NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that 31%* Annual General Meeting ("AGM') of the members
of Virtual Global Education Limited ('The Company') will be held on Tuesday, the
10" day of September, 2024 at 10:00 A.M. at Maharaja Banquets Monarch
Residency, A-1/20A, Paschim Vihar, (Opposite Metro Pillar No. 256), Main Rohtak
Road, New Delhi-110063, to transact the following Business:-

ORDINARY BUSINESS: -

1. To receive, consider and adopt the Standalone Audited Financial
Statements of the Company for the Financial Year ended March 31, 2024
along with the reports of Independent Auditors and Directors thereon.

“RESOLVED THAT the Audited Standalone Financial Statements of the
Company for the financial year ended March 31, 2024 along with the Reports
of the Board of Directors and Auditors thereon, be and are hereby approved
and adopted.

2. To receive, consider and adopt the Consolidated Audited Financial
Statements of the Company for the Financial Year ended March 31, 2024
along with the reports of Independent Auditors and Directors thereon.

“RESOLVED THAT the Audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2024 along with the Reports
of the Board of Directors and Auditors thereon, be and are hereby approved
and adopted.

3. To consider the re-appointment of Mr. Ankit Sharma (DIN: 10464526), who
retires by rotation in terms of Section 152(6) of the Companies Act, 2013
and being eligible, offers himself for re-appointment.

“RESOLVED THAT pursuant to the provisions of Section 152 and other
applicable provisions, if any, of the Companies Act, 2013, and the rules
made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force), the approval of the Members of the
Company be and is hereby accorded to the re-appointment of Mr. Ankit
Sharma (DIN:10464526), Executive Director of the Company, who retires by
rotation and being eligible, offers himself for re-appointment, as a Director
liable to retire by rotation.”

SPECIAL BUSINESS: -

4. To Consider the regularisation of Mr. Sunil kumar Gupta (DIN:
00797610), Independent Director for a consecutive term of 5 years.

To consider and if thought fit, to pass, with or without any modification(s)
as may deem fit the following as an Special Resolution:-
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‘RESOLVED THAT pursuant to the provisions of sections 149, 150, 152
read with Schedule 1V and all other applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and the SEBI (LODR) Regulations,
2015, Mr. Sunil kumar Gupta (DIN: 00797610) who was appointed as an
Additional Independent Director of the company by the Board of directors
at its meeting held on 09™ August, 2024 pursuant to the provisions of
Section 161(1) of the Companies Act, 2013 and the Articles of Association
of the Company and who holds office up to the date of this Annual General
Meeting be and is hereby appointed as an Independent Director of the
Company to hold office for the period of 5 (Five) years with effect from 09"
August, 2024 and whose office shall not liable to retire by rotation.

RESOLVED FURTHER THAT pursuant to the provisions of section 149 of
the Companies Act, 2013 and other applicable provisions of SEBI (Listing
Obligation & Disclosure Requirements) Regulations 2015, has submitted a
declaration to the company that Mr. Sunil kumar Gupta (DIN: 00797610)
meets the criteria for independence as provided in Section 149(6) of the
Act which was placed before the Board be and are hereby noted and taken
on record.

RESOLVED FURTHER THAT any Director or Company Secretary be and
are hereby authorised severally, to file necessary e-form with the Registrar
of Companies and to do all such act(s), deed(s) and things(s) connected
with the aforesaid matters or any other matter incidental or ancillary thereto
for giving effect to the above said resolution.”

5. To Consider the reqularisation of Mr. Ponnaluri Venkata Sridhar
(DIN:07296364), Independent Director for a consecutive term of 5 years.

To consider and if thought fit, to pass, with or without any modification(s)
as may deem fit the following as an Special Resolution:-

“‘RESOLVED THAT pursuant to the provisions of sections 149, 150, 152
read with Schedule IV and all other applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and the SEBI (LODR) Regulations,
2015, Mr. Ponnaluri Venkata Sridhar (DIN:07296364) who was appointed
as an Additional Independent Director of the company by the Board of
directors at its meeting held on 09™ August, 2024 pursuant to the
provisions of Section 161(1) of the Companies Act, 2013 and the Articles
of Association of the Company and who holds office up to the date of this
Annual General Meeting be and is hereby appointed as an Independent
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Director of the Company to hold office for the period of 5 (Five) years with
effect from 09" August, 2024 and whose office shall not liable to retire by
rotation.

RESOLVED FURTHER THAT pursuant to the provisions of section 149 of
the Companies Act, 2013 and other applicable provisions of SEBI (Listing
Obligation & Disclosure Requirements) Regulations 2015, has submitted a
declaration to the company that Mr. Ponnaluri Venkata Sridhar
(DIN:07296364) meets the criteria for independence as provided in Section
149(6) of the Act which was placed before the Board be and are hereby
noted and taken on record.

RESOLVED FURTHER THAT any Director or Company Secretary be and
are hereby authorised severally, to file necessary e-form with the Registrar
of Companies and to do all such act(s), deed(s) and things(s) connected
with the aforesaid matters or any other matter incidental or ancillary thereto
for giving effect to the above said resolution.”

6. INCREASE IN AUTHORISED SHARE CAPITAL

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

‘RESOLVED THAT in suppression to earlier resolution passed in pursuant
to the provisions of Section 13, Section 61 and Section 64 and all other
applicable provisions, if any, of the Companies Act, 2013 read with the
Rules framed there under (including any statutory amendment(s) /
modification(s) or re-enactment(s) thereof, for the time being in force) (“the
Act”), the provisions of the Memorandum of Association and the Articles of
Association of the Company, and such other acts, laws, rules, regulations
and guidelines applicable from time to time, consent of the Shareholders of
the Company be and is hereby accorded for increase in the Authorised
Share Capital of the Company from INR 57,00,00,000/- (Rupees Fifty
Seven Crores only) divided into 57,00,00,000 (Fifty Seven crores only)
equity shares of INR 1/- (Rupee One Only) each to INR 100,00,00,000
(Rupees Hundred Crores only) divided into 100,00,00,000 (Hundred
Crores only) equity shares of INR 1/- (Rupee One only) each. and
consequently the existing Clause V of the Memorandum of Association of
the Company relating to the share capital be altered by deleting the same
and substituting in its place the following new ‘Clause V’:

V “The Authorised Share Capital of the Company is INR 100,00,00,000
(Rupees Hundred Crores only) divided into 100,00,00,000 (Hundred
Crores only) equity shares of INR 1/- (Rupee One only) Each.”

RESOLVED FURTHER THAT any director of the Company be and is
hereby authorised on behalf of the Company to do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or
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doubts that may arise in this regard at any stage without requiring by the
Board of Directors to secure any further consent or approval of the
Shareholders of the Company to the end and intent that they shall be
deemed to have given their approval thereto expressly by the authority of
this resolution.”

7. TO RAISING OF FUNDS

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

“RESOLVED THAT pursuant to the provisions of Sections 23, 41, 42, 62, 71
and other applicable provisions, if any, of the Companies Act, 2013, and the
applicable rules there under (the ‘Act’), the Foreign Exchange Management
Act, 1999, as amended and rules and regulations framed there under,
including the Foreign Exchange Management (Non-debt Instruments) Rules,
2019, as amended, the Consolidated FDI Policy issued by the Department of
Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India from time to time, as in force, the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (Through Depository
Receipt Mechanism) Scheme, 1993, as amended, the Depository Receipts
Scheme, 2014, the Rules, Regulations, Guidelines, Notifications and
Circulars, if any, prescribed by the Government of India, the Reserve Bank of
India (‘RBI’), the Securities and Exchange Board of India (‘SEBI’), including
the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the ‘ICDR Regulations’),
relevant Registrar of Companies, or by any other competent authority,
whether in India or abroad, from time to time, to the extent applicable
including enabling provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the
‘Listing Regulations’) and any other applicable law or regulation, (including
any statutory amendment(s) or modification(s) or variation(s) or re-
enactment(s) thereof, for the time being in force) and in accordance with the
provisions of the Memorandum of Association and Articles of Association of
the Company and subject to necessary approvals, consents, permissions
and/or sanctions of concerned statutory and other authorities and as may be
required, and subject to such conditions as might be prescribed while
granting such approvals, consents, permissions and sanctions and which
may be agreed to by, the Board of Directors of the Company (hereinafter
referred to as the ‘Board’, which term shall be deemed to include any
Committee(s) constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resolution), be and is hereby
authorized on behalf of the Company, to create, offer, issue and allot in one
or more tranches, in the course of domestic and/ or international offering(s)
in one or more foreign markets, by way of a public issue, preferential issue,
qualified institutions placement, private placement or a combination thereof
of equity shares of the Company having face value of Rs. .... (Rupee ...... )
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each (the ‘Equity Shares’) or through an issuance of Global Depository
Receipts (‘GDRs’), Foreign Currency Convertible Bonds (‘FCCBs’), fully
convertible debentures/partly convertible debentures/ non-convertible
debentures with or without warrants, with a right exercisable by the warrant
holder to exchange the said warrants with Equity Shares/any other securities
(other than warrants), which are convertible into or exchangeable with Equity
Shares, whether rupee denominated or denominated in foreign currency
(hereinafter collectively referred to as the ‘Securities’) or any combination of
Securities, to all eligible investors, including residents and/or non-residents
and/or institutions/ banks/ venture capital funds/alternative investment
funds/foreign portfolio investors, mutual funds / pension funds, multilateral
financial institutions, qualified institutional buyers and/or other incorporated
bodies and/or individuals and/or trustees and/or stabilizing agent or
otherwise, and whether or not such investors are Members of the Company
(collectively the ‘Investors’), as may be decided by the Board in its absolute
discretion and permitted under applicable laws and regulations, through one
or more prospectus and/or letter of offer or circular, and/or placement
document and/or on private placement basis, at such time or times, at such
price or prices, and on such terms and conditions considering the prevailing
market conditions and other relevant factors wherever necessary, for, or
which upon exercise or conversion of all Securities so issued and allotted,
could give rise to the issue of Equity Shares aggregating (inclusive of such
premium as may be fixed on the securities) for an amount not exceeding to
Rs. 200 Crores or an amount equivalent in foreign currency USD 24 Million,
in one or more tranches.

RESOLVED FURTHER THAT:

a. the offer, issue and allotment of the Equity Shares shall be made at
appropriate time or times, as may be approved by the Board subject,
however, to applicable laws, guidelines, notifications, rules and regulations;
and

b. the Equity Shares to be issued by the Company as stated aforesaid
shall rank pari-passu with all existing Equity Shares of the Company,
including receipt of dividend that may be declared for the financial year in
which the allotment is made in terms of the applicable laws.

RESOLVED FURTHER THAT in case of a qualified institutions placement
pursuant to the ICDR Regulations, the allotment of Securities (or any
combination of the Securities as decided by the Board) shall only be made to
Qualified Institutional Buyers within the meaning of the ICDR Regulations,
such Securities shall be allotted as fully paid-up and the allotment of such
Securities shall be completed within 365 days from the date of this resolution
at such price being not less than the price determined in accordance with the
pricing formula provided under the ICDR Regulations. The Company may, in
accordance with applicable law, also offer a discount of not more than 5% or
such percentage as permitted under applicable law on the floor price
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calculated in accordance with the pricing formula provided under the ICDR
Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares are issued by
way of a qualified institutional placement under the ICDR Regulations, the
relevant date for the purpose of pricing of the Equity Shares shall be the date
of the meeting in which the Board decides to open the proposed issue of
Equity Shares.

RESOLVED FURTHER THAT in the event that convertible securities and/or
warrants which are convertible into Equity Shares of the Company are
issued along with non-convertible debentures to qualified institutional buyers
under Chapter VI of the ICDR Regulations, the relevant date for the purpose
of pricing of such securities, shall be the date of the meeting in which the
Board decides to open the issue of such convertible securities and/or
warrants simultaneously with non-convertible debentures and such securities
shall be issued at such price being not less than the price determined in
accordance with the pricing formula provided under Chapter VI of the ICDR
Regulations.

RESOLVED FURTHER THAT subject to applicable laws, the issue to the
holders of the Securities, which are convertible into or exchangeable with
Equity Shares at a later date shall be, inter alia, subject to the following
terms and conditions:

a) in the event the Company is making a bonus issue by way of
capitalization of its profits or reserves prior to the allotment of the Equity
Shares pursuant to the proposed issue, the number of Equity Shares to be
allotted shall stand augmented in the same proportion in which the equity
shares capital increases as a consequence of such bonus issue and the
premium, if any, shall stand reduced proportionately;

b) in the event of the Company making rights offer by issue of Equity
Shares prior to the allotment of the Equity Shares, the entitlement to the
Equity Shares will stand increased in the same proportion as that of the
rights offer and such additional Equity Shares shall be offered to the holders
of the Securities at the same price at which they are offered to the existing
Members;

C) in the event of merger, amalgamation, takeover or any other re-
organization or restructuring or any such corporate action, the number of
Equity Shares, the price and the time period as aforesaid shall be suitably
adjusted; and

d) in the event of consolidation and/or division of outstanding Equity
Shares into smaller number of Equity Shares (including by way of stock split)
or reclassification of the Securities into other securities and/or involvement in
such other event or circumstances which in the opinion of concerned stock
exchange requires such adjustments, necessary adjustments will be made.
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RESOLVED FURTHER THAT without prejudice to the generality of the
above, the aforesaid Securities may have such features and attributes or any
terms or combination of terms in accordance with international practices to
provide for the tradability and free transferability thereof as per the prevailing
practices and regulations in the capital markets including but not limited to
the terms and conditions in relation to payment of dividend, issue of
additional Equity Shares, variation of the conversion price of the Securities or
period of conversion of Securities into Equity Shares during the duration of
the Securities and the Board be and is hereby authorized, in its absolute
discretion, in such manner as it may deem fit, to dispose-off such of the
Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
create, issue, offer and allot such number of Equity Shares as may be
required to be issued and allotted, including issue and allotment of Equity
Shares upon conversion of any depository receipts or other Securities
referred to above or as may be necessary in accordance with the terms of
the offer, and all such Equity Shares shall be issued in accordance with the
terms of the Memorandum of Association and Articles of Association and
shall rank pari-passu inter-se and with the then existing Equity Shares of the
Company in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer,
issue or allotment of Equity Shares or Securities or instruments representing
the same, as described above, the Board be and is hereby authorized to do
all such acts, deeds, matters and things, as it may, in its absolute discretion,
deem necessary or desirable for such purpose, including without limitation,
the determination of terms and conditions for issuance of Securities including
the number of Securities that may be offered in domestic and international
markets and proportion thereof, determination of investors to whom the
Securities will be offered and allotted in accordance with applicable law,
timing for issuance of such Securities and shall be entitled to vary, modify or
alter any of the terms and conditions as it may deem expedient, entering into
and executing arrangements for managing, underwriting, marketing, listing,
trading and providing legal advice as well as acting as depository, custodian,
registrar, stabilizing agent, paying and conversion agent, trustee, escrow
agent and executing other agreements, including any amendments or
supplements thereto, as necessary or appropriate and to finalize, approve
and issue any document(s), including but not limited to prospectus and/or
letter of offer and/or placement document(s) and/or circular, documents and
agreements including filing of registration statements, prospectus and other
documents (in draft or final form) with any Indian or foreign regulatory
authority or stock exchanges and sign all deeds, documents and writings and
to pay any fees, commissions, remuneration, expenses relating thereto and
with power on behalf of the Company to settle all questions, difficulties or
doubts that may arise in regard to the issue, offer or allotment of Securities
and take all steps which are incidental and ancillary in this connection,
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including in relation to utilization of the issue proceeds, as it may in its
absolute discretion deem fit without being required to seek further consent or
approval of the Members or otherwise to the end and intent that the
Members shall be deemed to have given their approval thereto expressly by
the authority of this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer,
issue or allotment of Equity Shares or Securities or instruments representing
the same, as described above, the Board be and is hereby authorized on
behalf of the Company to seek listing of any or all of such Securities on one
or more Stock Exchanges in India or outside India and the listing of Equity
Shares underlying the GDRs on the Stock Exchanges in India.

RESOLVED FURTHER THAT

i. the offer, issue and allotment of the aforesaid Equity Shares shall be
made at such time or times as the Board may in its absolute discretion
decide, subject, however, to applicable guidelines, notifications, rules and
regulations;

. the Equity Shares to be issued by the Company as stated aforesaid
shall rank pari-passu with all existing Equity Shares of the Company;

iii. the Board be and is hereby authorized to decide and approve the other
terms and conditions of the issue of the above-mentioned Equity Shares and
also shall be entitled to vary, modify or alter any of the terms and conditions,
including size of the issue, as it may deem expedient;

iv.  the Board be and is hereby authorized to do all such acts, deeds,
matters and things including but not limited to finalization and approval of the
preliminary as well as final offer document(s), placement document or
offering circular, as the case may be, execution of various transaction
documents, as it may in its absolute discretion deem fit and to settle all
questions, difficulties or doubts that may arise in regard to the issue, offer or
allotment of Securities and take all steps which are incidental and ancillary in
this connection, including in relation to utilization of the issue proceeds, as it
may in its absolute discretion deem fit without being required to seek further
consent or approval of the Members or otherwise to the end and intent that
the Members shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
engage/appoint merchant bankers, underwriters, guarantors, depositories,
custodians, registrars, trustees, stabilizing agents, bankers, lawyers,
advisors and all such agencies as may be involved or concerned in the issue
and to remunerate them by way of commission, brokerage, fees or the like
and also to enter into and execute all such arrangements,
contracts/agreements, memoranda, documents, etc., with such agencies, to
seek the listing 2of Securities on one or more recognized stock exchange(s),
as may be required.
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RESOLVED FURTHER THAT subject to applicable law, the Board be and is
hereby authorized to delegate all or any of its powers herein conferred by
this resolution to any Committee of Director or Directors or any one or more
executives of the Company to give effect to the above resolutions.”

For & on behalf of the Board of Directors
Virtual Global Education Limited

SD/-
Date: 09.08.2024 Shikha
Place: New Delhi Managing Director

(DIN: 07013436)

NOTES: -

1. PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER ENTITLED TO
ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. THE ENCLOSED PROXY FORM, IF INTENDED
TO BE USED SHOULD REACH THE REGISTERED OFFICE OF THE COMPANY
DULY COMPLETED, STAMPED AND SIGNED NOT LESS THAN FORTY-EIGHT
HOURS BEFORE THE TIME FIXED FOR THE MEETING.

2. The Statement pursuant to Section 102 of the Companies Act, 2013 (“the Act’) in
respect of Item No(s). 3 and 4 of the Notice set out above, is annexed hereto. The
relevant details as required under Regulation 36(3) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations) read with the provisions of the Secretarial Standard on
General Meetings issued by the Institute of Company Secretaries of India (“SS-27),
of persons seeking appointment/ re-appointment, is also annexed

3. Institutional/ Corporate Members (i.e. other than individuals, HUFs, NRIs, etc.) who
wish to attend the AGM are requested to send by email at cs@virtualeducation.co.in
, a scanned certified true copy (PDF / JPG Format) of their respective Board or
Governing Body Resolution/ Authorisation etc., authorising their representatives to
attend the AGM .

4. Relevant documents, if any and statutory registers will be open for inspection, in
physical form, at the Registered Office of the Company on all working days up to the
date of the AGM and will also be available for inspection at the AGM. Members
seeking inspection of such documents can send an e-mail to
cs@virtualeducation.co.in

5. In terms of the Articles of Association, the facility for voting through polling paper in
terms of Section 109 of the Act and the rules made thereunder shall be made
available at the AGM.
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10.

11.

10

Pursuant to Section 105 of Companies Act, 2013, a person shall act as proxy of not
more than 50 members and holding in aggregate not more than 10 percent of the
total share capital of the company carrying voting rights. Member holding more than
10 percent of the total share capital of the company carrying voting rights may
appoint a single person as proxy and such person shall not act as proxy for any
other member.

If a Person is appointed as Proxy for more than 50 Members, he shall choose any
50 Members and confirm the same to the Company 24 hours before the
commencement of the Meeting. In case, the Proxy fails to do so, the Company shall
consider only the first 50 proxies received in respect of such person as valid.

Proxy holder shall prove his identity at the time of attending the Meeting. A Proxy
Form which does not state the name of the Proxy shall be considered invalid. A
Proxy Form is annexed to this Report. Proxies submitted on behalf of limited
companies, societies, etc., must be supported by an appropriate resolution / letter of
authority, as applicable.

In case of joint holders, the Member whose name appears as the first holder in the
order of names as per the Register of Members of the Company will be entitled to
vote at the AGM.

Members may note that the Notice and Annual Report 2023-24 will also be available
on the Company’s website at www.virtualeducation.com , website of the Stock
Exchange, i.e. BSE Limited at www.bseindia.com and on the website of Depository
NSDL at www.evoting.nsdl.com.

In case any Member is desirous of obtaining hard copy of the Annual Report for the
Financial Year 2023-24 and Notice of the 31 AGM of the Company, may send
request to the Company’s email address at cs@virtualeducation.co.in mentioning
Folio No./DP ID and Client ID. For receiving Notice and Annual Report from the
Company electronically, Members are requested to write to the Company with
details of folio number/ DPID/ Client ID and attaching a self attested copy of PAN at
cs@yvirtualeducation.co.in or info@skylinerta.com.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule
20 of the Companies (Management and Administration) Rules, 2014 (as amended)
and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and the Circulars issued by the Ministry of Corporate
Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is
providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the AGM. For this purpose, the Company has entered into an agreement
with National Securities Depository Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency. The facility of casting votes by a member
using remote e-Voting system as well as venue voting on the date of the AGM will be
provided by NSDL.

In accordance with Regulation 40 of the SEBI Listing Regulations, as amended, all
requests for transfer of securities shall be processed only if the securities are held in
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12

13

14

15

16

17

dematerialized form. Members holding shares of the Company in physical form are
requested to kindly get their shares converted into demat/electronic form to get
inherent benefits of dematerialization since physical transfer of equity shares/
issuance of equity shares in physical form have been disallowed by SEBI. Members
can contact Company’s RTA at info@skylinerta.com for assistance in this regard.

Members may please note that SEBI vide its Circular dated January 25, 2022 has
mandated Listed Companies to issue securities in demat form only while processing
service requests viz. Issue of duplicate securities certificate; claim from Unclaimed
Suspense Account; Renewal/ Exchange of securities certificate; Endorsement; Sub-
division/ Splitting of securities certificate; Consolidation of securities certificates/
folios; Transmission and Transposition. Accordingly, Members are requested to
make service requests by submitting a duly filled and signed Form ISR — 4.

In terms of Notification issued by the Securities and Exchange Board of India
(SEBI), Equity Shares of the Company are under compulsory demat for trading by
all investors. Members are, therefore advised to dematerialize their physical
shareholding to avoid any inconvenience of trading in the shares of the Company.

The cut-off date, i.e. Tuesday, 03" September 2024, shall only be entitled to avail
the facility of remote e-voting/ voting at the AGM.

Members who are holding shares in physical form in identical names in more than
one folio are requested to write to RTA enclosing their Share Certificate(s) to enable
the Company to consolidate their holding into one folio.

The Register of Members and Share Transfer Books of the Company will remain
closed from Tuesday, the 03" September 2024 to Tuesday, the 10" September,
2024 (both days inclusive).

In terms of Section 72 of the Companies Act, 2013, the shareholders of the
Company may nominate a person on whom the shares held by him/them shall vest
in the event of his/her death. Shareholders desirous of availing this facility may
submit nomination in SH-13.

Members are requested to intimate and/or update changes, if any, pertaining to their
name and KYC details such as postal address, e-mail address, telephone/mobile
numbers, Permanent Account Number (PAN), mandates, nominations and bank
details such as, name of the bank, branch details, bank account number, MICR
code, IFSC code, etc.

(a). For shares held in Demat form: Please update said details with your respective
Depository Participants (DPs). For Individual Demat Shareholders —

Please update your email id & mobile no. with your respective DPs which is
mandatory while e-Voting & joining virtual meetings through Depository .

(b). For shares held in physical form: Please provide Form ISR-1, ISR-2 and Form
No. SH-13 (Nomination Form) duly filled as per instructions stated therein along with
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19

20

21

22

the supporting documents to the Company’s Registrar and Share Transfer Agent
(‘RTA’), Skyline Financial Services Private Limited at D-153 A| Ist Floor | Okhla
Industrial Area, Phase — |,New Delhi-110 020 or E-mail: info@skylinerta.com.
Members may access the relevant Forms available on the website of the Company
at www.virtualeducation.com and RTA at www.skylinerta.com. Pursuant to SEBI
Circular No. SEBI/HO/MIRSD/MIRSDPoD-1/P/CIR/2023/37 dated 16th March 2023,
the Company has already sent letters for furnishing the said details to RTA.

Members may note that any service request or complaint received from the
Member, will not be processed by RTA till the aforesaid details/ documents are
provided to RTA.

The securities in the frozen folios shall be not be eligible to receive any payment
including dividend, interest or redemption amount (which would be paid only through
electronic mode) unless they comply with the above stated requirements. If the folio
remains frozen till 31st December 2025, it shall be referred by RTA/Company to the
Administering Authority under Benami Transactions (Prohibitions) Act, 1988 and/or
Prevention of Money Laundering Act, 2002 for necessary action. Members holding
shares in physical form are requested to ensure that their PAN is linked to Aadhar to
avoid freezing of folios.

Members may note that SEBI vide its Circular No.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January 2022 has
mandated the listed companies to issue securities only in dematerialised form only
while processing service requests viz. Issue of duplicate securities certificate; claim
from unclaimed suspense account; renewal/ exchange of securities certificate;
endorsement; sub-division/splitting of securities certificate consolidation of securities
certificates/folios; transmission and transposition. Accordingly, Members are
requested to make service requests by submitting a duly filled and signed Form ISR
— 4 & ISR-5, the format of which is available on the website of the Company. It may
be noted that any service request can be processed only after the Folio is KYC
Compliant.

SEBI vide its notification dated 24th January 2022 has mandated that all request for
transfer of securities including transmission and transposition request shall be
processed only in dematerialised form. In view of the same and to eliminate all risks
associated with physical shares and to avail benefits of dematerialisation, members
are advised to dematerialise shares held by them in physical form. Members can
contact the Company’s RTA for assistance in this regard or may write to the
secretarial department of the Company. Dematerialisation facility is available both
on NSDL and CDSL. For guidance how to dematerialize the shares, please visit our
website at www.virtualeducation.com .

Investor Grievances and related correspondence should be addressed to the
Company’s RTA which will be promptly responded by the RTA. Please write to the
Company  Secretary at its  Secretarial Department  on E-mail:
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cs@yvirtualeducation.co.in , in case RTA’s response is not received within a week’s
time.

23 To prevent fraudulent transactions, Members are advised to exercise due diligence
and notify the Company of any change in address or demise of any Member as
soon as possible. Members are also advised to not leave their demat account(s)
dormant for long. Periodic statement of holdings should be obtained from the
concerned DP and holdings should be verified from time to time.

24 The Equity Shares of the Company are listed with the Bombay Stock Exchange. The
Company has paid the annual listing fees to the BSE Limited for the financial year
2024-25.

25 To support the ‘Green Initiative’, Members who have not yet registered their email
addresses are requested to register the same with their DPs in case the shares are
held by them in electronic form and TPCL in case the shares are held by them in
physical form

26 Pursuant to the aforesaid Circular issued by Ministry of Corporate Affairs, for remote
e-voting at AGM, shareholders who have not yet registered their email address and
in consequence the e-voting notice cannot be serviced may temporarily get their
email address registered with the Company’s Registrar and Share Transfer Agent,
Skyline Financial Services Private Limited by sending a mail at
info@skylinerta.com.

27 1t is clarified that for permanent registration of email address, shareholders are
requested to register their email addresses, in respect of electronic holdings with
their concerned Depository Participants and in respect of physical holdings, with the
Company’s Registrar and Share
Transfer Agent, Skyline Financial Services Private Limited, D-153A, 1* floor, Okhla
Industrial Area, Phase-1, New Delhi-110020 by following due procedure.

The instructions for members for remote e-voting are as under:-

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER:-

The remote e-voting period begins on 07" September, 2024 at 09:00 A.M. and ends on
09" September, 2024 at 05:00 P.M. The remote e-voting module shall be disabled by
NSDL for voting thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date) i.e. 03 September,
2024, may cast their vote electronically. The voting right of shareholders shall be in
proportion to their share in the paid-up equity share capital of the Company as on the cut-
off date, being 03™ September, 2024.
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How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

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

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

Type of | Login Method

shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL
Shareholders Viz. https://eservices.nsdl.com either on a Personal Computer
holding securities in or on a mobile. On the e-Services home page click on the
demat mode with “‘Beneficial Owner” icon under “Login” which is available
NSDL. under ‘IDeAS’ section , this will prompt you to enter your

existing User ID and Password. After successful
authentication, you will be able to see e-Voting services under
Value added services. Click on “Access to e-Voting” under
e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e.
NSDL and you will be re-directed to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to
register is available at https://eservices.nsdl.com. Select
“Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReq.jsp

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

Annual Report 2023-24 16 =~ Temmemmms




Click on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.
Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’ App Store ' Google Play

Individual
Shareholders
holding securities in
demat mode with
CDSL

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

. After successful login of Easi/Easiest the user will be also able

to see the E Voting Menu. The Menu will have links of e-
Voting service provider i.e. NSDL. Click on NSDL to cast
your vote.

If the user is not registered for Easi/Easiest, option to register
is available at
https://web.cdslindia.com/myeasi/Reqistration/EasiRegistration

. Alternatively, the user can directly access e-Voting page by

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

Shareholders
(holding securities in
demat mode) login
through their

depository
participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. Upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see
e-Voting feature. Click on company name or e-Voting service provider
i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

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

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

Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding

securities in demat mode with

NSDL Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at
evoting@nsdl.comor call at 022 - 4886 7000

Individual Shareholders holding

securities in demat mode with | Members facing any technical issue in login can contact

CDSL CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.comor contact at toll free no.
1800 22 55 33

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

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

1.

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

mobile.

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

A new screen will open. You will have to enter your User ID, your Password/OTP
and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-
in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you

log-in to NSDL eservices after using your log-in credentials, click on e-
Voting and you can proceed to Step 2 i.e. Cast your vote electronically.
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4. Your User ID details are given below :

Manner of holding shares i.e.
Demat (NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit
Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN30Q***q2******,

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is
2xxmpRRst then your user ID is

1 2**************

c¢) For Members holding shares in
Physical Form.

EVEN Number followed by Folio
Number registered with the company

For example if folio number is 001***
and EVEN is 101456 then user ID is
101456001 ***

below:

(i)

(ii)

5. Password details for shareholders other than Individual shareholders are given

a) If you are already registered for e-Voting, then you can use your existing
password to login and cast your vote.

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

¢) How to retrieve your ‘initial password’?

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

If your email ID is not registered, please follow steps mentioned
below in process for those shareholders whose email ids are
not registered.
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6. If you are unable to retrieve or have not received the “ Initial password” or have
forgotten your password:

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

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

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

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

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

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

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

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

How to cast your vote electronically and join General Meeting on NSDL e-Voting

system?

1.

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

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

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

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

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

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

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

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority
letter etc. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail to apoorvandassociates@gmail.com with
a copy marked to evoting@nsdl.co.in.

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

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-Voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on 022 - 4886 7000 or send a request at
evoting@nsdl.co.in or contact Ms .Pallavi Mhatre, Manager, National Securities
Depository Limited, Trade World, ‘A’ Wing, 4th Floor, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, at the designated email id —
evoting@nsdl.co.in or pallavid@nsdl.co.in or at telephone nos.:- +91 22 24994545,
+91 22 24994559, who will also address the grievances connected with voting by
electronic means. Members may also write to the Company Secretary at the
Company’s email address at cs@virtualeducation.co.in .

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

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

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

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.infor
procuring user id and password for e-voting by providing above mentioned
documents.
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4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to access e-Voting facility.

28 The Company has appointed M/s Apoorv & Associates, Company Secretary
practice as Scrutinizer for conducting the e-voting process in a fair and transparent
manner.

29 The Scrutinizer shall after the conclusion of voting at the AGM, will first count the
votes cast at the meeting and there after unblock the votes cast through remote e-
voting in the presence of at least two witnesses not in the employment of the
Company and shall make, not later than 2 working days of the conclusion of the
AGM, a consolidated scrutinizer's report of the total votes cast in favour or against, if
any, to the Chairman or any other person authorized by him in writing, who shall
counter sign the same and declare the result of the voting forthwith.

30 The Results declared along with the report of the Scrutinizer shall be placed on the
website of the Company www.virtualeducation.co.in and on the website of NSDL
www.evoting.nsdl.com immediately after the declaration of result by the Chairman or
a person authorized by him in writing and communicated to the concerned stock
exchanges.

31 Queries on the Annual Report and operations of the Company, if any, may please
be sent to the Company at least Seven days prior to the date of the AGM so that
answers may be provided at the Meeting.

32 Members are requested to notify any change in their address, if any to the Registrar
& Share Transfer Agent of the Company at the following address:-

Skyline Financial Services Private Limited

D-153 A, 1st Floor, Okhla Industrial Area, Phase — |,
New Delhi-110 020

Phone: 011-41044923

Fax: +91 11 26812682

Email- info@skylinerta.com

In all correspondence, please quote your DP ID & Client ID or Folio Number.

For and On Behalf of the Board of Directors
Virtual Global Education Limited

SD/-
Shikha
Date: 09.08.2024 Managing Directorn
Place: New Delhi (DIN: 07013436)
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EXPLANATORY STATEMENT
(Pursuant to Section 102 (1) of the Companies Act, 2013)

Items to Special Business

ITEM NO. 4: To Consider the reqularisation of Mr. Sunil Kumar Gupta (DIN:00797610),
Independent Director for a consecutive term of 5 years.

Mr. Sunil Kumra Gupta, (DIN: 00797610) was appointed as Additional Independent Director
of the Company on 09.08.2024 pursuant to the provisions of the Section 149 and 152 read
with Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Qualification of Directors) Rules, 2014 and the applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force for a period of 5 years.

The Nomination & Remuneration Committee at its Meeting held on 09.08.2024 after
considering the knowledge, acumen, expertise and experience in their respective fields has
recommended to the Board that appointment of Mr. Sunil Kumra Gupta, (DIN: 00797610) as
an Independent Directors would be in the interest of the Company. Based on the above, the
Nomination & Remuneration Committee and the Board has recommended the appointment of
Mr. Sunil Kumra Gupta, (DIN: 00797610) as Independent Directors on the Board of the
Company, to hold office for the first term of five consecutive years and whose office is not
liable to retire by rotation.

Accordingly, in terms of the requirements of the provisions of Companies Act, 2013 approval
of the members of the Company is required for regularization of Mr. Sunil Kumra Gupta, (DIN:
00797610) as Independent Director of the Company.

No Director, Key Managerial Personnel or their relatives, except Mr. Sunil Kumra Gupta, (DIN:
00797610) to whom the resolution(s) relates, is interested or concerned in the resolution(s).

The Board commends the resolutions set forth in Iltem No. 4 for the approval of the members
as Special Resolution.

The disclosures prescribed under Regulation 36 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
provisions of the Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India (‘'SS-2’), are annexed to the notice.
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ITEM NO. 5 To Consider the reqularisation of Mr. Ponnaluri Venkata Sridhar
(DIN:07296364), Independent Director (DIN:01153325) for a consecutive term

of 5 years.

Mr. Ponnaluri Venkata Sridhar (DIN:07296364) was appointed as Additional Independent
Director of the Company on 09.08.2024 pursuant to the provisions of the Section 149 and 152
read with Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 and
the Companies (Appointment and Qualification of Directors) Rules, 2014 and the applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force for a period of 5 years.

The Nomination & Remuneration Committee at its Meeting held on 09.08.2024 after
considering the knowledge, acumen, expertise and experience in their respective fields has
recommended to the Board that appointment of Mr. Ponnaluri Venkata Sridhar
(DIN:07296364) as an Independent Directors would be in the interest of the Company. Based
on the above, the Nomination & Remuneration Committee and the Board has recommended
the appointment of Mr. Ponnaluri Venkata Sridhar (DIN:07296364) as Independent Directors
on the Board of the Company, to hold office for the first term of five consecutive years and
whose office is not liable to retire by rotation.

Accordingly, in terms of the requirements of the provisions of Companies Act, 2013 approval
of the members of the Company is required for regularization of Mr. Ponnaluri Venkata Sridhar
(DIN:07296364) as Independent Director of the Company.

No Director, Key Managerial Personnel or their relatives, except Mr. Ponnaluri Venkata
Sridhar (DIN:07296364) to whom the resolution(s) relates, is interested or concerned in the
resolution(s).

The Board commends the resolutions set forth in Iltem No. 5 for the approval of the members
as Special Resolution.

The disclosures prescribed under Regulation 36 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the
provisions of the Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India (‘'SS-2’), are annexed to the notice.
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DETAILS OF DIRECTOR SEEKING APPOINTMENT/RE-APPOINTMENT

[In pursuance of Secretarial Standard on General Meetings (SS-2) & Regulation 36(3) of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

Name of Directors
DIN

Father's Name
Date of Birth

Age

Nationality

Date of first appointment
on the Board

Qualification

Experience & Expertise
in specific functional
area

Terms & Conditions for
appointment/
reappointment

Details of Remuneration
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ITEM 4

Mr. Sunil Kumar Gupta
00797610

Shri Mohan Lal Gupta
11.10.1957
66 Years

Indian

09.08.2024

e Ph.D in Corporate Governance
Fellow Member of the Institute of Company Secretaries of
India since 1982.

e Fellow member of the Institute of Cost Accountants of India
since 1990.

o Obtained Masters Degree in Commerce in 1979 and was First
in merit ( Gold Medalist )Obtained Bachelors Degree in
Commerce in 1977 in first division and was second in merit

o Chief Executive Officer — ICMAI Social Auditors Organization
(March 2023 onwards)

e Chief Operating Officer — ICAMI International ADR Chamber

e Managing Director — Registered Valuers Organization of the
Institute of Cost Accountants of India (November, 2020
onwards)

e MD & CEO Insolvency Professional Agency of the Institute of
Cost Accountants of India (July 2018 — November 2020)

e Head - Group Secretarial and Internal Audit ,Spentex
Industries Limited ( 2014 to March 2017 )

e Director/ Advisor with The Institute of Cost Accountants of
India, PHD Chamber of Commerce & Industry (2010-2014)

e Head - Internal Audit, Legal and Group Company Secretary at
SAMTEL Group (2007 —2010)

e Chief Internal Auditor and Company Secretary at SAMTEL
GROUP (1995-1999)

As per the Companies Act, 2013
As discussed, and agreed by Board.




Details of Remuneration

Shareholding in the
Company (No. & %)

Relationship with
Directors, Manager and
other KMP of the
Company

Number of Shares held
in the Company

Directorship held in
other Companies

Chairman/Member of
the Committees of the
Boards of Directors

Number of Board
Meetings attended
during the year

Name of Directors
DIN

Father's Name
Date of Birth
Age
Nationality

Date of first appointment
on the Board

Qualification

Experience & Expertise
in specific functional
area
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As discussed, and agreed by Board.

Nil

He is not related to any other Director and KMP of the Company

Nil

ITEM-5

Mr. Ponnaluri Venkata Sridhar
07296364

Shri Ponnaluri Ramachandra Rao
12.06.1973

51 Years
Indian

09.08.2024

Pondicherry University

Master of Financial Management
Osmania University

Bachelors of Commerce

apow

+ Internal Audit

+ Regulatory Compliance

- Financial Oversight

+ Internal Management system
+ Budgeting and Forecasting

+ Working capital management
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CA JSS Sivarama Prasad, Chartered Accountant Manager
Hyderabad « 02/2017 - Current

Terms & Conditions for  As per the Companies Act, 2013
appointment/ As discussed, and agreed by Board.
reappointment

Details of Remuneration

Details of Remuneration = As discussed, and agreed by Board.

Shareholding in the Nil
Company (No. & %)

Relationship with He is not related to any other Director and KMP of the Company
Directors, Manager and

other KMP of the

Company

Number of Shares held Nil
in the Company

Directorship held in 2
other Companies
Chairman/Member of 2

the Committees of the
Boards of Directors

Number of Board 1

Meetings attended
during the year

ITEM 6: INCREASE IN AUTHORISED SHARE CAPITAL

Members are requested to note that presently, to increase in Authorised Share Capital of
the Company from INR 57,00,00,000/- (Rupees Fifty Seven Crores only) divided into
57,00,00,000 (Fifty Seven crores only) equity shares of INR 1/- (Rupee One Only)
each to INR 100,00,00,000 (Rupees Hundred Crores only) divided into 100,00,00,000
(Hundred Crores only) equity shares of INR 1/- (Rupee One only) each

The Company on August 09, 2024, has allotted 14,25,00,000 (Fourteen Crores and
twenty Five Lakhs Only) fully Convertible Warrants (‘Warrants'), carrying a right
exercisable by the Warrant holder to subscribe to one Equity Share per Warrant, to
persons belonging to “Non-Promoter/Public Category” on preferential basis at an issue
price of Rs. 1/- per Warrant and the Company has received Rs. 3.5625 Crores as
subscription money of Convertible warrant into equity issued on preferential basis.

Members are requested to note that to enable the Company for further issue of Equity
Shares, it is proposed to increase the Authorised Share Capital of the Company from
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INR 57,00,00,000/- (Rupees Fifty Seven Crores only) divided into 57,00,00,000 (Fifty
Seven crores only) equity shares of INR 1/- (Rupee One Only) each to INR
100,00,00,000 (Rupees Hundred Crores only) divided into 100,00,00,000 (Hundred
Crores only) equity shares of INR 1/- (Rupee One only) each. Increase in Authorised
Share Capital would necessitate amendment to the Clause-V of the Memorandum of
Association of the Company and require member’s approval by passing an Ordinary
Resolution.

None of the directors and key managerial personnel of the Company and their relatives
are interested in this resolution.

The Board recommends the passing of resolution set out in Item No. 6 as an Ordinary
Resolution.

ITEM 7: RAISING OF FUNDS

To facilitate this acquisition and potentially pursue other strategic business opportunities, alliances,
and ventures as deemed fit by management, our company requires additional funding. The Board
of Directors of your Company in their meeting duly held on 09.08.2024 considered and approved
the proposal to raise additional funds for an amount not exceeding to Rs. 200 Crore or an amount
equivalent in foreign currency to USD 24 Million, in one or more tranches, by way of issuance of
securities, convertible instruments, FCCB, QIP/Preferential Allotment/GDRs, or any combination
thereof, subject to all statutory approvals and in accordance with the SEBI (ICDR) Regulations and
other applicable laws, and to identify the list of proposed allottees for the aforesaid purpose,

The Board may in their discretion adopt any one or more of the mechanisms to meet its objectives
as stated in the aforesaid paragraphs without the need for fresh approval from the Members of the
Company. The proposed issue of capital is subject to the approvals of the by the Securities and
Exchange Board of India and any other government/regulatory approvals as may be required in this
regard.

In case the issue is made through a qualified institutions placement, the pricing of the Securities
that may be issued to qualified institutional buyers pursuant to a qualified institutions placement
shall be determined by the Board in accordance with the regulations on pricing of securities
prescribed under Chapter VI of the ICDR Regulations. The resolution enables the Board to offer
such discount as permitted under applicable law on the price determined pursuant to the ICDR
Regulations. The Company may, in accordance with applicable law, offer a discount of not more
than 5% or such percentage as permitted under applicable law on the floor price determined
pursuant to the ICDR Regulations (not be less than the average of the weekly high and low of the
closing prices of the equity shares quoted on a stock exchange during the two weeks preceding the
Relevant Date’, less a discount of not more than 5%). Moreover, as per the same regulations, the
Company shall not make any subsequent QIP until the expiry of two weeks from the date of the
prior QIP made pursuant to one or more special resolutions. The Relevant Date for this purpose
would be the date when the Board or a duly authorized Committee of the Board decides to open the
qualified institutions placement for subscription, if Equity Shares are issued, or, in case of issuance
of convertible securities, the date of the meeting in which the Board decides to open the issue of
the convertible securities as provided under Chapter VI of the SEBI ICDR Regulations.

The Company proposes to utilize the funds raised through the proposed issuance to support growth
and expansion and general corporate purposes.
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The Special Resolution also seeks to give the Board powers to issue Securities in one or more
tranche or tranches, at such time or times, at such price or prices and to such person(s) including
institutions, incorporated bodies and/or individuals or otherwise as the Board in its absolute
discretion deem fit. The detailed terms and conditions for the issue(s)/offering(s) will be determined
by the Board or its committee in its sole discretion in consultation with the advisors, lead managers,
underwriters and such other authority or authorities as may be necessary considering the prevailing
market conditions and in accordance with the applicable provisions of law and other relevant
factors.

The Equity Shares to be allotted would be listed on one or more stock exchanges in India and in
case of GDR internationally. The offer/ issue/ allotment would be subject to the availability of the
regulatory approvals, if any. The conversion of Securities held by foreign investors into Equity
Shares would be subject to the applicable foreign investment cap and relevant foreign exchange
regulations. As and when the Board does take a decision on matters on which it has the discretion,
necessary disclosures will be made to the stock exchanges as may be required under the
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Further, Section 62(1)(a) of the Act provides, inter alia, that when it is proposed to increase the
issued capital of a company by allotment of further Equity Shares, such further Equity Shares shall
be offered to the existing Members of such company in the manner laid down therein unless the
Members by way of a special resolution in a General Meeting/ postal ballot decide otherwise. Since,
the Special Resolution proposed in the business of the Notice may result in the issue of Equity
Shares of the Company to persons other than existing Members of the Company, consent of the
Members is also being sought pursuant to the provisions of Section 62(1)(c) and other applicable
provisions of the Act as well as applicable rules notified by the Ministry of Corporate Affairs and in
terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The Board recommends the resolution set forth in Item No. 7 for the approval of the members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the resolution set out in the Notice, except to
the extent of their shareholding, if any.

For and On Behalf of
Virtual Global Education Limited

SD/-
Date: 09.08.2024 Shikha
Place: New Delhi Managing Director

(DIN: 07013436)
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Virtual Global Education Limited
Route Map of the venue of 31% Annual General Meeting

Day: Tuesday

Date: September 10", 2024

Time: 10:00 A.M.

Venue: A-1/20 A, Paschim Vihar, Rohtak Road,

Near Metro Station Paschim Vihar (West), New Delhi-110063
ROUTE MAP TO THE VENUE

Maharaja Banquets
A-1/20A, PaschimVihar, Rohtak Road, New Delhi-110063
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PROXY FORM

MGT-11

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the company
Registered Office

Name of the Member(s)

Registered Address

E-mail Id

Folio No /Client ID*

DP ID

I/We, being the member(s) Of ..., shares of the above named
Company hereby appoint:

of having
email or failing him
of having email
or failing him
of having email
or failing him

and whose signature(s) are appended below as my / our proxy to attend and vote (on a poll)
for me / us and on my / our behalf at the 31%" Annual General Meeting the members of the
Company to be held on Tuesday, September 10", 2024 at 10:00 AM at Maharaja
Banquets, A-1/20 A, Paschim Vihar, Rohtak Road, Near Metro Station Paschim Vihar (West),
New Delhi-110063 and at any adjournment thereof in respect of such resolutions as are
indicated below:

S.N Resolution(S) Vote

For Against

ORDINARY BUSINESS

1. To consider and adopt the Audited Standalone Financial
Statements of the Company for the Financial Year ended March
31, 2024, the Reports of the Board of Directors and Auditors
thereon.

~ o) -
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2. To consider and adopt the Audited Consolidated Financial
Statements of the Company for the Financial Year ended March
31, 2024, the Reports of the Board of Directors and Auditors
thereon.

3. To consider the re-appointment of Mr. Ankit Sharma
(DIN:10464526), who retires by rotation in terms of Section 152(6)
of the Companies Act, 2013 and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS

4. To Consider the regularisation of Mr. Sunil kumar Gupta (DIN:
00797610), Independent Director for a consecutive term of 5 years.

5. To Consider the regularisation of Mr. Ponnaluri Venkata Sridhar
(DIN:07296364), Independent Director for a consecutive term of 5
years.

6. Increase In Authorised Share Capital

7. To Raising Of Funds

* Applicable for investors holding shares in Electronic form.
Affix Revenue

Stamps of Rs.

1/-
Signed this day of 2024
Signature of Member Signature of Proxy holder
Across Revenue Stamp
Note:-

1) This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company not less than 48 hours before the
commencement of the Meeting.

2) The proxy need not be a member of the company.

3) A person can act as a proxy on behalf of members not exceeding fifty and holding in
the aggregate not more than 10% of the total share capital of the Company carrying
voting rights. A Member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for any other person or shareholder.

4) Appointing a proxy does not prevent a member from attending the Meeting in person if

he / she so wishes. When a Member appoints a Proxy and both the Member and Proxy
attend the Meeting, the Proxy will stand automatically revoked.
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5) This form of proxy will be valid only if it is duly complete in all respects, properly
stamped and submitted as per the applicable law. Incomplete form or form which
remains unstamped or inadequately stamped or form upon which the stamps have not
been cancelled will be treated as invalid.

6) Undated proxy form will not be considered valid.
7) If Company receives multiple proxies for the same holdings of a member, the proxy
which is dated last will be considered valid; if they are not dated or bear the same date

without specific mention of time, all such multiple proxies will be treated as invalid.

8) As provided under Regulation 44 of the SEBI Listing Regulations, 2015, a shareholder
may vote either for or against each resolution.
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VIRTUAL GLOBAL EDUCATION LIMITED

Reg. off:
1007, Aggarwal Cyber Plaza-1, Netaji Subhash Place, Pitampura, New Delhi-110034
E-mail id: cs@virtualeducation.co.in, Website: virtualeducation.co.in
CIN: L67120DL1993PLC052256, Ph: 011-41522143

ATTENDANCE SLIP

31st Annual General Meeting, Tuesday, 10th September, 2024 at
Maharaja Banquets

Ledger Folio No. Client ID NO.

DP ID No.

[ certify that | am a registered shareholder/proxy for the registered shareholder of the Company.

I, hereby record my presence at the 31st ANNUAL GENERAL MEETING of the Company, at
Maharaja Banquets, A-1/20 A, Paschim Vihar, Rohtak Road, Near Metro Station Paschim Vihar
(West), New Delhi-110063, on Tuesday, the 10t September, 2024 at 10:00 AM.

(Member’s /Proxy’s name in BLOCK Letters) (Member’s /Proxy’s Signature)

Note: Shareholder/Proxy holder wishing to attend the meeting must bring the Attendance Slip to the
meeting and handover at the entrance duly signed.

~ o) -
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