to expand

the business operations.
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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

Manner of issue

Preferential Basis and Private placement under
section 23, 42, 55, 62(1)(c) and other applicable
provisions of Companies Act, 2013 to selected and
identified investors.

Price at which such shares are proposed to be
issued

Face value of INR 20/- (Rupees Twenty only) each
at a premium of INR 2,860/- (Rupees Two Thousand
Eight Hundred and Sixty only) per share at an issue
price of INR 2,880 /- (Rupees Two Thousand Eight
Hundred and Eighty)

Basis on which prices has been arrived at

Valuation report dated December 08, 2020 issued
by Sony Ahuja (“Registered Valuer”) with the
approval of the board of directors of the company.

Basis: Discounted Cash flow Method

Terms of Issue Table—A
The terms of redemption, including the
tenure of redemption, redemption of shares

Table—A

at premium and if the preference shares are
convertible, the terms of conversion

The manner and modes of redemption

Not applicable, as the Series Seed 2 CCPS are
compulsorily convertible.

The Current Shareholding pattern of
company Table-B
The expected dilution in equity share capital

Table-C

upon conversion of preference shares

DISCLOSURE AS REQUIRED UNDER RULE 13 OF COMPANIES (SHARE CAPITAL AND DEBENTURES)

RULES, 2014 AND RULE 14 OF THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES)

RULES, 2014 FOR ISSUE OF SERIES SEED 2 CCPS

Amount which the company intends to raise by

way of such securities

INR 9,85,53,600 /-

Particulars of the offer including date of passing

of Board resolution

Please refer to Table — A below.

Date of Board Resolution: March 22, 2021

Objects of the issue

To meet general operating, working capital
requirements, capital expenditure and to
expand the business operations

206, Floor-2,

Amn Chambers, Pandit Madan Mohan Malviya Marg, Tardeo, Mumbai -400034
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Total number of shares or other securities to be
issued

34,220 (thirty-four thousand two hundred
twenty) Series seed 2 CCPS

Price at which the allotment is proposed to be

made

INR 2,880/- (Rupees Two Thousand
Eight Hundred and Eighty only)

Basis on which the price has been arrived at

Valuation report dated December 08, 2020
issued by Sony Ahuja with the approval of the
board of directors of the Company.

Basis: Discounted Cash flow Method

Name and address of valuer

Name: Sony Ahuja

Address: Address- B204, Sreevatsa Upasana,
Bharathi Park Road No. 2, Saibaba Colony,
Coimbatore - 641043

Reg. No. IBBI/RV/05/2020/13404

Relevant date with preference to which the

price has been arrived at

November 07, 2020

The class or classes of persons to whom the
allotment is proposed to being made

Non-promoter, Non-director, Existing security
holder and new investors.

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

None of the promoters, directors or key
managerial personnel will be offered shares
nor they will participate to subscribe for the
shares being offered.

Proposed time within which the allotment shall
be completed

Within 60 days of receipt of share subscription
money.

Names of the proposed allottees and the

Table-D
percentage of the post preferential offer capital
that may be held by them
Change in control, if any, in the company that NGiHE
would occur consequent to the preferential offer
Number of persons to whom allotment on Table - E

preferential basis have already been made
during the year, in terms of number of securities

as well as price

Justification for allotment proposed to be made
for consideration other than cash together with
valuation report of registered valuer

Not applicable

206, Floor-2,
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Terms as set out in the shareholders’
agreement executed on March 25, 2020 and

Material terms of raising such securities Table - A

Not applicable
Principle terms of assets charged as securities RR

Table F
Pre and post issue shareholding pattern of the

company in the following format
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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

TABLE -A
TERMS OF ISSUE OF SERIES SEED 2 CCPS

Sl. No.

Characteristics

Series Seed 2 CCPS

Capitalized terms in this table, unless specifically defined herein, shall have the same meaning as
set out in the Shareholder Agreement dated March 25, 2020

1

Priority with respect to payment of
dividend or repayment of capital
vis-a-vis equity shares

Each holder of the Series Seed 2 CCPS shall
be entitled to a minimum preferential
dividend rate of 0.001% (zero point zero one
percent) per annum (the “Series Seed 2
Preferential Dividend”) for all the Series
Seed 2 CCPS till such time that the Series
Seed 2 CCPS are outstanding, in preference
and prior to any dividend or distribution
payable to the holders of any Equity Shares
and pari passu with the other preference
shares, in the same Financial Year. In
addition, if the holders of the Equity Shares
are paid dividend in excess of 0.001% (zero
point zero one percent), the holders of the
Series Seed 2 CCPS shall be entitled to a
Series Seed 2 Preferential Dividend at such
higher rate. The Series Seed 2 Preferential
Dividend is cumulative, provided that it is
due only when declared. The Series Seed 2
Preferential Dividend shall be payable,
subject to cash flow solvency, in the event
the Board declares any dividend for the
relevant year, and shall be paid in preference
to and prior to the other Shareholders.

ii. In any given Financial Year, the Company

shall not declare any dividend or other
distribution to its holders of Equity Shares
unless it has first declared the preferential
dividend for such Financial Year to the
holders of the Series Seed 2 CCPS.

Participation in surplus fund

On the occurrence of any Liquidity Event, the
total proceeds from such Liquidity Event
(“Distributable  Proceeds”) shall be
distributed such that each Investor and Angel
Investor shall pari passu receive, in
preference to all other Shareholders, an
amount which is the higher of:
i. 100% (One Hundred percent) of the
amounts invested by such Investor or

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
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CIN: U74999MH2019PTC322765

ii.

iii.

Angel Investor to subscribe to the
Securities of the Company, plusaccrued
or declared but unpaid dividends on
such Securities held by such Investor or
Angel Investor (“LiquidationPreference
Amount”); or
ii. An amount equal to the Investor’s or
Angel Investor’s pro-rata entitlement
out of the Remaining Proceeds,
calculated on an as-converted basis
(“Pro-Rata Amount”). For the purpose
of this Clause, “Remaining Proceeds”
shall mean the Distributable Proceeds,
less the Liquidation Preference Amount
or any part thereof that has been
received by an Investor and/ or an Angel
Investor. For the avoidance of doubt, for
the purpose of calculating the pro-rata
entitlement of the Remaining Proceeds,
the shareholding of the Investor(s) and/
or the Angel Investor(s) who have
received their entitlement to the
Liguidation Preference Amount shall
not be considered.
In the event the total proceeds from the
Distributable Proceeds are less than the
respective Liquidation Preference Amounts
receivable by the Investors and the Angel
Investors, the entire Distributable Proceeds
shall be distributed between Investors and
the Angel Investors pro-rata to the amounts
invested by them in the Company towards
the subscription of Securities.
If the Liquidity Event is a merger or a
demerger involving the Company, each of
the Investors and the Angel Investors shall
have the right to require that they receive,
pursuant to such merger or demerger, such
number of securities or other consideration
in the resulting entity (pursuant to merger
and / or demerger, as the case may be)
whose value is at least equivalent to the
value of the Liquidation Preference Amount
or Pro Rata Amount, as the case maybe.

206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
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iv. Inthe eventthe Transfer of some (but not all)
of the Securities of the Company constitutes
a Liquidity Event, the liguidation preference
right shall apply to the holders of such
Securities in proportion to the number of
Securities Transferred by such holder of
Securities, in such Lliquidity Event.
Accordingly, in the event a holder of
Securities does not Transfer any Securities in
a Liguidity Event entailing sale of Securities of
the Company, such holder of Securities shall
not have any right to receive distributions.

v. The Company and Promoter shall apply for
and obtain all such approvals and take all
such actions as may be required to permit
such payment to each of the Investors, who
has not received the Distributable Proceeds
as envisaged.

Reference to each series or class of Preference

Shares shall also include a reference to Equity

Shares issued upon conversion of such series or

class of Preference Shares.

3 Participation in surplus assets and
profits, on winding-up which may
remain after the entire capital has
been repaid

Please refer to S. No. 2 above.

4 Payment of dividend on cumulative
or non-cumulative basis.

The Series Seed 2 Preferential Dividend is
cumulative, provided that it is due only when
declared.

(Please refer to S. No. 1 above.)

5 Conversion of preference shares
into equity shares

(a) Each Series Seed 2 CCPS may be converted
into Equity Shares at any time at the option
of the holder of that Series Seed 2 CCPS.
Subject to compliance with applicable Laws,
each Series Seed 2 CCPS shall automatically
be converted into Equity Shares upon the
earlier of (i) one day prior to the expiry of 20
(Twenty) years from the date of issuance of
the Series Seed 2 CCPS; or (ii) in connection
with IPO (or any subsequent IPO), prior to the
filing of a prospectus (or equivalent
document, by whatever name called) by the
Company with the competent authority or
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such later date as may be permitted under
applicable Laws.

(b) The Series Seed 2 CCPS shall be converted

into Equity Shares at the Series Seed 2
conversion price (“Series Seed Conversion
Price”), which shall initially be INR 2,880
(Two Thousand Eight Hundred and Eighty)
and shall be subject to adjustment from time
to time as provided herein.

(c) The number of Equity Shares issuable

pursuant to the conversion of any Series
Seed 2 CCPS shall be the number obtained by
dividing the total amount paid against the
issue of such Series Seed 2 CCPS by the
applicable Series Seed 2 Conversion Price (as
defined above and subject to adjustment set
forth therein). No fractional shares shall be
issued - the number of Equity Shares issued
shall be rounded off to the nearest whole
number.

(d) The process of conversion of a Series Seed 2

CCPS will require surrender of the relevant
share certificate to the Company, along with
a notice requesting conversion. Within 10
(ten) days of receipt of such notice and the
accompanying share certificates, the
Company shall issue and deliver to the holder
of the converted Series Seed 2 CCPS, a share
certificate or certificates for the aggregate
number of Equity Shares issuable upon such
conversion.

6 Voting rights

Subject to applicable laws:

The holders of the Series Seed 2 CCPS shall be
entitled to receive notice of and vote on all
matters that are submitted to the vote of the
Shareholders (including the holders of Equity
Shares).

i. Each Series Seed 2 CCPS shall entitle the

holder to the number of votes equal to the
number of whole Equity Shares into which
such Series Seed 2 CCPS could then be
converted.
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iii. Voting rights of Series Seed 2 CCPS are as if
the same were converted into Equity Shares

7 Redemption of preference shares.

Not applicable, since the Series Seed 2 CCPS
shall be compulsorily convertible as per S. No. 5

above.

TABLE-B
SHAREHOLDING PATTERN OF COMPANY ON A FULLY DILUTED BASIS

. . . Series Share
Name of the Shareholders ::::_:; Ser?Csl:'Sseed Se:rlu::scies-ed Seed 2 | Holding
CCPS (%)
Sanjay Ghadiali 1 - 0 - 0.00
Sahil Sheth 5,36,383 - 0 - 46.70
Anupam Mittal - 3,850 2,265 - 0.53
Vikrampati Singhania - 7,650 2,265 = 0.86
Siddharth Shah - 3,850 0 S 0.34
Narayan Ramachand - 3,850 0 - 0.34
Ananth Sankarnarayanan - 3,850 0 - 0.34
Javed Tapia - 3,850 1,586 - 0.47
Patni Wealth Advisors LLP - 3,850 1,586 - 0.47
Sanjay Ghadiali - 3,850 0 - 0.34
Marwah Steels Pvt Ltd - 3,850 1,133 = 0.43
Tejas Goenka - 3,850 1,133 - 0.43
Mayank Kumar - 5,450 1,586 = 0.61
Ronnie Screwvala - 1,46,945 27,331 - 15.17
Picus Capital - - 11,254 = 0.98
Supreme Overseas Limited - - 16,077 - 1.40
Sonal Gala - - 16,077 - 1.40
Madhur Deora - - 4,020 - 0.35
Gunvantrai M Seth, Hiten Kumar, i i 2265 -
Bharath Kumar : 0.20
Arun Mullaji - - 3,216 - 0.28
Sachin Shah - - 3,216 = 0.28
Dev Pinto - - 2,265 } 0.20
Binita Putcha - - 1,133 = 0.10
SAPP Solutions - - 1,812 - 0.16
Rajiv Poddar - - 1,586 - 0.14
Abishek Laxminarayan - - 680 - 0.06
BACE FUND L.P - - 1,07,716 - 9.38
206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviya Marg, Tardeo, Mumbai -400034
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Rajeev Juneja Family Trust - - 22,644 ) 1.97
Ramesh Juneja Family Trust - - 11,322 - 0.99
Nidhi Arora - - 15,850 } 1.38
S Chand Properties Pvt Ltd - - 4,529 - 0.39
Rishabh Mariwala - - 31,701 } 2.76
Mukesh Bansal - - 3,397 = 0.30
VSS Investco Pvt Ltd - - 4,529 } 0.39
Ashish Sekhri - - 3,397 < 0.30
Pracheesh Mishra - - 2,490 } 0.22
Mrinal Sharma - - 1,676 - 0.15
Prosenijit Saha - - 1,590 - 0.14
Ameya Ashok Chandavarkar - - 1,811 - 0.16
Swati Mehra - - 679 = 0.06
Nikhil Vora - - 3,397 - 0.30
India First Logistics Ltd - - 1,359 - 0.12
Saahil Bhatia - - 453 B} 0.04
Chiranjeev Kumar - - 1,358 - 0.12
Nenad Marovac 826 ) 0.07
Felix Ohswald 2,694 - 0.23
le Insur i i =
Orac ai;:;tiedr\nces Private 4528 035
Felix Jahn Beteiligungen GmbH 4,979 - 0.43
Akshat Birla 452 - 0.04
Arrive Advisors LLP 1,811 - 0.16
Earlsfield Capital- Lido Learning LLP - - = 6,944 0.60
ESOP 72,766 - 0 - 6.34
Total 6,09,150.00 | 1,94,695.00 | 3,37,674 6,944 | 100.00%
206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
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TABLE -C
THE EXPECTED DILUTION IN EQUITY SHARE CAPITAL UPON CONVERSION OF PREFERENCE SHARES

(ASSUMING THE CONVERSION RATIO OF SERIES SEED 2 CCPS BEING 1:1)

. , - Series Share

Name of the Shareholders ::::te‘; Ser:;ecspsseed Se:isci:ed Seed 2 | Holding

CCPS (%)
Sanjay Ghadiali 1 - 0 } 0.00
Sahil Sheth 5,36,383 - 0 - 45.35
Anupam Mittal - 3,850 2,265 = 0.52
Vikrampati Singhania - 7,650 2,265 - 0.84
Siddharth Shah - 3,850 0 = 0.33
Narayan Ramachand - 3,850 0 - 0.33
Ananth Sankarnarayanan - 3,850 0 = 0.33
Javed Tapia - 3,850 1,586 - 0.46
Patni Wealth Advisors LLP - 3,850 1,586 - 0.46
Sanjay Ghadiali - 3,850 0 - 0.33
Marwah Steels Pvt Ltd - 3,850 1,133 - 0.42
Tejas Goenka - 3,850 1,133 = 0.42
Mayank Kumar - 5,450 1,586 - 0.59
Ronnie Screwvala - 1,46,945 27,331 - 14.74
Picus Capital - - 11,254 - 0.95
Supreme Overseas Limited - - 16,077 - 1.36
Sonal Gala - - 16,077 - 1.36
Madhur Deora - - 4,020 - 0.34
Gunvantrai M Seth, Hiten Kumar, i i 2265 -
Bharath Kumar ! 0.19
Arun Mullaji - - 3,216 = 0.27
Sachin Shah - - 3,216 - 0.27
Dev Pinto - - 2,265 = 0.19
Binita Putcha - - 1,133 - 0.10
SAPP Solutions - - 1,812 B 0.15
Rajiv Poddar - - 1,586 - 0.13
Abishek Laxminarayan - - 680 - 0.06
BACE FUND L.P - - 1,07,716 E 9.11
Rajeev Juneja Family Trust - - 22,644 B 1.91
Ramesh Juneja Family Trust - - 11,322 - 0.96
Nidhi Arora - - 15,850 - 1.34
S Chand Properties Pvt Ltd - - 4,529 = 0.38
Rishabh Mariwala - - 31,701 - 2.68
206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviva Marg, Tardeo, Mumbai -400034
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Mukesh Bansal - - 3,397 - 0.29
VSS Investco Pvt Ltd - - 4,529 = 0.38
Ashish Sekhri - - 3,397 3 0.29
Pracheesh Mishra - - 2,490 = 0.21
Mrinal Sharma - - 1,676 - 0.14
Prosenijit Saha - - 1,590 = 0.13
Ameya Ashok Chandavarkar - - 1,811 - 0.15
Swati Mehra - - 679 - 0.06
Nikhil Vora - - 3,397 ) 0.29
India First Logistics Ltd - - 1,359 - 0.11
Saahil Bhatia - - 453 = 0.04
Chiranjeev Kumar - - 1,358 - 0.11
Nenad Marovac 826 = 0.07
Felix Ohswald 2,694 - 0.23
Oracle InsuraS:neitSeedrwces Private 4,528 -
Felix Jahn Beteiligungen GmbH 4,979 = 0.42
Akshat Birla 452 - 0.04
Arrive Advisors LLP 1,811 - 0.15
Earlsfield Capital- Lido Learning LLP - - - 6,944 0.59
Deep Shah 6,337 0.54
Racoonstruction Limited 6,337 0.54
Querlus Unit Limited 6,337 0.54
Sonal Gala 12,674 | 1.07
Akshay Kishore Tanna 2,535 0.21
ESOP 72,766 - 0 - 6.15
Total 6,09,150 1,94,695 3,37,674 | 41,164 100
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TABLE -D

NAMES OF THE PROPOSED ALLOTTEES AND THE PERCENTAGE OF THE POST PREFERENTIAL OFFER

CAPITAL THAT MAY BE HELD BY THEM

Name of the

Series Seed 2

Shareholding % on fully diluted

Sl. No. Shareholders CCPS basis
1 Deep Shah 6,337 0.54
2 Racoonstruction Limited 6,337 0.54
3 Querlus Unit Limited 6,337 0.54
4 Sonal Gala 12,674 1.07
5 Akshay Kishore Tanna 2,535 0.21
TABLE-E

NUMBER OF PERSONS TO WHOM ALLOTMENT ON PREFERENTIAL BASIS HAVE ALREADY BEEN

MADE DURING THE YEAR, IN TERMS OF NUMBER OF SECURITIES AS WELL AS PRICE

Sl. No Name of the Allottee Number of Issue Price
Shares

1 Rajeev Juneja Family Trust 22,644 2,208.14
2 Ramesh Juneja Family Trust 11,322 2,208.14
3 Nidhi Arora 15,850 2,208.14
4 S Chand Properties Pvt Ltd 4,529 2,208.14
5 Rishabh Mariwala 31,701 2,208.14
6 Mukesh Bansal 3,397 2,208.14
7 Ameya Ashok Chandavarkar 1,811 2,208.14
8 Swati Mehra 679 2,208.14
9 Nikhil Vora 3,397 2,208.14
10 India First Logistics Ltd 1,359 2,208.14
11 Saahil Bhatia 453 2,208.14
12 Ashish Shekri 3,397 2,208.14
13 Pracheesh Mishra 2,490 2,208.14
14 Mrinal Sharma 1,676 2,208.14
15 Prosenjit Saha 1,590 2,208.14
16 Chiranjeev Kumar 1,358 2,208.14
17 VSS Investco Private Limited 4,529 2,208.14
18 Nenad Marovac 826 2,208.14
19 Felix Ohswald 2,694 2,208.14
20 Oracle Insurance Services Private Limited 4,528 2,208.14
21 Felix Jahn Beteiligungen GmbH 4,979 2,208.14
22 Akshat Birla 452 2,208.14
23 Arrive Advisors LLP 1,811 2,208.14
24 Earlsfield Capital- Lido Learning LLP 6,944 2,880
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TABLE-F
THE PRE - ISSUE AND POST - ISSUE SHAREHOLDING PATTERN OF THE COMPANY

Pre-Issue Post Issue
Sl. Category No. of Shares held % of shares held No. of Shares held % of shares held
No- Pref Pref Prefere Preferenc
Equity reference | gquity reference eq ity nes Equity -
A Promoter's Holding
Indian:
Individual 5,36,384 3,850 49.86 0.36 5,36,384 3,850 48.33 0.35
Bodies
Corporate B
Subtotal 5,36,384 3,850 49.86 0.36 5,36,384 3,850 48.33 0.35
2 Foreign
Promoters B
Sub Total (A) | 5,36,384 3,850 49.86 0.36 5,36,384 3,850 48.33 0.35
B Non-Promoters holding:
i Institutional
’ Investors
2. Non-Institution:
Private -
Corporate - 1,74,145 - 16.19 1,86,819 = 16.83
Bodies
Directors
and i 20,154 - 1.87 - 32,828 - 2.96
Relatives
Indian Public - - - - » .
Others
(Including - 3,41,164 = 31.72 i 3,50,036 - 31.54
NRls)
Sub Total (B) - 5,35,463 - 49.78 - 5,69,683 - 51.32
GRAND
5,36,384 5,39,313 49.86 50.14 5,36,384 | 5,73,533 | 48.33 51.67
TOTAL
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By the Order of Board
For QUALITY TUTORIALS PRIVATE LIMITED

5 M. Skl

SAHIL HITEN SHETH

Director [DIN: 07102352]

Address: 601, Hira Anand, 17 Swastik Society, Juhu,
Vile Parle (West) Mumbai 400056, Maharashtra, INDIA

Date :March 24, 2021
Place :Mumbai
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ANNEXURE 2

ATTENDANCE SLIP
(Please complete this attendance slip and hand it over at the entrance of the venue)

| hereby record my presence at the Extra-Ordinary General Meeting of members of Quality Tutorials
Private Limited will be held at the registered office of the Company at 206, Floor-2, Arun Chambers,
Pandit Madan Mohan Malviya Marg, Tardeo Mumbai -400034 at shorter notice on Thursday, March
25, 2021 at 5.00 P.M.

Full Name of the Shareholder/
Authorized representative

[As a representative of Mr/Mrs/M/s.......ccccevceerennee.

Folio No,

No. of equity shares held

Name of Proxy (if any)

Signature of the Shareholder/Proxy/ Corporate Representative*

* Strike out whichever is not applicable
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QUALITY TUTORIALS PRIVATE LIMITED
CIN: U74999MH2019PTC322765

ANNEXURE -3
FORM OF APPOINTMENT OF PROXY
(Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014)
CIN :
Name of the Company
Registered Office
Name of the Member

Registered Address
E-mail id
Folio No/Client id
DPID :
I/We, being the member (s) of........ccocovvne. shares of the above named company, hereby appoint
1. Name:
Address:
E-mail id:
Signature:.............. or failing him
2. Name:
Address:
E-mail id:
Signature:............. or failing him
3. Name:
Address:
E-mail id:
Signature:............. or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extra-ordinary
General Meeting of the company, to be held at the registered office of the company situated at the
registered office of the company at 206, Floor-2, Arun Chambers, Pandit Madan Mohan Malviya Marg,
Tardeo Mumbai -400034 at shorter notice on Thursday, March 25 2021 at 5.00 P.M. and at any
adjourned thereof in respect of such resolutions as are indicated below:

Resolution Description For Against
No.

Special Business.

1 APPROVALFOR ISSUE AND OFFER OF SERIES SEED
2 COMPULSORILY CONVERTIBLE PREFERENCE
SHARES (“SERIES SEED 2 CCPS”) SHARES ON A
PREFERENTIAL BASIS THROUGH  PRIVATE
PLACEMENT
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Affix
Revenue
Stamp
Signed this ............ day of .......2021
Signature of shareholder Signature of Proxy holder(s)
Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company.

2. Please put a ‘X’ in the appropriate column against the respective resolutions. If you leave the
‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to
vote in the manner as he/she thinks appropriate.

3. Proxy need not be a member of the Company. Pursuant to the provisions of Section 105 of the
Companies Act, 2013 and Secretarial Standards - 2 issued by Institute of Company Secretaries
of India, a person can act as Proxy on behalf of not more than 50 (fifty) members and holding
in aggregate not more than 10 % (ten percent) of the total share capital of the Company.
Members holding more than 10 % (ten percent) of the total share capital of the Company may
a