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UTKARSH COREINVEST LIMITED (‘UCL’)
CIN: U65191UP1990PLC045609

Registered Office:
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Orderly Bazar, Near Mahavir Mandir,
Varanasi, Uttar Pradesh, India — 221002
Tel No +91 9598069737
Website: www.utkarshcoreinvest.com
E-mail: secretarial@utkarshcoreinvest.com

NOTICE OF EXTRA-ORDINARY GENERAL MEETING (EOGM’)

NOTICE IS HEREBY GIVEN THAT AN EXTRA-ORDINARY GENERAL MEETING (‘EOGM’) OF
THE MEMBERS OF UTKARSH COREINVEST LIMITED (‘UCL" OR THE ‘COMPANY’) IS
SCHEDULED TO BE HELD ON JUNE 29, 2024 AT 3:00 P.M. ONWARDS THROUGH VIDEO
CONFERENCE - MICROSOFT TEAMS MEETING ID NO: 412 626 917 309 AND PASSCODE

TvnUVL OR TEAMS@UTKARSH.ONPEXIP.COM; VC ID: 132 089 679 1 (IN TERMS OF
MINISTRY OF CORPORATE AFFAIRS’ GENERAL CIRCULAR NO.20/2020, F.NO.2/4/2020-CL-
V DATED MAY 05, 2020, GENERAL CIRCULAR NO. 2/2022, F.NO.17/57/2021-CL-MCA
DATED MAY 05, 2022, GENERAL CIRCULAR 11/22 DATED DECEMBER 28, 2022 AND
GENERAL CIRCULAR NO. 09/2023 DATED SEPTEMBER 25, 2023) TO BE INITIATED FROM
AND CONDUCTED AT THE REGISTERED OFFICE - S-24/1-2, FOURTH FLOOR, MAHAVIR
NAGAR, ORDERLY BAZAR, NEAR MAHAVIR MANDIR, VARANASI, UTTAR PRADESH, INDIA
— 221 002 TO INTER ALIA, CONSIDER AND TRANSACT THE FOLLOWING SPECIAL

BUSINESSES:

SPECIAL BUSINESSES:

Agenda Item No. 1

1. TO APPROVE THE PROPOSAL TO COMPENSATE THE TRUST BY WAY OF
SETTLEMENT AMOUNT AS CONSIDERATION IN LIEU OF SHARES ENTITLEMENT IN
RELATION TO THE ‘PERMITTED SPONSOR ISSUANCE’ CLAUSE UNDER THE

SHAREHOLDERS AGREEMENT

TO CONSIDER AND IF DEEMS FIT, FOLLOWING RESOLUTION(S) AS A SPECIAL
RESOLUTION(S) IS PROPOSED TO BE PASSED WITH OR WITHOUT MODIFICATION(S):

“RESOLVED THAT the members of Utkarsh Corelnvest Limited (“Company”), hereby take note
of the cancellation of the entitiement of RAAG Family Private Trust (“Trust”) to the right to be
issued and allotted Equity Shares/Share Equivalents/other securities aggregating up to 3%
(three percent) of the paid up share capital of the Company on a Fully Diluted Basis as on
September 27, 2016 (“Permitted Sponsor Issuance”), pursuant to the Second Restated and
Amended Shareholders’ Agreement dated March 1, 2021, as amended by the First
Amendment to the Second Restated and Amended Shareholders’ Agreement, dated February
21, 2023, and the Second Amendment to the Second Restated and Amended Shareholders’
Agreement, dated April 26, 2024 (collectively “SHA"), each executed by the Company, Mr.
Govind Singh, Ms. Revati Govind and the Trust and other shareholders of the Compan
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“RESOLVED FURTHER THAT it is hereby approved that in consideration of the waiver/
termination/ cancellation of the right of the Trust in relation to the Permitted Sponsor Issuance,
the Trust will be paid by the Company an amount aggregating to INR [30 Crore] (“Settlement
Amount”), which will constitute a full and final settlement for the Trust, for the waiver /
termination / cancellation of its right in relation to the Permitted Sponsor Issuance.

RESOLVED FURTHER THAT upon payment of the Settlement Amount by the Company, (a) the
Trust shall deem to have waived its rights, and (b) the Company shall stand discharged of its
obligations, in each case, in relation to the Permitted Sponsor Issuance, under the SHA, articles
of association of the Company or any other documents / agreements in relation thereto, and
the terms of the SHA shall automatizally and consequentially stand amended to conform to
the terms of this resolution and to give effect to the revised understanding as set out herein.

“RESOLVED FURTHER THAT all steps and actions in relation to the termination and/ or
cancellation and/ or waiver by the Trust of its right in relation to the Permitted Sponsor
Issuance and payment of the Settlement Amount by the Company to the Trust are hereby
ratified and approved.

“RESOLVED FURTHER THAT Mr. Suman Saurabh, Managing Director & CEO, Mr. Harshit
Agrawal, Chief Financial Officer and Mr. Neeraj Kumar Tiwari, Company Secretary of the
Company be and are hereby severally authorized to sign and file all the necessary forms and
other necessary documents as may be required by the statutory authorities, including the
concerned Registrar of Companies, and to do such acts and deeds that may be required for the
purpose of the aforesaid resolution.”

Agenda Item No. 2
. APPROVAL FOR AMENDMENT OF ARTICLES OF ASSOCIATION OF THE COMPANY

TO CONSIDER AND IF DEEMS FIT, FOLLOWING RESOLUTION(S) AS A SPECIAL
RESOLUTION(S) IS PROPOSED TO BE PASSED WITH OR WITHOUT MODIFICATION(S):

“RESOLVED THAT pursuant to the provisions of Section 5 and 14 and all other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s), amendments thereto or re-enactment thereof, the circulars, notifications,
regulations, rules, guidelines, if any, issued by the Government of India, for the time being in
force) and other applicable laws, if any, the members of the Company do hereby approve the
amendment of the Articles of Association of the Company, reflecting the cancellation of the
entitlement of RAAG Family Private Trust (“Trust”) to the right to be issued and allotted Equity
Shares/Share Equivalents/other securities aggregating up to 3% (three percent) of the paid up
share capital of the Company on a Fully Diluted Basis as on September 27, 2016, as provided
for in Article [13] of the existing articles of association of the Company.
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“RESOLVED FURTHER THAT Mr. Suman Saurabh, Managing Director & CEO, Mr. Harshit
Agrawal, Chief Financial Officer and Mr. Neeraj Kumar Tiwari, Company Secretary of the
Company be and are hereby severally authorized to sign and file all the necessary forms and
other necessary documents as may be required by the statutory authorities, including the
concerned Registrar of Companies, and to do such acts and deeds that may be required for
the purpose of alteration of the Articles of Association of the Company that may be s'uggested
by the Registrar of Companies or such other statutory authorities in the implementation of the
aforesaid resolution.”

Agenda Item No. 03

APPOINTMENT OF MR. SUMAN SAURABH AS MANAGING DIRECTOR & CEO OF THE
COMPANY

TO CONSIDER AND IF DEEMS FIT, FOLLOWING RESOLUTION(S) AS A SPECIAL
RESOLUTION(S) IS PROPOSED TO BE PASSED WITH OR WITHOUT MODIFICATION(S):

“RESOLVED THAT pursuant to the provisions of Section 196, 203 and other applicable
provisions of the Companies Act, 2013 and rules made thereunder, the provisions of the
Articles of Association of the Company, Mr. Suman Saurabh (DIN 07132387) be and is hereby
appointed as the Managing Director & Chief Executive Officer (“MD & CEO”) of the Company,
not liable to retire by rotation, for a period of three years, effective from December 19, 2023,
with a fixed remuneration of ¥45,00,885 per annum plus variable incentives as per Policy of
the Company and such other terms and conditions as detailed in the explanatory statement
to this notice.

“RESOLVED FURTHER THAT Mr. Harshit Agrawal, Chief Financial Officer and Mr. Neeraj Kumar
Tiwari, Company Secretary of the Company be and are hereby severally authorized to sign and
file all the necessary forms and other necessary documents as may be required by the statutory
authorities, including the concerned Registrar of Companies, and to do such acts and deeds
that may be required for the purpose of appointment of Managing Director & CEO that may be
suggested by the Registrar of Companies or such other statutory authorities in the
implementation of the aforesaid resolution.”

Date: June 07, 2024
Place: Varanasi

By Order of the Boards of Directors
'Y
e ‘e WA \,)’w a%)

Neeraj Kumar Tiwari
Company Secretary
FCS: 12101
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NOTES:
he Companies Act, 2013, as amended,

1. The statement pursuant to Section 102(1) of t
d at the meeting is annexed hereto.

relevant to the Special Businesses to be transacte

2. In continuation to the Ministry’s General Circular No. 14/2020 dated April 08, 2020, General
Circular No.17/2020 dated April 13,2020, General Circular No. 20/2020 dated May 05, 2020,
Circular No. 28/2020 dated August 17, 2020, Circular No. 02/2021 dated January 13, 2021,
Circular No. 19/2021 dated December 08, 2021, Circular No. 21/2021 dated December 14,
2021, General Circular No.02/2022 dated May 05, 2022, General Circular No. 11/22 dated
28.12.2022 and General Circular No. 09/2023 dated September 25, 2023 have allowed
Companies to hold their Extra-Ordinary General Meeting (“EOGM”) through Video

Conferencing (“VC") or Other Audio-Visual Means (“OAVM") during the calendar year 2023.
In terms of the said circulars read with the applicable provisions of the Companies Act,
2013, the EOGM of the Company will be held through VC or OAVM, hereinafter called as
Electronic Extra-Ordinary General Meeting (“e-EOGM”), and the Members can attend and
participate in the e-EOGM through VC/OAVM. The detailed procedure for participating in
the meeting through VC/OAVM Facility is mentioned hereunder in this notice. The deemed
venue for the aforesaid EOGM shall be the Registered Office of the Company.

Besides, the Members may also attend the EOGM in-person at this venue.

VC / OAVM in compliance with applicable provisions

the MCA Circular issued in this respect sO far. The e-
platform vide Meeting

3. e-EOGM is being convened through
of the Companies Act, 2013 read with
EOGM will be convened over Microsoft Teams Video Conferencing

ID - 132 089 679 1.

the Members are requested to visit Microsoft Teams and click on “Join

4. Tojointhe meeting,
enter the meeting ID as mentioned in SI. No. 3 above. enter

Meeting”. Thereafter,
respective Member’s name and click “Enter Meeting"”.

joining the meeting, please reach out to Mr.

5. In case, any Member faces any difficulty in
t secretarial@utkarshcoreinvest.com or at his

Neeraj Kumar Tiwari, Company Secretary a
contact no. +91 9598069737.

eting held through VC will be recorded for future

6. Please note that the proceedings at the me
disclosure of the same on the website of the

record and audit purposes and also for
Company.

ng will be open 15 minutes before the scheduled time to

7. The facility for joining the meeti
5 PM and will remain open till the entire duration of the

start the meeting, i.e. from 02:4
meeting.

8. Corporate Members intending to attend the Meeting through their Authorised
Representative(s) are requested to send to the Company, a Certified True Copy of the
relevant Board Resolution together with the Specimen Signature(s) of the Representative(s)

authorized under the said Board Resolution to attend.

0. Attendance of Members through VC shall be counted for the purpose of reckoning the
quorum under section 103 of the Act as provided in the MCA General Circular No. 14/2020
dated April 08, 2020 and General Circular No. 10 / 2021 dated June 23, 2022 However, the
Company reserves the right to secure printed attendance slip authenticated from the

Members participating in-person.

10. The meeting will also be attended by at least one of the Independenfi)jr'ectors of the

<
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Company. The Independent Director(s) may either attend the EOGM in-person or may use
the same meeting ID and follow the same process for attending the meeting over VC as
the Members are required to observe as detailed in SI. No. 3 above.

11. Since the EOGM will be held through VC, there would be no requirement of appointing
Proxy by those Members attending through VC, in accordance with the MCA circular.
Accordingly, appointment of Proxy by the Members attending through VC will not be
applicable. However, such Body Corporate Members are entitled to appoint Authorised
Representative(s) and are requested to send a duly certified copy of Board Resolution
authorizing their representative(s) to attend and vote (in-person) at the EOGM, pursuant to
Section 113 of the Companies Act, 2013.

12. The decision on Agenda Item shall be conducted through the e-voting system only.

13. As the Meeting is held through VC, the route map of the venue of the Meeting is not
required to be given in the Notice.

14. The Instructions to Members for Remote E-Voting are as under:

The remote e-voting period begins on June 26, 2024 at 10:00 AM and ends on June 28,
2024 at 5:00 PM. 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. June 21, 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 June 21, 2024.

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 shareholders v Login Method
Individual Shareholders | 1. Existing IDeAS user can visit the e-Services website of NSDL
holding securities in Viz. https://eservices.nsdl.com either on a Personal
demat mode with Computer or on a mobile. On the e-Services home page click
NSDL. on the “Beneficial Owner” icon under “Login” which is

available 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
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~ Type of sharehol

ders |

Login Method
NSDL for casting your vote during the remote e-Vot}ng period
or joining virtual meeting & voting during the meeting.

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/IdeasDirectReq.jsJ)

_ 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 held
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. 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

Individual Shareholders
holding securities in
demat mode with CDSL

Existing Users who have opted for Easi / Easiest facility, they
can login through their existing user id and password. Option
will be made available to reach e-Voting page without any
further authentication. The users to login Easi / Easiest are
requested to visit CDSL website www.cdslindia.com and
click on login icon & New System Myeasi Tab and then user
your existing my easi username & password.

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

see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider for
casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system
of all e-Voting Service Providers, so that the user.can visit the
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Type of shareholders Login Method

e-Voting service providers’ website directly.

3. If the user is not registered for Easi / Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-
Voting link available on 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 able to see the
e-Voting option where the evoting is in progress and also
able to directly access the system of all e-Voting Service

Providers.
Individual Shareholders | You can also login using the login credentials of your demat
(holding securities in account through your Depository Participant registered with
demat mode) login NSDL / CDSL for e-Voting facility. upon logging in, you will be
through their depository | able to see e-Voting option. Click on e-Voting option, you will be
participants redirected to NSDL / CDSL Depository site after successful

| authentication, wherein you can seé 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 above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL:
Logintype St e sy, Helpdesk details

Members facing any technical issue in login can
contact NSDL helpdesk by sending a request at

Individual Shareholders holding
securities in demat mode with

NSDL ‘evotinq@nsdl.co.in or call at 022 - 4886 7000 and 022
- 2499 7000

Individual Shareholders holding Members facing any technical issue in login can

securities in demat mode with contact CDSL helpdesk by sending a request at

CDSL helpdesk.evoting@cdslindia.com or contact at toll free

no. 1800 22 55 33

B) Login Method for e-Voting and joir!ipg virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
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securities in physical mode. ' 7

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.

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

3. 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 ie. 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.

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 | 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12***¥*** then your user
ID is IN30Q*¥* 2% ****x,

b) For Members who hold shares in 16 Digit Beneficiary ID

demat accourit with CDSL. For example if your Beneficiary ID is

12**¥XXXXXXXXXX¥ then your user ID is
12**************

c) For Members holding shares in | EVEN Number followed by Folio
Physical Form. Number registered with the company

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

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

a) If you are already registered for e-Voting, then you can user 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.

c) How to retrieve your ‘initial password'?

N
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