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Present:

Mr. Sanjaya Kulkarni
Mr. Rajesh Bhafia
Mr. Vishal Shah
Mrs. Geeta Bhatia
Mr. Parantap DAve
Mrs. Dimple Sanghi

Also Present:

Mr. Utsav Shriv4stava
Mr. Sanjay H. Sthafr
Ms. Pooja R. Bhimjiyani
Mr. Kishore Bha{ia

Chairman
Managing Director
Executive Dirr:ctor
Director
Director
Director

Chief Financial Officer
Chief Financial Oontroller & Chief of Compliance
Company Secretary
Cost Auditor

Members presetnt:

58 Members hofding 11, 6-1,91,545 equity shares (including proxy holders and Members,Representations in terms of section t ti of ftre comjanies nct, zorg).

Yt P:,ojt 
.Bhimiiyani welcomed all and introduced the Board of Directors present on theDias' She then rEquested Mr. Sanjaya Kulkarni to take over the proceedinos.

1. Cnajpan

Mr' Rajesh Bhatia requested Mr. Sanjaya Kulkarni to take lhe chair. He consente<j to thesame and occupiEd the Chair.

The Chairman el<tended a warm welcome to the Members at the Extra ordinary GeneralMeeting of the Cqmpany.

The Chairrnan qtated that the requisite quorum being present, the meeting could becommenced.

The Chairm,..T tl"l.requested Ms. Pooja Bhimjiyani to brief the Members about e-votingprocedure at the EGM.

The Company Sgcretary declared that poll would be conducted for all the resotutjons to
9i"?19 all the shqreholders to vote according to their sharehoiding. She further dectared thatMr' Mihen l{alani; Practicing company secietary was appointed as Scrutinizer to scrutinizethe poll p.rocess qnd r19tes_cast o1 the poll. She also requested all the members present atthe meeting to npte that Ballot Papers were already given to all at the entrance of theme-eting hall whicfr were to be used for voting on all t'hiresolutions that were being placed
before the meetirlg for approval. All were requested to cast vote on all the resolutions byputting a tick mar( in the column of "assent" or in the column of "dissent" on the Ballot paper

3:11:Y_f:,?l1q1O,01ate and sisn the Ballot Paper at the bottrm and drop the sisneo aarrotrapgf In the Balldt Box/s kept in the meeting hall once the voting was finisheo ano that thecombined result of e-voting and poll would be displayed on thr: website of the Company andsent to Stock Exchanges for uploading.

She then informed that those members who have cast their vote by way of electronic voting,
need not vote again since their vote cast earlier has been registered.

2.

CHAIR
s
AN'M S INITIALS

HELD AT ON TIME

yltgrEg^p!1rne EXrRA oRDTNARY GENERAL MEETNG oF THE MEMBERS oFTREE HOUSF EDUCATION & ACESSORIES LIMTTED HELD ON THURSDAY,
P-E95MPER.J], 2014 AT e.3o A.M. AT MAyoR HALL, alf rr.rorn rNSTrrurE oF LocALSELF GOVERNMENT, OPP BMW SHOWROOM: SiNNNIXNRI BHAVAN, C.D.

HER| (W), MUMBAT_ 4oo 058.



MINUTE BOOK PAGE NO.

IELD AT 
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The Company Secretary further informed that the result o1'the polling done at the meeting
and the e-voting done earlier would be combined and the f inal results on all the resolutionsplaced at the meeting would be'uploaded on the websiter of the Company is prescribed
under the companies Act, 2013. Date of passing of lhese resolutions would be the date ofthe meeting, as prescribecl under the Companies Act, i2013.

The Company Secretary then requested the Chairman to conduct the EGM proceedings.

3. Chaiiman's Speechi

The Chairman spoke. about th.e purpose of the meeting and took up the agenda items as setout in the Notice and further informed to the member,i that our companli is growipg and inorder to invest in growth opportunities and fund the erxpan,sion plans of ihe bo;npuny, 
"noother-approved general corporate purposes, from timer to tirne, cornpany requrres funds andtherefore^the Company intends to issue Securities for an aggregate amount not exceeding

Rs. 200 Crores to qualified institutional placement in consultrallon witfr the lead manager(s).

The Board believes that such an issue of Securities o1'the Company is in the interest of the
Company and therefore recommends the passing of all the Resoluiions pursuant to further
raising of shares as set out in the Notice of EGM.

* eroceeOinqs of the Meet

4. lssue of Further Securities of the Companv.

The Chairman informed the Members that the Comparny intends to issue Securities for an
aggregate amount not exceeding Rs. 20O Crores (Rup,3ss Two Hundred Crores Only) to the
Qualified Institutional Buyers ("QlBs"). The Chairman then took up the agenda retating to
raising of capital and issue of shares through qualified institutions placeirent (,,a1p,,) ind
read the Special Resolutiorr, set out in item no. 1 lssue of Further Securities of the Company
as follows.

"RESOLVED THAT in accordance with the provisions of Sections 23, 42 and 62(i)(c) and
other applicable provisions, if any, of the Companies Act, 20'13, and all other applicable rules
made thereunder, including the Companies (Prospectus ancl Allotment of Securities) Rules,
2014 (including any amendments / modifications thereto or re-enactment thereofl
(collectively the "Companies Act") and in accordance with the provisrons of the
Memorandum and Articles of Association of the Company and subject to and in accoroance
with any other applicable law or regulation, in India or outside India, including without
limitation, the listing agreements entered into with the BSE Limited, MCX Stock ixchange
Limited and National Stock Exchange of India Limited (coller:tively the "Stock ExchangeJ")
wheretheequitysharesof facevalueof Rs. 10each("EquityShares") of theCompanyare
listed (the "Listing Agreements"), the provisions of the Securities and Exchange Board of
India (lssue of Capital and Disclosure Requirements) R,egulations 2009 ("5EBl ICDR
Regulations") (including any amendment thereto or re-enactment thereof, for the time being
in force) , the Foreign Exchange Management Act, 1999 ("FE,MA"), as amended from time to
time, Foreigh Exchange Management (Transfer or lssue of Security by a person Resident
Outside lndia) Regulations, 2000, as amended, and irr accordance with the rules,
regulations, guidelines, notifications, circulars and clarifications issued thereon, from time to
time, by the Securities and Exchange Board of India, Resierve Bank of India, the Stock
Exchanges, the Government of India, the Registrar of Companies or any othrer relevant
authority from time to timc' ("Governmental Authorities"), to the extent applicable, and
subject to such approvals, consents, permissions and sanctions as may be required from
such Governmental Authorities, and subject to such conditions and rnodifications as may be
prescribed, stipulated or imposed by such Governmental l\uthorities while granting such
approvals, consents, permissions and sanctions, whrich the Board of Directors of the
Company (hereinafter referred to as the "Board" which term shall be deemed to include any
committee(s) thereof constituted/to be constituted and,/or any Director(s) of the Company,

HELD AT ol{ 
------ 

TIME

delegated with the powers necessary for the purpose, including the powers conferred by this
resolution), consent of the shareholders of the Comp;any be and is hereby accor<Jed to
create, issue, offer and allot to the qualified institutional buyers as defined under SEBI ICDR

INITIALS
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HELD AT

Regulatiorrs 1"afBs"), on a private placement basis through qualified institutions placement
("alP') in accordance with Chapter Vlll of the SEBI ICDFi Regulations, at such price or
prices as may be calculated in accordance with Chapter Vlll of the SEBI ICDR Regulations,
such number olf Equity Shares of the Company, non-convertible debentures alongwith
warrants and/or any other securities (other than warrants) which are convertible into Equity
Shares not later than 60 months from the date of their allotment (collectively "Securities")
through placement documents, such issue and allotment to be made at such time/times, in

one or more trahches, at such price or prices, including at discount / premium to the market
price in such mpnner and on such terms and conditions including security, rate of interest
etc., considering the then prevailing market conditions; and other relevant factors wherever
necessary, in consultation with the merchant bankers and/or other advisors or otherwise, on

such terms and ponditions as the Board, may, in its absolute discretion, decide at the time of
issue of Securities, provided that the total amount raised through the issuance of such
Securities shall nrot exceed < 200 Crores (Rupees Two Hundred Crores only). Howelver, the
pricing of the Securities that may be issued to QlBs pursuant to the QIP shall be determined
in accordance with Chapter Vlll of the SEBI ICDR Regulations. The Board may in its
absolute discretion and in accordance with applicable law, o,ffer a discount of not more than
5o/o or suoh pencentage as permitted under applicable lavv on the floor price as may be
determined pursuant to the SEBI ICDR Regulations.

RESOLVETD FURTHER THAT in terms of Chapter Vlll of the SEBI ICDR Regulations, the
allotment of the Securities, or any combination of Securities ias may be decided by the Board
shall be crcmoleted within 12 months from the date of this resolution or such other time as
may be allowed under the SEBI ICDR Regulations from time to time.

RESOLVEID FURTHER THAT in the event the Equiiy Shares are issued pursuant to the
QlP, the "relevant date" for the purpose of pricing of tlre Equity Shares shall be the date of
the meeting in which the Board (including a committere of the Board) decides to open the
proposed QlP, and in the event that non-convertible debentures alongwith warrants and/or
convertible securities other than warrants are issued rrursuetnt to the QlP, the relevant date
for the purpose of pricing of such securities, shall be the date of the meeting in which the
Board (inc;luding a committee of the Board) decides to opr:n the proposed issue of non-
convertible debentures alongwith warrants and/or convraftibler securities other than warrants.

RESOLVE:D FURTHER THAT the Equity Shares issuerd or arising pursuant to the
conversion of the Securities shall rank pari passu in all respects including entitlement to
dividend with the existing Equity Shares of the Company in all respects as may be provided
under the terms of issue and in accordance with the plercemernt document(s).

RESOLVED FURTHER THAT the Board be and is hereby iluthorised to delegate all or any
of its powers tq any Director(s)/ Committee duly authoris;ed by the Board or Company
Secretary or Compliance Officer or such other persons.duly authorised by the Board, to give
effect to tl're afonesaid resolution and is hereby authoris;ed to take all such steps and do such
acts, deeds and things as it may in its absolute discrelion dr:em fit without being required to

seek further consent or approval of the members as is considered necessary, expedient,
proper or incidental in relation to the said matter anrJ {e take such action and give such
directions as they may consider as necessary or desirable and to obtain any approvals,
permissions, sanctions from SEBI, Stock Exchanges, ForeiS;n Investment Promotion Board,
Reserve Etank of India and such other authorities which ma'y be necessary or desirilble and
to settle all queqtions, difficulties or doubts which may arise in regard to issue and allotment
of the Securities.

Mr. Yusuf Rangwala proposed and Mr. Vimal Modi secondecj the Resolution to be passed as
a Special Resolution.

Before putting the resolution to vote, the Chairman opened the floor for discussion and

invited the members (other than those present by proxy) to make comments, offer
suggestions anrd seek clarifications Mr. Vimal Modi, Mr. Yusuf Rangwala and

Mr. Minex J. Shah, spoke on various items of the Notice and sought clarifications.

A
al.7v,/. lt

CHAIRMAN'S INITIALS
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Some of the queries from Members were as follows:

1' No' of pre-school center's to be opened by tlre Company in coming year 20i5 andthen onwards.
2. What is the Break even cost for new center,s
I How many equities wiil be issued under erp arrd at what price4. what is the average fees charged across pre-schooU centers

The Managing Director responded to the queries raised by Members as follows:

1' Informed the Members that the Company intends to open approximately 100-105centers every single year. Also informe;d that the company has on an averageopened 100-105 centers every year and that the,' Company h.. an ability to grow
business in future as well.

2' That each preschool meets its breakeven point normally in the second year from its
- opening and from third year onwards the preschool starts mreking profit.3' That Company can issue shares within 12 months frorn th! date of approval.Therefore shares will be issued based on its pricing as per SEBI norms and thendilution of equity capital will happen accordingly.4' The average fees charged across preschools /cente/s is about Rs 40,000 to 42,000p.a.

After answering all the queries of members, the Chairman then rerquested all the memberspresent to cast their vote on the said resolution on the Uallot paper aiready provrOeO.

5',

The Chairman then took the next item on ag^enda whic;h was Increase in Authorized capitalof the company. The Resolution for item nolz or the Notice read as follows:

RESoLVED THAT pursuant to the provisions of {iectiqns 13, 61 and 64 and otherapplicable provisions, if any, of the companies Act, 20.13 (incruding any amendment
thereto or re-enactment thereof) and the rules framerj there under, the Authorized Sharecapital of the company be and is hereby increased from { 40,00,00,000 (Rupee. FortvCrores) divided int.o_4,_00,00,000 (Four Crores) equity shiares of face value of Rs. 101each to { 45,00,00,000 (Rupees Forty_ Five crorei; oiuioeo into 4,50,00,000 (Four
9lolgt and Fifty Lacs) equity shares or <tol- (Rupees Ten) each oy an addition of50,00,000 (Fifty Lacs) equity shares of { 10f (Rupe'es Tern) each ranking pal-passu Inall respect with the existing Equity Shares of the Company

RESOLVED FURTHER THAT Clause V of the Memorandum of Association of theCompany is and hereby substituted in the following manner;

"The Authorised share capitar of the_company is { 45,00,00,000 (Rupees FortyFive Crores) divide_d 4,50,00,000 (Four Crores and Fifty tacs; equity 
"r.,"i"= 

of facevalue of t10/- each',

"RESOLVED FURTHER 'IHAT for the purpose of 1;iving effect to this resotution, theBoard be and is hereby authorized to do all such actJ deeds;, matters and things,including filing of necessary statutory forms with the Registrar of Companies, Mumbaiand to give such directions as may be necessa[/ or expediernt and to setle anyquestion, difficulty or doubt that may arise in this regird, as the Bgard or a committee inits absolute discretion may deem necessary or desir,able and its decision shall be final
and binding."

The resolution was proposed by Mr. Hiren Vora and seconded by A/rs. Shobha Shenoy, tobe passed as a Special Resolution.

The Chairman then requested all the members present to cast their vote on the said
resolution on the Ballot paper already provided.

CHAIRfu{AN'S IN|TIALS
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6.

The Chairman thln took up the next item on the agenda and informed the members that the
present hol<1ing o[ ftts and RFPIs in the Company is about 10% of paid up capital of the

Company. In vieq of the proposed issue of Securities by the Company, it is anticipated that
Flls holding in thS shares of the Company may increasie from the present holding. Present
holding of Flls anfl RFPIs in Company is about 10% of paid up capital of the Company. The
Chairman tfren regd the Special Resolution, set out in item no. 3 of the Notice pertaining to
Increase ther Foreign Institutional lnvestors (Flls) lnvestment Limit as follows:

"RESOLVED THAT pursuant to the applicable provision:s of Foreign Exchange Management
Act, 1999, the Foreign Exchange Management (Transfer or lssue of Security by a Person
Resident Outsidq India) Regulations, 2000 and all other applicable rules, regulations,
guidelines and lavys (including any statutory modifications or re-enactment thereof, from time
to time) and subj$ct to all applicable approvals, permissions, sanctions and intimations and

subject to such cpnditions as may be prescribed by anv of the concerned authorities while
granting such ap$rovals, permissions and sanctions, which may be agreed to by the Board

of Directors of thb Company, the consent of the Gompany lce and is hereby accorded to
permit Foreign In$titutional lnvestors ("Flls")/ Registered Foreign Portfolio Investors ("RFPls")
registered with thf Securities and Exchange Board of India ("SEB|") to acquire and hold, on

their own accounl and on behalf of their SEBI approved sub-ilccounts, Equity Shares of the
Company, providEd that the equity shareholding of all such Flls and RFPIs and their sub-

accounts put togQther shall not exceed 49% (Forty Nine per cent) of the total paid-up Equity
Share capital of tlhe Company, provided however that the shareholding of each Fll/RF:Pl, on

its own account and on behalf of each of the SEBI approved sub-accounts in the Cornpany
shall not exceed such limits as are or as may be prescribed, from time to time, under

applicable laws, rqrles and regulations.

RESOLVED FURTHER THAT the Board be and is hc'reby authorized to do all such acts,

deeds and thingq, including filing of intimations with the RBI and execute all docurnents or
writings as may pe necessary, proper or expedient for the purpose of giving effect to this
Resolution and foi matters connected therewith or incidental tlrereto."

The resolution w4s proposed by Ms. Shobha Shenoy and seconded by Mr. Dilip Ruke to be

passed as a Speqial Resolution.

The Chairman thQn requested all the members present to cast their vote on the said resolution
on the Ballot Pap$r already provided.

The Chairman thEn took up the next item on the agenda and informed the members that on

recommendation of Audit Committee at its meeting held on September 6, 2014, thtl Board

has considered afrd approved appointment of M/s. Kishore Eihatia & Associates to audit the

cost records of thp Company for the financial year 2014-15.

The Chairman thdn read the Special Resolution, set out in item no. 4 of the Notice pertaining

to Payment of Re1'nuneration to Cost Auditor as follows:

"RESOLVED THAT pursuant to Section 148 and other applicable provisions, if any, of the

Companies Act, p013 and the Companies (Audit and Auditors) Rules, 20'14, including any

statutory modificfltion or re-enactment thereof for the time being in force, the Company

hereby ratifies thQ remuneration of t 1,50,000 payable to M/rs. Kishore Bhatia & Associates,
who are appointQd as Cost Auditors to conduct the audit of cost records maintained by the
Company for the financial Year 2014-15."

The resolution wEs proposed by Mr. Yusuf Rangwala, and sr:conded by Mr. Vimal Modi, to

be passed as a Special Resolution.

The Chairman tlfen requested all the members present trc cast their vote on the said

resolution on the pallot Paper already provided.

7.

A
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HELD AT ON TIME

The Chairman
the meeting ha
the support.

8. Vote of Tl

The Company
present on the

Place: MUM
Date: oaf o

1en announced that the meeting stands concluded since all the business ofbeen transacted. He thanked t[e memuers for their active participation and

rnks:

ecretary Ms. Pooja Bhimjiyani thanked the chairman and ail the dignitariesais and all the members present at the meeting.

N
lzors Sanjaya Kutkarni

Chairman
DIN:00102575

CHAIRMAN'S INITIALS
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