POSTAL BALLOT NOTICE
(Pursuant to Section 192A (2) of the Companies Act, 1956)

Dear Member(s),

NOTICE is herebg given that the following Ordinary Resolution relating to sell and transfer of the Company's Undertaking comprising
of “Global Champs” to "Tree House Education and Accessories Ltd.'Mumbai, or such other entity as the Board of Directors may deem
fitin the best interest of the Company, is proposed to be passed by the Company. Pursuant to the provisions of Section 293(1)(a) of
the Companies Act, 1956 (‘the Act’), sell, lease or otherwise disposal of the whole or substantially the whole of the undertaking of the
company or where the company owns more than one undertaking, of the whole or substantially the whole of any such undertaking,
requires the approval of the shareholders by way of an Ordinary Resolution.

Further, pursuant to the provisions of Section 192A of the Act, read with the Companies (Passing of the Resolution by Postal Ballot)
Rules, 2011, the consent/approval of the shareholders for the above purpose is required to be obtained by way of postal ballot.

Accordingly, the proposed Resolution and the Explanatory Statement are being sent to you along with a Postal Ballot Form for your
consideration.

To consider and, ifthought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 293(1)(a), Section 192A read with the Companies (Passing of the
Resolution by Postal Ballot) Rules, 2011 and other applicable provisions, if any, of the Companies Act, 1956 and subject to the
approvals, consents, permissions and sanctions as may be necessary from the concerned Statutory Authorities and subject to such
terms and conditions as may be imposed by them, consent of the Company be and is hereby accorded to the Board of Directors of the
Company (“the Board” which expression shall also include a committee thereof) to sell and transfer, the Company's Undertaking
comprising of 'Global Champs' along with all the assets and liabilities of the Global Champs including all licences, permits, consents
and approvals whatsoever, as a “going concern” to 'Tree House Education and Assessories Ltd', Mumbai, or such other entity as the
Board of Directors may deem fit in the best interest of the Company, for a lump sum consideration of not less than Rs.15.00 Lakhs, to
be suitably adjusted at the date of actual transfer.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to do and perform all such acts, matters, deeds and things, as
may be necessary, without further referring to the Members of the Company, including finalising the terms and conditions, methods
and modes in respect thereof, determining the exact effective date, if need to be changed, and finalising and executing necessary
documents including, agreements, deeds of assignment / conveyance and such other documents as may be necessary or expedient
inits own discretion and in the best interest of the Company including the power to delegate, to give effect to this Resolution.”

By Order of the Board of Directors

Ashwin M. Patel
Company Secretary & Compliance Officer

Mumbai, dated: 14th September, 2012

Registered Office:

MT Educare Limited

220, 2™ Floor, “FLYING COLORS”,
Pandit Din Dayal Upadhyay Marg,
L.B.S Cross Road, Mulund (West),
Mumbai 400080.

NOTES

1. An explanatory statement as required under Section 173 of the Companies Act, 1956 in respect of the business specified
aboveis annexed hereto.

2. Interms of Section 192A of the Companies Act, 1956 read with the Postal Ballot Rules, the item of business set out in the
Notice above is sought to be passed by Postal Ballot.

3. The Board of Directors has appointed Mr. Nilesh Shah, Practising Company Secretary as the Scrutinizer for conducting the
Postal Ballot voting process in accordance with the law and in a fair and transparent manner.



4. The shareholders are requested to carefully read the instructions printed in the attached Postal Ballot Form. The Postal
Ballot Form, duly completed and signed should be returned in the enclosed self-addressed postage prepaid envelope
directly to the Scrutinizer so as to reach the Scrutinizer before the close of working hours on or before 01/11/2012.

5. The shareholders are requested to exercise their voting rights by using the attached Postal Ballot Form only. No other form
or photocopy of the form is permitted. Shareholders who do not receive the Postal Ballot Form may apply to the Company
and obtain a duplicate thereof. Facility of voting through electronic mode is not being provided by the Company.

6. The Scrutinizer will submit the report to the Chairman of the Company after completion of scrutiny of the Postal Ballot Forms.

7. The results| of the Postal Ballot will be announced by the Chairman & Managing Director of the Company or any other
Director on or before 02/11/2012 at the Registered Office of the Company at 220, 2" Floor, “FLYING COLORS”, Pandit Din
Dayal Upadhyay Marg, L.B.S Cross Road, Mulund (West), Mumbai 400080 and will also be informed to the stock
exchanges, hosted on the Company's website www.mteducare.com and published in newspapers.

8. The Ordinary Resolution mentioned above shall be declared as passed if the number of votes castin its favour exceeds the
votes, ifany, against the said Resolution.

EXPLANATORY STATEMENT PURSUANT TO SECTIONS 173(2) AND 192A(2) OF THE COMPANIES ACT, 1956

MT Educare Limited is an education support and coaching services provider for students in the secondary and higher secondary
school and for students pursuing graduation degree in commerce, preparing for various competitive examinations and undertaking
chartered accountancy examinations. The Company is currently operating six centres of 'Global Champs' wherein pre-school and
day care activities for children in the age group of 1.5 years to 4.5 years are being undertaken.

The Company wants to focus on its core business activity and proposes to carve out the pre-school business conducted under the
brand “Global Champs”

The Board of Directors at its Meeting held on 14" September, 2012 approved the sell and transfer of the Global Champs Division
alongwith all its assets and liabilities including all licences, permits, consents and approvals whatsoever, as a “going concern” to Tree
House Education and Assessories Limited (“Tree House”),or such other entity as the Board of Directors may deem fit in the best
interest of the Company. The Committee constituted for implementation of the decision relating to the carve out of Global Champs
Division, recommended to the Board of Directors a lump sum consideration of not less than Rs. 15.00 Lakhs, to be suitably adjusted
at the date of actual transfer. The Board of Directors considered and approved the said consideration at the Board Meeting held on
14/09/2012

The sell and transfer of Global Champs Division to Tree House or such other entity will be done as a 'going concern' and by way of a
slump sale.

The above proposalis subject to the approval of Members and other concerned Authority(ies), if any.

Pursuant to the provisions of Sections 293(1)(a) and 192A of the Companies Act, 1956 read with the Companies (Passing of the
Resolution by Postal Ballot) Rules, 2011 including any statutory modification or re-enactment thereof for the time being in force, the
sell, transfer or disposal of an undertaking requires the approval of the Members by an Ordinary Resolution by way of Postal Ballot.
Accordingly, the approval of the Members is being sought through Postal Ballot for passing the Ordinary Resolution as set out in the
above Notice.

The Board of Directors is of the opinion that the aforesaid Resolution is in the best interest of the Company and hence commends the
Resolution for your approval.

None of the Directors of the Company is in any way concerned or interested in this Resolution.

By Order of the Board of Directors

Ashwin M. Patel
Company Secretary & Compliance Officer

Mumbai, dated: 14" September, 2012

Registered Office:

MT Educare Limited

220, 2™ Floor, “FLYING COLORS”,
Pandit Din Dayal Upadhyay Marg,

L.B.S Cross Road, Mulund (West),
Mumbai 400080.
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