
 

 
 

 
NOTICE TO SHAREHOLDERS 

 
NOTICE is hereby given that the 22nd Annual General Meeting of the Shareholders of the Company will 
be held on Monday, 21st September 2020 at 10.30 AM (IST) via Video Conference/any other electronic 
means to transact the following business: - 
 
ORDINARY BUSINESS 
 
1. To receive, consider and adopt the Audited Financial Statements of the company for the financial 

year ended 31st March 2020 and the Report of Directors’ and Auditors thereon. 
 
2.    To appoint Mr. Anil D Gala, who retires by rotation and being eligible, offers Himself for re-

appointment as a Director and in this regard, pass the following resolution as an Ordinary 
Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. Anil 
D Gala  (DIN: 00092952), who retires by rotation at this meeting and being eligible has offered 
himself for re-appointment, be and is hereby re-appointed as a Director of the Company, liable to 
retire by rotation.” 

 
3.     To appoint Mr. Sanjeev J Gala, who retires by rotation and being eligible, offers Himself for re-

appointment as a Director and in this regard, pass the following resolution as an Ordinary 
Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. 
Sanjeev J Gala  (DIN: 02096525), who retires by rotation at this meeting and being eligible has 
offered himself for re-appointment, be and is hereby re-appointed as a Director of the Company, 
liable to retire by rotation.” 

 

SPECIAL BUSINESS 
 

4. To consider and if thought fit, to pass, with or without modification(s), the following resolution as 
Ordinary Resolution. 
 
“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 read with Schedule IV 
and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) 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), Mr. Piyush Pravin Gada 
(DIN: 02536236), who was appointed as an Additional (Independent) Director of the Company  
with effect from 1st August 2020 under section 161 of the Act, be and is hereby appointed as 
an Independent Director of the Company to hold office for a term upto (3) three consecutive 
years commencing 1st August 2020.” 



 

 
 

5. To consider and if thought fit, to pass, with or without modification(s), the following resolution as 
Ordinary Resolution. 
 
“RESOLVED THAT pursuant to the provisions of Section 181 and all other applicable provisions, if 
any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof, 
for the time being in force), consent of the Company be and is hereby accorded to the Board of 
Directors (herein referred to as ‘the Board’ which shall deem to include any committees thereof) 
to contribute to bonafide charitable and other funds provided that the aggregate amount of 
contribution to such funds in a financial year shall not exceed the limits as set out in Section 181 
or a sum of Rs. 10 lacs (Rupees ten lacs only) whichever is higher.” 
 

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

 
 “RESOLVED THAT pursuant to the provisions of Sections 196,197 and 203 read with Schedule V 
and all applicable provisions of the Companies (Appointment & Remuneration of Managerial 
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the 
time being in force) and other applicable provisions of the Companies Act, 2013 and as approved 
and recommended by the Nomination and Remuneration committee consent of the members be 
and is hereby accorded to revise the remuneration of  Mr. Sumit Gupta (DIN: 00039396), 
Managing Director of the Company with effect from 1st  June 2020 and as set out in the 
Explanatory statement annexed to the Notice of the Meeting and upon the terms and conditions 
and stipulations contained in the revised salary letter. 

 
RESOLVED FURTHER THAT the remuneration including benefits, amenities and perquisites as set 
out in the said revised Letter shall nevertheless be paid and allowed to Mr. Sumit Gupta as 
minimum remuneration for any financial year in case of absence or inadequacy of profits for such 
year, subject to the provisions prescribed under section 197 read with Schedule V of the 
Companies Act, 2013 and rules framed thereunder and any other applicable provisions of the Act 
or any statutory modifications or re-enactments thereof.” 
 
 RESOLVED FURTHER THAT the other terms and conditions of appointment of Mr. Sumit Gupta         
as Managing Director as recorded in the employment agreement dated 23rd August 2017 
executed between the Company and Mr. Sumit Gupta shall remain the same.  
 

                                                                                                                For and on behalf of                 
Indiannica Learning Private Limited 

                                                                                                          
Date: 29/08/2020 

         Place: New Delhi                                                                          Ms. Meera Sawhney 
                                                                                  Company Secretary  

                                                                               Mem No.A48522 



 

 
 

 
 

 
Notes: 
 
1. Section 102(1) :  Statement of material facts   

Statement of material facts as required under section 102(1) of the Companies Act, 2013 is 
annexed hereto.  
 

2. Section 105(2) :  Requirement of giving a reasonable prominence statement of proxy  

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY, OR, WHERE 
THAT IS ALLOWED, ONE OR MORE PROXIES, TO ATTEND AND VOTE INSTEAD OF HIMSELF, 
AND THAT A PROXY NEED NOT BE A MEMBER. 
 

3. Section 105(6) :  Proxy Form 

Proxy Form in the prescribed Form No. MGT-11 is annexed hereto for the appointment of proxy 
by the members. The Proxy Form in order to be effective should be duly completed and 
deposited at the registered office of the Company on or before commencement of the general 
meeting. 
 

4. Section 113(1) :  Representation in the general meeting by a body corporate 

A body corporate, being a member of the company, may authorize any other person to act as 
its representative in the general meeting of the company by passing a resolution of the Board 
of Directors or any other governing body and above-mention resolution of the Board of 
Directors or any other governing body in order to be effective must be delivered to the 
company on or before commencement of the general meeting. 
 

5. The Route Map, landmark and Attendance Slip are annexed herewith. 

 
  



 

 
 

ANNEXURE TO THE NOTICE 
 
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013: 
 
 

ITEM NO. 4 

The company had, pursuant to the provisions of section 149, 150, 152 and other applicable 
provisions, if any, appointed Mr. Piyush Pravin Gada as Additional (Independent) Director with effect 
from 1st August 2020, in compliance with the Act, to hold office for a term upto (3) three consecutive 
years commencing 1st August 2020, subject to approval of the Members of the Company.     

Mr. Piyush Pravin Gada has given a declaration to the Board that he meets the criteria of Independence 
as provided in Section 149(6) of the Companies Act. 

The Company also received: 

(i) The consent in writing to act as a Director 

(ii) Intimation that he is not disqualified under section 164(2) of the Companies Act 

In opinion of the Board, Mr. Piyush Pravin Gada fulfills the conditions specified in the Companies Act, 
2013 and the Companies (Appointment and qualification of Directors) Rules, 2014. 

Except, Mr. Gada, none of the other Directors, Key managerial Personnel or their relatives are 
concerned or interested in the resolution at item no. 4 of this notice.  

ITEM NO. 5 

Under Section 181 of the Companies Act 2013, the Board of Directors of the Company is authorized to 
make contributions to charitable and other funds, provided that prior permission of the Members is 
required for such contributions during a financial year exceeding five percent of its average net profits 
during the three immediately preceding financial years.  
 
The Company is in the educational sector, therefore the Company donates to various charitable 
institutions and trusts in order to promote welfare of the children. 
 
In view of the above, The approval of the Members is being sought, pursuant to Section 181 of the Act, 
for authorizing the Board of Directors of the Company to make contributions to bona fide charitable 
and other funds, in a financial year, exceeding five percent of the Company’s average net profits during 
the three immediately preceding financial years subject to a limit of Rs. 10, 00,000/-(Rupees Ten Lacs 
only). The board recommends the resolution for approval by the members of the Company.  
 



 

 
 

None of the Directors of the Company and their relatives is concerned or interested, financial or 
otherwise, in the resolution set out at Item No. 8. 
 
ITEM NO. 6 
 
Mr. Sumit Gupta was appointed as the Managing Director by the Board of Directors of the Company 
w.e.f 16th May 2017. It was proposed to revise the remuneration of Mr. Sumit Gupta with effect from 
1st June  2020. For this purpose, the Board of Directors in its meeting held on 12th June 2020 revised 
the remuneration of Mr. Sumit Gupta, Managing Director of the Company owing to the current 
outbreak of Covid-19, subject to approval of the members.  
 
Further, the information as required under Section II of Part II of Schedule V of the companies Act, 
2013 is as follows: 
 

I GENERAL  INFORMATION:  

1. Nature of Industry Publishing 

2. Date or expected date of 
Commencement of commercial 
production  

N/A 

3. In case of new companies, expected 
date of commencement of activities 
as per project approved by financial 
institutions appearing in the 
prospectus. 

N/A 
 
 
 
 
 
 

4. Financial performance based on the 
given indicators 

Financial year Loss before 
Tax 
(In lakhs) 

Loss after tax 
 
(In Lakhs) 

2018-2019 (2941) (2,865) 
 

2019-2020
  

(1,834) (1,812) 

5. Foreign investments or collaborations, 
if any 

Nil 

II INFORMATION ABOUT THE 
APPOINTEE: 

 

1. Background Details Mr. Sumit Gupta is an alumnus of IIM Calcutta & 
member of the Chartered Institute of Management 
Accountants, UK, the Institute of Company 



 

 
 

Secretaries of India and Institute of Cost Accountants 
of India. 

2. Past remuneration  Rs. 1,56,00,000 Per annum 

3. Recognitions or awards N/A 

4. Remuneration proposed Rs. 1,56,00,000 Per annum 

5. Comparative remuneration profile 
with respect to industry, size of the 
company, profile of the position and 
person 

N/A 

6. Pecuniary relationship directly or 
indirectly with the company, or 
relationship with the managerial 
personal, if any 

NIL 

III  OTHER INFORMATION:  

1 Reasons of loss or inadequate profits Outbreak of COVID-19 
 
 

2 Expected increase in productivity and 
profits in measureable terms. 

Barring unforeseen circumstances, the Company 
hopes to increase the revenue and profit by improved 
margins in current year.  
 
 

IV DISCLOSURES  

 The following disclosures shall be 
mentioned in the Board of Director’s 
report under the heading “Corporate 
Governance”, if any attached to the 
financial statement: 
 

 
 

 

(i) All elements of remuneration package 
such as salary, benefits, bonuses, 
stock options, pensions, etc of all the 
directors. 
 

It will  be disclosed to shareholders  

(ii) Details of fixed component and 
performance linked incentives along 
with the performance criteria: 

As per the Revised Salary letter  

(iii) Service contracts, notice period, 
severance fees and 

NA 

(iv) Stock option details, if any and 
whether the same has been issued at 
a discount as well as the period over 

NA 



 

 
 

which accrued and over which 
excisable. 

 
              Information pursuant to 1.2.5 of the Secretarial Standard on General Meetings (SS-2) regarding 

Managing Director seeking appointment/ re-appointment/ revision in remuneration of Mr. Sumit 
Gupta. 

 
  

Age 44 years 

Qualification CIMA, CS, COST ACCOUNTANT 

Experience 23 years 

Terms and Conditions of 
Appointment or re-
appointment 

 

Last Drawn Remuneration Rs. 1,56,00,000 Per annum 

Date of First Appointment on 
Board 

16TH May 2017 

No. of share held in Company Nil 

Relationship with the 
Company 

Managing Director 

No. of Board Meeting 
attended during this Financial 
Year (till date)  

2 

Other directorship in Indian 
companies/LLP 

1 )DIVANTAGE ECOM PRIVATE LIMITED 
 

 
Except Mr. Sumit Gupta, Managing Director of the Company, none of the directors are financially 
interested in the resolution. 

 
Since the resolution under consideration for the approval of the members of the company does not 
relates to or affect any other company in terms of provisions of section 102(2) of the act, there is no 
requirement of stating the extent of shareholding interest of every promoter, director, manager and 
other Key Managerial Personnel of the Company. 

For & on behalf of 
M/s. Indiannica Learning Private Limited 

 
 

                                     Ms. Meera Sawhney 
                                                                                                                                           Company Secretary  
                                                                                                                                              Mem No.A48522 

Date: 29/08/2020 
Place: New Delhi 
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