March 25, 2015 S
i

‘National Stock Exchange of ndia Limited

BSE Limited

Luxembourg Stock Exchange

Kind Attn. Manager- Corporate Relationship
Dear Sir / Madam,

[ Sub: Declaration of results of Voting- Resolution proposed vide Postal Ballot Notice dated
February 11, 2015.

This is further to our letter dated February 16, 2015, enclosing inter alia copies of Postal Ballot Notice
sent to Shareholders of the Company seeking their approval by way of Special Resolution pursuant to
Sections 42 and 7{ of the Companies Act, 2013 (‘the Act’) read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 to offer or invite subscription(s) for Secured and/or Unsecured
Redeemable Non-Convertible Debentures of the Company.

f
The voting on the said postal Ballot offered in both physical & elecironic mode commenced on

Monday, February 23, 2015 at 9.00 a.m. and closed on Tuesday, March 24, 2015 at 6.00 p.m.

The Non- Executive Chairman of the Company has today declared that the Resolution proposed in the
said Postal Ballot Notice has been passed with requisite majority, based on the report submitted by the
Scrutinizer, Mrs. Mita Sanghavi, Practising Company Secretary.

‘Particulars of votes cast in favour of and against the said resolution.under the Postal Ballot process as
reported by the Scrutinizer are as detailed herein:

Special Resolution seeking approval of Shareholders pursuant to Sections 42 and 71 of the Companies
Act, 2013 (‘the Act’) read with the Companies (Prospectus and Allotment of Securities) Rules,2014 to
offer or invite subscription(s) for Secured and/or Unsecured Redeemable Non-Convertible
Debentures of the Company.

Particulars No. of Votes/ Shares % of total Votes/ Shares

Total Valid Votes Cast 20,31,04,412 100%
Votes Cast in favour of resolution 20,31,03,299 99,9995%
Votes Cast against the resolution 1,113 0.0005%

Copy of the Scrutinizer Report along with defails of Voting as per Clause 35A of the Listing
Agreement is enclosed herewith for your information and record.

Thanking You, o .

Yours Sincerely,
For Zee Learn Limited

3

Samir Raval

DEFRGYIHSG HEDSAR CAFDIAL

Company Secretary
-Encl.. As above
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Details of Voting as per Clause 35A of the Listing Agreement
Resolution proposed vide Postal Ballot Notice dated February 11, 2015
{.Mode of Voting- Postal Ballot & E-Voting
Special Resolution
For seeking approval of Shareholders pursuant to Sections 42 and 71 of the Companies Act, 2013

(‘the Act’) read with the Companies (Prospectus and Allotment of Securities) Rules,2014 to offer or
invite subscription(s) for Secured and/or Unsecured Redeemable Non-Convertible Debentures of the

Company
Category Promoter & | Public ~ | Public Total
Promoter Institutional Others
Group Sharcholders
No. of Equity Shares held as at Cut- 19,72,92,879 8,57,86,310 | 3,68,65,245 | 31,99,44,434
off date of February 6, 2015
No. of votes polled 19,72,92,879 0 58,11,533 | 20,31,04,412
% of votes polled to outstanding ‘ J00% 0.00% 15.76% 63.48%
Equity Shares
1 No. of votes in favor : 19,72,92,.879 0 58,10,420 {1 20,31,03,299
No. of votes against 0 0 1,113 1,113
% of votes in favor on Votes polled 100% 0.00% 99.98% 99.9995%
% of votes against on votes polied 0 0.00% 0.02% 0.0005%

Date: March 25, 2015
Place: Mumbai

Samir Raval
Company Secretary
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SCRUTINISERS” REPORT
(For e voting and Postal Ballot)
(Pursuant to Section 108 and 110 of the Companies Act, 2013 read with Rule 20 and Rule
22 of Companies (Management & Administration) R ules, 2014)

March 25, 2015

The Board of Directors

Zee Learn Limited
Continenta) Building,

135, Dr. Annie Besant Road,
Worli, Mumbai -~ 400 018

Dear Sir,

Sub: Scrutinizer's Report on Postal Ballot for consent sought from the members under Section
110 of the Companies Act, 2013.

The Company vide its letter dated February 11, 2015 appointed the undersigned for conducting
the process of postal ballot and to act as the Scrutinizer for the voles to be cast through the postal
ballot pursuant to the provisions of Section 110 of the Com panies Act, 2013, The Com pany had
vide Postal Ballot Notice dated February 11, 2015 approached the members secking their approval

tor following resolution:

Special Resolution
Special Resolution secking approval of Shareholders Under Sections 42 and 71 of the Companies
Act, 2013 read with the Comipanies {Prospectus and AHotment of Secu rities) Rules, 20114 to offer or

nvite subscription (s) for secured and / or unsecured Redeemable Non-Convertible Debentures of

the Company.




The Management of the Company is responsible to ensure the compliance with the
requirements of the Companies Act, 2013 and Rules made thereunder in relation to
exercising of voting rights through Postal Ballot on the Resolution as set out in the Postal
Ballot notice dated February 11, 2015, My responsibility as a scrutinizer for the Postal Ballot
process is restricted to making a scrutinizer’s Report of the votes cast “in favour” or
“against” the resolution and invalid votes based on the report generated from the e-voling
system provided by Central Depositories Services {(India) Limited (CDSL), the authorized
agency lo provide e-voling facilities, engaged by the Company as well as the physical
ballot papers received by the Company.

Lsubmit my report as undey:-

1. The Company issued notice dated February 11, 2015 to the members whose names a ppeared
on the Register of Members / fist of beneficiaries reported by the Depositories as at the close of
the business on tebruary 6,205,

2. The Company completed the dispalch of Postal Ballot forms to the menibers on February 18,
2015,

3. The Physical Postal Ballot forms received from the members were duly opened in my presence
and have been entered into a Register separately maintained for this purpose,

4. The details of L-voting by the Shareholders on the facilily provided by Central Depository
Services (India) Ltd ("CDSL') were oblained and verified by me by logging on CISIL online
voling site www.evolingindia.com on March 25, 2015,

5. All the postal Ballot forms received (rom the members till the close of business on March 24,
2015 and L-voting exercised ill the said date Le. the last date fixed by the Company for the
receipt of the ballot forms, were considered and scrutinizeed by me.

6. 139 undelivered envelopes containing postal ballot forms sent to e registered address of the
shareholders by the Company were not opened and have been separately kept.

7. tdid not find any defaced or mutitated ballot paper.




8. The sununary of postal Ballot forms received is as under:

Particulary

Resolution

"No. of
Ballots

No of Slumre.sm

Physical Ballot Forms

Postal Batiot forms received

Postal Ballot Forms rejected

Valid Postal Ballot Forms

0

15

13,52,418

0

1 E-voling Summary

f-voting confirmations

received

96

E-voting confirmalions

rejested

Valid E-voling confirmations

20,17,51,994

20,17,51,994

Summary of Resnlts

Total Valid Ballots / B
Voling

111

Sharelwolders Assented

104

20,31,04,412

203106299

Sharehoiders Dissented

1113

9. Summary of reason for rejection of the postal ballots:-

Resolution

‘No. of No of
Ballots

Shares

Signature mismatch

Rejection of Physical Ballot 0

Rejection of E-voting

Copy of resolution / POA not sent by email
Tolal '




10. The summary of the votes cast in favour of and against the resohution is as under:

Alletment of Securities) Rules, 2014 to
offer or invite subscription (s)  for |

Business  for which  Postal  Ballot | Total valid | Votes  cast in ' Votes “cast
ducted e voles cast favour .| against ~
Jpecial Resolulion seeking approval of | No of Shares & Noof Shares & | No of Shares &
Shareholders Under Sections 42 and 71 % % [ %
! of the Companies Act, 2013 read with § 20,31,04,412 203,31,03,299 [ 1,113
the  Companies (Prospectus and {100%) (99.9994529%,) i (0.000548%)

secured and / or unsecured Redeemable
Non-Convertible  Deboentures of  the

Company. . N N

!
|
!

T Trom the aforesaid reported posilion it is observed that

The vetes cast by public shareholders in favor of Resolution are more than 75% of total votes

cast,

12 The physical bailot forms and other related papers along with Register and Records perlaining
to the physical voting and voles cast clectronically are being separately handed over to the
Company Secretary of the Company for safe custody.

You may kindly consider the aforesaid pasilion of the votes cast by the members, through postal
balfots, in favour of and against the resolution(s) and declare the resul| accordingly.

Thanking you
Yours sincerely
-

s
X
Mita P Sanghavi
Scrutinizer .
Practicing Company Secretary %S :’Jmam,«?ﬁ,', .
BCS - 7205 - CP No. 6364 o




