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NOTICE OF POSTAL BALLOT 

 
[Notice pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and 

Administration) Rules, 2014] 

Dear Member(s) 
 
NOTICE is hereby given that the following proposed resolutions are circulated for approval of the members of Tree 
House Education & Accessories Limited (“the Company”) to be accorded by Postal Ballot in accordance with the 
provisions of Section 110 of the Companies Act, 2013 readwith Rule 22 of the Companies (Management and 
Administration) Rules, 2014, as amended and replaced from time to time.The Company is also offering e - voting 
facility to all its members. 
 
The Company is seeking consent of its Members, for the following items of business: 
 
Special Business: 
 
Item No. 1: 
 
Appointment of Mr. Rajesh Bhatia, Managing Director of the Company: 
 
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 Section 196, 197, 203 and any other applicable provisions of the 
Companies Act, 2013 and the applicable rules framed under the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014  (including any statutory modification(s) or re-enactment thereof for the time 
being in force), read with Schedule V to the Companies Act, 2013 and Articles of Association of the Company and 
subject to the approval of Central Government or other Government authority/agency/board, as may be required, 
and subject to such conditions and modifications, as may be prescribed or imposed by any Authorities including the 
Central Government in granting such approvals, permissions and sanctions, the consent of the shareholders of the 
Company be and is hereby accorded to re-appoint Mr. Rajesh Bhatia (DIN- 0074393) as Managing Director of the 
Company for a period of five years with effect from November 14, 2014 on terms and conditions including 
remuneration as set out in the Explanatory Statement annexed to the Notice convening this Meeting. 
 
RESOLVED FURTHER THAT the consent of the shareholders of the Company be and is hereby also accorded 
that where in any financial year during the currency of his tenure as Managing Director, the Company has no profits 
or inadequate profits, Mr. Rajesh Bhatia shall be entitled to aforesaid remuneration subject to the provisions and 
limits specified in Part II of the Schedule V of the Companies Act, 2013 or if the provisions of Part II of the Schedule 
V of the Companies Act, 2013 are not met then the Company hereby approves the remuneration as decided above 
be paid with the prior approval of the Central Government. 
 
RESOLVED FURTHER THAT the Board of Directors of the Company or any committee thereof be and is hereby 
authorized to do all such acts, deeds and things as in its absolute discretion it may think necessary, expedient or 
desirable; to settle any question or doubt that may arise in relation thereto in order to give effect to the foregoing 
resolution and to seek such approval/ consent from the government departments, as may be required in this regard. 
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RESOLVED FURTHER THAT the Board of Directors of the Company or any committee thereof be and is hereby 
also authorized toamend, alter, modify or otherwise vary the terms and conditions of appointment of Mr. Rajesh 
Bhatia, Managing Director, including the components of the above mentioned remuneration payable to him subject 
to the overall cap of 1,00,00,000/- (Rupees One Crore) per annum.” 
 
Item No. 2: 
 
Remuneration payable to Mr. Vishal Shah, Executive Director of the Company: 
 
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 Section 197 and any other applicable provisions of the Companies 
Act, 2013 and the applicable rules framed under the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014  (including any statutory modification(s) or re-enactment thereof for the time being in force), 
read with Schedule V to the Companies Act, 2013 and Articles of Association of the Company and subject to the 
approval of Central Government or other Government authority/agency/board, as may be required, and subject to 
such conditions and modifications, as may be prescribed or imposed by any Authorities including the Central 
Government in granting such approvals, permissions and sanctions, the consent of the shareholders of the 
Company be and is hereby accorded to pay remuneration and such other perquisites/benefits to  Mr. Vishal Shah 
(DIN- 01153074) during his tenure as an Executive Director of the Company as recommended by the Board 
(hereinafter referred to as “the Board” which terms shall be deemed to include any committee which the Board may 
constitute to exercise its powers, including powers conferred by this resolution)and as set out in the Explanatory 
Statement annexed to the Notice convening this Meeting. 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to alter and vary the terms and 
conditions of appointment including remuneration, if necessary, in such manner as may be agreed to by and 
between the Board and Mr. Vishal Shah not exceeding Rs.50,00,000/- (Rupees Fifty Lakhs Only) per annum and 
subject to the limits prescribed in Schedule V of the Companies Act, 2013, without any further reference to the 
members of the Company in General Meeting.” 
 
RESOLVED FURTHER THAT the consent of the shareholders of the Company be and is hereby also accorded 
that where in any financial year the Company has no profits or inadequate profits then remuneration as decided 
above be paid with the prior approval of the Central Government. 
 
RESOLVED FURTHER THAT the Board of Directors of the Company or any committee thereof be and is hereby 
authorized to do all such acts, deeds and things as in its absolute discretion it may think necessary, expedient or 
desirable; to settle any question or doubt that may arise in relation thereto in order to give effect to the foregoing 
resolution and to seek such approval/ consent from the government departments, as may be required in this 
regard.” 
 
 

ByorderoftheBoardofDirectors 
 For Tree House Education & Accessories Limited 

 
 

Place: Mumbai                                                                                                                             Pooja R. Bhimjiyani 
Date: February 6, 2015                                                                                                               Company Secretary  
 
 
Registered office: 
702 C, Morya House, Off New Link Road,  
Andheri (West), Mumbai – 400053. 



 

 
NOTES 

 

1. The Statement pursuant to Section 102 of the Companies Act, 2013 read with Rule 22 of the Companies 
(Management andAdministration) Rules, 2014 setting out material facts is annexed hereto. 

 
2. The Postal Ballot Notice is being sent to all the Members, whose names appear on the Register of Members / 

List of beneficial owners as received from National Securities Depository Limited (NSDL) / Central Depository 
Services (India) Limited (CDSL) as on Friday, February 06, 2015. 

 
3. Under the green initiative of Ministry of Corporate Affairs, Postal Ballot Notice is being sent to the shareholders, 

who have registered their e-mail ids with the Company / RTA, through e-mail and to all other shareholders by 
post along with Postal Ballot Form. 

 
4. The Company has appointed, M/s. Mihen Halani & Associates, Practicing Company Secretary as Scrutinizer for 

conducting postal ballot/e- voting process in a fair and transparent manner. 
 
5. In compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rules made there under 

and Clause 35B of the Listing Agreement, the Company is pleased to provide e-voting facility for its Members of 
the Company to enable them to cast their votes on the resolutions electronically. Kindly note that the Members 
can opt for only one mode of voting, i.e. either by physical postal ballot or e-voting. If you are opting for e-voting, 
then do not vote by physical postal ballot also and vice versa. In case Members cast their vote by both physical 
postal ballot and e-voting, it may be noted that votes cast by them through valid physical postal ballot shall 
prevail and votes cast by e-voting will be treated as invalid. Link Intime India Pvt. Ltd. are our Registrar and 
Transfer Agent and National Securities Depository Limited (NSDL) will be facilitating e-voting to enable the 
Members to cast their votes electronically. 

 
6. Members are requested to carefully read the instructions printed overleaf of the Postal Ballot Form. Postal Ballot 

Form duly completed with the assent (for) or dissent (against), and signed should be returned directly to the 
Scrutinizer so as to reach the Scrutinizer on or before 6.00 p.m. on Sunday, March15, 2015 to be eligible for 
being considered, failing which, it will be strictly treated as if no reply has been received from the Member. The 
Scrutinizer will submit his report to the Chairman on the completion of the scrutiny. The results shall be 
announced by a Director / Authorised Representative of the Company on or before Tuesday, March 17, 2015 
and displayed on the Notice Board at the Company’s registered office situated at 702, C, Morya House, Off New 
Link Road, Andheri (W), Mumbai - 400053. 

 
7. The resolutions shall be taken as passed effectively on the date of declaration of the result. The result of the 

Postal Ballot will be posted on the website of the Company at www.treehouseplaygroup.com. 
 
8. Notice of Postal Ballot along with Postal Ballot Form containing the process, instructions and the manner of 

conducting e-voting is being sent electronically to all the Members whose email ID’s are registered with the 
Company / Depository Participant(s). For Members who request for a hard copy and for those who have not 
registered their email addresses, physical copies of the same are being sent through the permitted mode. 

 
9. Voting rights shall be reckoned on the paid up value of shares registered in the name of the Member as on 

Friday, February 06, 2015. Members can vote for their entire voting rights as per their discretion. 
 
10. Relevant documents referred to in the accompanying Notice are open for inspection by the Members at the 

Registered Office of the Company on all working days, between 11:00 a.m. and 1:00 p.m. up to March 15, 2015. 
 

11. Members who have not registered their email addresses so far are requested to register their e-mail address so 
that they can receive the Annual Report and other communications from the Company electronically. 
 
 
 
 
 



 

 
 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013. 

 
 

Item no. 1 
 
Mr. Rajesh Bhatia, aged 45 years, is a promoter of the Company and is having approximately 10 years of experience 
in the education industry. He holds a bachelor’s degree in engineering in computer science from MS University, 
Baroda and a master’s degree in business administration from Pune University.  
 
Mr. Rajesh Bhatia was originally appointed as a Director on July 10, 2006 and as Managing Director of our Company 
on April 1, 2008 for a period of five years. Subject to approval from the shareholders of our Company, our Board has 
passed a resolution dated November 14, 2014, for his re-appointment as the Managing Director for a period of five 
years with effect from November 14, 2014and for ratification of his actions from the date of expiry of his previous 
term till November 14, 2014. 
 
He has excellent grasp and thorough knowledge and experience of not only the industry but also of general 
management. His knowledge of various aspects relating to the Company’s affairs and long business experience, the 
Board of Directors is of the considered opinion that forsmooth and efficient running of the business, the services of 
Mr. Rajesh Bhatia should be available to the Company for a further period of five years with effect from November 
14, 2014. 
 
In terms of the provisions of the Companies Act, and the Articles of Association of the Company, the Nomination and 
Remuneration Committee of the Board at their meeting held on February 06, 2015, have considered and approved 
the re-appointment of Mr. Rajesh Bhatia as Managing Director. Further the Board of Directors have, at their meeting 
held on November 14, 2014, re-appointed him as Managing Director of the Company for a further period of five years 
with effect from November 14, 2014 on the remuneration 1,00,00,000/- (Rupees One Crore only) per annum. In 
case, the Company has no profits or its profits are inadequate, then the remuneration shall be paid to him with the 
prior approval of the Central Government or inaccordance with the provisions of the Companies Act, 2013 read with 
Schedule V of the Act. 
 
None of the Directors, except Mr. Rajesh Bhatia and Mrs. Geeta Bhatia is concerned or interested in this resolution.  
The Board recommends the Special Resolution at Item No.1 of the Postal Ballot Notice, for approval of the members. 
 
Item no. 2 
 
Mr. Vishal Shah is an executive Director of our Company. He holds a bachelor’s degree in commerce from Mumbai 
University and a master’s degree in management studies from the University of Bombay. Mr. Vishal Shah has 
approximately nine years’ experience in the education industry.  
 
Mr. Vishal Shah was re-appointed by the shareholders at the Annual General Meeting held on September 6, 2014. 
Considering the role and the important contributions made by Mr. Vishal Shah in varied capacities and taking into 
account his rich and varied experience,  it is proposed to increase and pay him a remuneration not exceeding        
Rs. 50 Lacs (Rupees Fifty Lacs only) per annum. In case, the Company has no profits or its profits are inadequate, 
then the remuneration shall be paid to him with the prior approval of the Central Government or in accordance with 
the provisions of the Companies Act, 2013 read with Schedule V of the Companies Act, 2013. 
 
The Nomination and Remuneration Committee of the Board at their meeting held on February 06, 2015 and the 
Board of Directors at their meeting held on February 06, 2015 have considered and unanimously approved payment 
of remuneration to Mr. Vishal Shah not exceeding Rs. 50 Lacs (Rupees Fifty Lacs Only).  
 
None of the Directors, except Mr. Vishal Shah is concerned or interested in this resolution. The Board recommends 
the Special Resolution at Item No. 2 of the Postal Ballot Notice, for approval of the members. 
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