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TREE HOUSE EDUGATION & AI}CESSORIES LIMITEDI
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GIN No: 1801 01 MH200(ipLC1 63028

NoTlcE is hereby given that an Extraordinary General Meeting of the Members of Tree House Education & Accessories Limited will be held onThursday, December 11, 20'1.4 at 9.30 a.m. ai Mayor Hall, All l;dia lnstitute of Loczrl Self Government, Sthanikraj Bhavan, C.D. Barfiwala Marg, lunuLane, NearBMW showroom, Andheri (w), Mumbai-400 058 to transactthe followingl businessi

SPECIAL BUSINESS:

1. lssue of Fudher Securities of the Company,

To considerand, if thoughtfit, to pass with orwithout modification(s), the following res()lution as a special Resotution:-

"RESoLVED THAT in accordance with the provisions of Sections 23, 42 and 62(1)(c) and other applicable provisions, if any, of the Companies Act,20'13, and all other applicable rules made thereundel includin-g the.iompanies 1F:iipectus and Aliotment of Securities) Rules, 2014 (including anyamendments / modifications thereto or re-enactment thereod (collectively the"'oompanies Act") and in accordance with the provisions of theMemorandum andArticles ofAssociation of the Company and subject to and in accor,lance with any other applicable tawor regulation, in India oroutsideIndia, including without limitation, the listing agreements-entered into with the BSE Lirnited, M9I Sio-ck Exc'hange Limited and National Stock Excnangeof India Limited (collectively the "stock Exthinges") where the equity shares of facr: valueof Rs. 10 each (,,Equity shares,') of the Company are listed(the "Listing Agreements"), the provisions of thi Securities and.Exchange Board oi;lndia llssue of capitaiani oi'sctosure Requirements) Regulations2009 ("SEBI ICDR Regulations") (including any amendment thereto ol re-enactrnent thereol for the time being in force) , the Foreign Exchange
Y"l?9"f ql!&t' 1999 ('FEMA"), as amendld from time to time, Foreign Exchanjer Management (Transfer or lssue of security by a person ResidentOutside India) Regulations, 2000, as amended, and in accordance with t-he rules, re-g,.r131;6ps, guidelines, notifications, circulars and clarifications issuedthereon, from time totime' bythe_.Securities and Exchange Board of India, Reserv6 Bank of india, the stock rxinanges, the Government of India, theRegistrar of Companies or any other re.levant authority from_time to time (;'Governnrental Authoiities"), to tne exlent applicable, and subject to suchappror/als' consents, permissions and sanctions as may be required from such Governmental Auti-iorities, and subject to such coniitions anomodifications as may be prescribed, stipulated or imposed 

'by 
such bovernmentalAuthorities while granting such approvats, consents, permissions anosanctions, which the Board of Directors of the Company (hereinafter referred to as the "Board'whic-h termihall be deemed to include any committee(s)thereof constituted/to be constituted and/or any Director(s) of the Company, delegaterd with the powers necessary fo1. tnu purpo"e, including the powersconferredbythisresolution),consentoftheshareholdersoftheC-omp"nyU""iOi:;herebyaccorded tocreate,issue,offerandallottothequalified

institutional buyers as defined under-s-E-Bl.lc-DR Regulations ("QlBs"j, on'a private 1:lacement basis through qu"iifieo institutions placement (,,etp,') ina-ccord€nce with Chapter Vlll.of the SEBI lcDR Regulations, at such price oi prices as may be calculated in accordance with Chapter Vlri orir.',e sggr
f cDR Regulations, such number of. Equity Shares of the company, non-"onuLrt,bl" olb"nirr". alongwith *ir--tr andlor any other securities (otherthan warrants) which are convertible into Equity shares not lateithan 60 months irom the date of t6eir allotment (collectively,.securities,,) througnplacement documents, such issue and allotmen't to be made at such time/times, rn one or more tranches, at such pnce or prices, including at discount /premium to the market price in such manner and on such terms and conditions inch:ding security, rate of interesi etc., considering the then prevailingmarket conditions and other relevant factors wherever necessary in consultation witir the merchant bankers and/or other advisors or otherwise, on suchterms and conditions as the Board, may, in its absolute discretion, decide at the tirne 0f issue of Securities, provided thut th" tot"l amount raised througn
the issuance of such securities shall not exceed { 200 crores (Rupees Two Hundred Crores only). However, the pricing of the Securities that may be issued
to QlBs pursuant to the QIP shall be determined in accordance with chapterVlll of thr: sEBl lcDR Regulations. ThJ Board may in its absolute discretionand in accordance with applicable laq offer a discount of not more than 5% or such percentage as p6rmitted under applicable law on the floor price asmay be determined pursuant to the SEBI ICDR Regulations.

RESoLVED FURTHER THAT in terms of ChapterVlll of the SEBI ICDR Regulations. the allotment of the securities, or any combination of securities asmay be decided by the Board shall be completed within 12 months from thJdate of thii resolution or such other time as may be allowed under the SEBIICDR Regulations from time to time.

RESoLVED FURTHER THAT in the event the Equity Shares are issued pursuant to the QlP, the "relevant date" for the purpose of pricing of the Equityshares shall be the date of the meeting in which the Board (including a committee of ::ne aoaio; oeciou" to Gn gr" proposed elp, and in the event thatnon-convertible debentures alongwith warrants and/or convertible s-ecurities otherthan warrants are issued pursuant to the elp, the relevant date for thepurpose of pricing of such securities, shall be the date of the meeting in which the Board.(incluoing a cohmiti;e of the Board) decides to open theproposed issue of non-convertible debentures alongwith wanants and/orconvertrble securities otheri-han warrants.

RESoLVED FURTHER THAT the Equity shares issued or arising pursuant to the conversion of the securities shall rank pari passu in all respectsincluding entitlement to dividend with the.existing Equity shares oiin" Co-p"ny in Jl r"spe"ts as may be fr*io"o under the terms of issue and inaccordance with the placement document(s).

RESoLVED FURTHER THAT the Board be and is hereby authorised to delegate all orany.of its powers to any Directo(s)/ committee duly authorised bythe Board or Company Secretary or Compliance Officer or such other person"s duly authorised by the Board, to give effect to the aforesaid resolution andis hereby authorised to take all such steps and do such acts, deeds and things as lt may in its absolute discretio"n dlem fit without being required to seerfurther consent or approval of the members as is considered necessary, expedient, piopu, ol. incidental in relation to the said matter and to take sucnaction and give such directions as they may consider as necessary or desirable and io obtain any approvals, p"rn-ri"a,on", sanctions from SEBI, StockExchanges, Foreign Investment Promotion Board, Reserye Bank of India and such cther authorities which may be necessary or desirable and to set'eall questions, difficulties or doubts which may arise in regard to issue and allotmenlof ihe Securities.
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2. Increase in Authorized Capital of the Companv.

To consider and, if thought fit, to pass with or without modification the following resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Sections 13, 61 anc 64 and other applicable provisions, if any, of the CompaniesAct, 2013 (including any
amendment thereto or re-enactment thereof) and the rules framed tlere under, theAuthorized Share Capital of the Company be and is hereby increased

from < 40,00,00,000 (Rupees Forty Crores) divided into 4,00,00,C00 (Four Crores) equity shares of face value of Rs. 10i- each to { 45,00,00,000

(Rupees Forty Five Crores) divided into 4,50,00,000 (Four Crores and Fifty Lacs) equity shares of {10/- (Rupees Ten) each by an addition of 50,00,000

(Fifty Lacs) equity shares of t 1 0f (Rupees Ten) each ranking p3a'-p6ssu in all respectwith the existing Equity Shares of the Company.

RESOLVED FURTHER THAT Clause V of the Memorandum ofAssociation of the Company is and herebysubstituted in thefollowing manner;

"The Authorised Share Capital of the Gompany is t 45,00,00,0()0 (Rupees Forty Five Crores) divided 4,50,00,000 (Four Crores and Fifty Lacs)

equity shares offace value oftl 0/- each"

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized to do all such acts, deeds,
matters and things, including filing of necessary siatutory forms with the Registrar of Companies, Mumbai and to give such directions as may be
necessary or expedient and to settle any question, difficulty or doullt that may arise in this regard, as the Board or a committee in its absolute discretion
may deem necessary or desirable and its decision shall be final and binding.'

3. lncrease in Foreiqn Institutional Investors (Fllsl lnvestment Limit,

To consider and, if thought fit, to pass with orwithout modification(s), the following Resolution as a Spicial Resolution:-

"RESOLVED THAT pursuant to the applicable provisions of Forei(ln Exchange Management Act, 1 999, the Foreign Exchange Management (Transfer
or lssue of Security by a Person Resident Outside India) Regulations, 2000 and all other applibable rules, regulations, guidelines and laws (including any
statutory modifications or re-enactment thereof, from time to time) and subject to all applicable approvals, permissions, sanctions and intimations and
subject to such conditions as may be prescribed by any of the concerned authorities while granting such approvals, permissions and sanctions, which
may be agreed to by the Board of Directors of the Company, the consent of the Company be and is hereby accorded to permit Foreign lnstitutional
Investors ("Flls")/ Registered Foreign Portfolio Investors ("RFPls") registered with the Securities and Exchange Board of lndia ("SEBI") to acquire and
hold, on their own account and on behalf of their SEBI approved sub-accounts, Equity Shares of the Company, provided that the equity shareholding of
all such Flls and RFPIs and their sub-accounts put together shall not exceed 49% (Forty Nine per cent) of the total paid-up Equity Share capital of the
Company, provided however that the shareholding of each Fl|/RFF'|, on its own account and on behalf of each ofthe SEBI approved sub-accounts in the
Company shall not exceed such limits as are or as may be prescribed, from time to time, under applicable laws, rules and regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do allsuch acts, deeds and things, including filing of intimations with the RBI and
execute all documents or writings as may be necessary proper or r:xpedient for the purpose of giving effect to this Resolution and for matters connected
therewith or incidental thereto."

4. Payment of Remuneration to CostAuditor:

To consider and, if thoughtfit, to pass with orwithout modification, the following resolution as an Ordinary Resolution:-

"RESOLVED THAT pursuant to Section 148 and otherapplicable provisions, if any, of the CompaniesAct, 2013 and the Companies (Audit andAuditors)
Rules, 2014, including any statutory modification or re-enactment thereof for the time being in force, the Company hereby ratifies the remuneration of {
1,50,000 payable to M/s. Kishore Bhatia & Associates, who are appointed as Cost Auditors to conduct the audit of cost records maintained by the
Company forthe Financial Year 201 4-1 5.'

By order of the Board of Directors
For Tree House Education & Accessories Limited

sd/-
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Place: Mumbai
Date: November 14,2014

NOTES:

Pooja R. Bhimjiyani
Company Secretary

1. A member entitled to attend and vote at the Extra ordinary General Meeting (the "Meeting") is entitled to appoint proxies to attend and
vote on a poll instead of himself and the proxy need no1: be a member of the Company. The instrument appointing the proxy, in order to
be effective must be deposited at the registered office of the Company not less than forty-eight (48) hours before the commencement of
the Meeting.

A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more than ten (1 0) percent ofthe total
share capital of the Company carrying voting rights. A m€mber holding more than ten (10) percent of the total share capital of the Company
carrying voting rights may appoint a single person as proxy for any other person or shareholder.
Corporate members intending to send theirauthorised reprr:sentativeto attend the Meeting are requested to send tothe Company a certified copy
of the Board Resolution authorizing their representative to attend and vote on their behalf at the Meeting.
Members / proxies are requested to bring their attendance slip enclosed herewith to attend the meeting.

In case of joint holder attending the Meeting, only such joint holderwho is higher in order of names will be entitled to vote at the meeting.

The Explanatory Statement pursuantto section 1 02(1 ) ofth,: CompaniesAct,20l 3, in respect ofitem Nos. 1 to4 is annexed hereto.

The Notice of the Extra ordinary General Meeting and inslructions for e-voting, along with the Attendance Slip and proxy Form, is being sent by
electronic mode to all members whose email addresses are registered with the Company / Depository participant(s) unless a member has
requested for a hard copy of the same. For members who frave not registered their email addresses, physical copies of the aforesaid documents
are being sent by the permitted mode.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement are open for inspection by the Members at the
Registered Ofiice of the Company during the office hours on allworking days except Saturdays between 11.00 a.m. and 1.00 p.m. up to the date of
the EGM and will also be available at the meeting venu() on the date of the meeting. The relevant documents will also be available on the
Company's website wrrwv.treehouseplaygroup.net

Voting through electronic means:

In compliance with the provisions of section 1 08 of the Act and the Rules framed thereunder, the Members are provided with the facility to cast their
vote electronically, through the e-voting services provided b,y N SDL, on all resolutions set forth in this Notice. page 2



The procedure to login to e-Voting website is given below:

A,

a)

b)
c)
d)
e)

0
s)

h)
I

i)
k)
r)

il.

ilt.
tv.

V.

vt.

vil.

vilt.

IX,

In case a Member receives an e-mailfrom NsDLfformemberswhose email lDrs are registered with the company/Depository participants(s)l::

open an e-mail and also open PDF file namely "e-voting.pdf'with your client lD or Folio No. as password. The said pDF file contains your userlD and passwordfore-voting. please notethatihepassw;oro isan initial passworo. -
Launch Internet browsing by typing the foilowing URL https://www.evoiing.nsoi.cpm.
uilcK on Snarenolder- Looin.
Put user lD and password is initiar password noted in step (a) above. crick rogin.
Passw-ord change Menu appears. change the password with new passwori! of your cnoice with minimum g digits/characters or a combinationthereof.
Home page of 'e-voting'opens. Click on'e-voting'-Active Voting Cycles.
Select"EVEN" of (TREE HoUSE EDUCATION &ACCESSORIES LtMtTED).
Members can casttheirvote online from Thursday, December4,2014 (g:06 am) till saturday, December6,2014 (9:00 pm).Note: e.Voting shall not be atlowed beyond said time,
Now you are readyfor e-voting as "CastVote'page opens.
Cast your_vote by selecting appropriate option and click on "Submit" and also "tlonfirm" wnen, prompted.
Upon confirmation, the message "Vote cast successfully"will be displayed.
once you have voted on the resolution, you willnot be ailowed to modifyyourvcte.
lnstitutional shareholders (i.e., other than Individuals, HUF, NRI etc.) aie alsc, required to send scanned copy (pDF/JpG Format) of the relevantBoard Resolution/Authority Letter etc. together with attested specimen signature ;iihe duly authorized rig;,:"tivii"rl who are authorized tovote, to the Scrutinizerthrough e-mail mihenhalani@gmail.com with a co[y rnarked to evoting@nsdl.co.in.
In case a Member receives physical copy of the Notice of EGM ffor members whose email lD; are not registered with the company/DepositoryParticipants(s) or requesting physical copy:
i !i!,gl password is provided, as below, separately along with the notice of EGM

EVEN (E Voting Event Number) USER tD PASSWORD/P|N
ii. Please follow all steps from Sl. No. (b) to Sl. No. (k) above, to cast vote.
In case. of any queries, you may refer the Frequently Asked euestions (FAes) for Shareholders and e_voting user manual for Shareholdersavailable at the Downloads section of www.evotinq.nidl.com
lf you are already registered with NSDLfor e-voting then you can use yourexisting user lD and password/plN for casting your vote.You can also update your mobile number and e-miil id in the user prc,filE details of the folio which may be used for sending futurecommunication (s)
During the e-voting period, shareholders' of the Company, holding shares eith er in physical form or in dematerialized form, as on the cut-off date(record date) of November 14,.2014, may casttheirvote etectronidally.Thee+,oting'module shall be disabled by NSDLfor voting thereafter. oncethe vote on a resolution is cast by the shaieholder, the shareholder shill not be allovied io change it subsequenily.
The voting rights of shareholders shall be in proportion to their shares of the lcaid up equity share capital of the company as on the cut-off dateNovember 14,2014
Mr' Mihen Halani, Practicing Company Secretary (Membership No.32176) has been appointed as the Scrutinizerto scrutinize the e-votingprocess in a fair and transparent manner.
The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting period unblock the votes in thepresence- of at-least lwo (2) witnesses not in the employment of thJ co;pany and make a Scrutinizei's nep-oft or 1.re votes cast in favour oragainst, if any, forthwith to the Chairman of the Company.'
The Results shall be declared on or afterthe EGM of the Company. The Resultr; declared along with the scrutinizer,s Reporl shall be placed on theCompany's website at www.treehguseD.laygroup.net and on thLwebsite of lrlsDLwithin two (2)working days of passing of the resolutions at theEGM of the Company and communicated to the Stock Exchanoes.

EXPLANATORYSTATEMENT PURSUANTTO SECTION 1 02 OF THE COMPANIE.S ACT.201 3

Item No. I

The company is growing and in order to invest in growth opportunities and fund the expansion plans of the company, and other approved generalcorporate purposes, from time to time, it requires funds. lt ls, therefore, proposed to create/offer/issue/alloi equity frr"res of |.,"'6or"p"n"v, non-convertible debentures alongwith warrants and/or any other securities (othei than warrants) which are convertible into Equity Shares (,.Securities,,) foran aggregate amount not exceeding { 200 Crores (Rupees Two Hundred Crores only) in one or more tranches, to qualified institutionai buyers (,,elBs,,)
under chapter vlll of the Securities and Exchange Board of India (lssue of Capital arrd Disclosure Requirements) Regulations, 2009, as amended (the"SEBI ICDR Regulations')in consultation with the lead manager(s) etc.

Section 62(1)(c) of the Companies Act, 2013 ("Act") provides that, inter-alia, such f .rrther shares may be offered to any persons whether or not suchpersons are existing holders of equity shares of the company as on.the date of offer b yway.of a speciainesotuiion pissed to that effect by the companyin General Meeting. Accordingly, consent of the sharehold'ers is being sought,-pursuant to the provisions of section 62(1Xc) and other applicableprovisions of the companies Act, 2013 and in terms of the provisions of-trre r-i"stini Agreement and such other approvals as may be necessary to issueand allot Securities as stated in the Special Resolution.

The Resolution contained in the Notice relates to a proposal by the company to create, offer, issue and allot securities. The company intends to issueSecurities for an aggregate amount not exceeding t 200 Crores (Rupees TwoHundre,l Crores only).

The Special Resolution seeks to empower the Board of Directors (the "Board", whicl-r term shall be deemed to incluoe any committee thereof which theBoard may have constituted or hereinafter constitute to exercise its powers) to undertake a further issue of Securities. The Board may in its discretionadopt the mechanism as prescribed under ChapterVlll of the sEBl liDR Regulations for raising the funds for ob;ecta stated above.

The detailed terms and conditions for the offer will be determined by the Board in consultation with the lead manager(s) and such other authority orauthorities as may be required to be consulted bythe company considering the prevailing marret conditions and other relevant factors.

The pricing of the issue will be subjectto applicable Indian laws and the^sEBl lcDR Regulations.As the pricing of the offering cannot be decided excepr ara laterstage, it is not possible to state the price or the exact number of Securities to be issued. For reasons aforesaid, an enabling Resolution is thereforeproposed to be passed to give adequate flexibility and discretion to the Board tc, finalise the terms of tne issue in accordance with SEBI lcDRRegulations' The Equity shares arising out of the offering(s) would be listed on the siock exchanges on which the company,s Equity shares are listed.The issue/allotment/conversion would be subject to the re-Ceipt by the Company of r"gut"tory 
"pprovals, 

if any.

The pricing of the securities as may be issued shall not be less than the price determinr:d in accordance with chapterVil t of the sEBl lcDR Regulations.

The Board may in its absolute discretion issue Equity Shares at a discount of not more than five per cent or such other discount as may be permittedunderthe SEBI ICDR Regulations to the floor price calculated in accordancewith the S;EBl ICDR Regulations.
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The Special Resolution seeks to give the Board/committee of the B()ard (including certain officers of the Company) powers to issue Securities in'one or
more tranches, at such time or times, at such price or prices including at discount I premium to the market price in accordance with ihe applicable
provisions of the SEBI ICDR Regulations.

In connection with the proposed issue of Securities, the Comparry is required, inter alia, to prepare various documentations and execute various
agreements. Accordingly, it is proposed to authorize the Board/conrmittee of the Board (including certain officers of the Company) to negotiate, finalize
and execute such documents and agreements as may be required and do all such acts, deeds and things in this regard for and on behalfofthe Company.

The Special Resolution, if passed, will have the effect of allowing the Board to issue and allot Securities otherwise than on a pro rata basis to the existing
shareholders.

The Board believes that such an issue of Securities of the Company is in the interest of the Company and therefore recommends the passing of the above
Resolution as a Special Resolution.

The consent ofthe shareholders is being sought for passing the Special Resolution as set out in this Notice.

The promoters, directors, key managerial personnel of the Company may be deemed to be concemed or interested in the aforesaid Special Resolution
to the extent of the Securities that may be offered and allotted to any of the companies or institutions in which their shareholding is not less than two per
cent ofthe paid-up share capital ofsuch companies.

Except as stated above, none of the directors, key managerial p€,rsonnel of the Company or their relatives are in any way concerned or interested,
financially orotherwise in this Resolution.

Item No.2

The Authorized Share Capital of the company as reflected in the Memorandum of Association as on date is t 40,00,00,000 (Rupees Forty Crores) divided

into 4,00,00,000 (Four Crores) Equity Shares of < 1 0/- (Rupees Ten) each. In order to accommodate the increased paid-up capital consequent to the

proposed QlB, the Authorized Share Capital of the Company needs; to be increased from I 40,00,00,000 (Rupees Forty Crores) divided into 4,00,00,000

(Four Crores) Equity Shares of {. 1Of (Rupees Ten) each to { 45,00,00,000 (Rupees Forty Five Crores) divided 4,50,00,000 (Four Crores and Fifty Lacs)

Equity Shares of < 10/- (Rupees Ten) each. A change to the Authorized Share Capital of the Company necessitates an amendment to Clause V of the

Memorandum of Association of your Company.

Noneofthe[promoters],directors,keymanagerialpersonnelortheirrelativesareinterestedintheResolutionNo.2oftheaccompanyingNotice.
A copy of the Memorandum and Articles of Association together witfr the proposed alterations is available for inspection by the Members at the Regist€red
Office of the Company between 11:00 a.m to 1:00p.m on allworking daysfromthe date hereof uptothe date of the Extra-ordinary General Meeting.

Item No.3

In terms of the Foreign Exchange Management (Transfer or lssur: of Security by a Person Resident outside lndia) Regulations, 2000 and applicable
Master Circulars, the total holding in the Company by Foreign Inr;titutional Investors (Flls) and Registered Foreign Portfolio Investors (RFPI) can, in
aggregate, hold upto 24% ofpaid-up capital ofthe Company.

As perthe Regulations the limit of Flls and RFPIs may be increased upto the sectoral cap/statutory ceiling, as applicable, bythe Company concerned by
passing a Special Resolution by its Board of Directors followed by passing of a Special Resolution to that effect by the members.

Present holding of Flls and RFPIs in Tree House Limited is about 1(l% of paid up capital of the Company. In view of the proposed issue of Securities by the
Company, it is anticipated that Flls holding in the shares of the Company may increase from the present holding.

The Flls and RFPIs have assumed a crucial role in Indian capital markets. lt is proposed to facilitate greater Fll and RFPI investment in the Company
which would not only provide depth and liquidityto the Company's [iquityShares butwill also reflectthe Company's commitmenttothe higheststandards
of disclosures, transparency, corporate governance, its operational efficiencies, competitiveness and proven management track record, which are the
preferred investment qualification for Flls and RFPls. With increas;ed participation by Flls and RFPls, it is considered desirable to increase the Flls and
RFPIs investment limit up to 49 % for investment in the capital of lhe Company. This will enable the Flls and RFPIs to acquire shares of the Company
through Stock Exchanges within the revised ceiling under Portfolio Investment Scheme of the Reserve Bank of India.

The promoters, directors, key managerial personnel of the Company may be deemed to be concerned or interested in the aforesaid Special Resolution
to lhe extent of the Securities that may be offered and allotted to any of the companies or institutions in which their shareholding is not less than two per

cent ofthe paid-up share capital ofsuch companies.

Except as stated above, none ofthe directors and key managerial personnel ofthe Company and their relatives are concerned or interested, financially
or othenvise in the proposed Special Resolution set out at ltem No. 3.

Item No.4

In pursuance of Section '148 of the Companies Act, 2013 and Rule 14 of the Companies (Audit and Auditors) Rules, 2014, the Board shall appoint an

individual who is a cost accountant in practice or a firm of cost accountants in practice, as cost auditor on the recommendations of the Audit Committee.
The remuneration recommended by Audit Committee shall be conrsidered and approved by the Board of Directors and ratified by the shareholders.

On recommendation ofAudit Committee at its meeting held on September 6,2014, the Board has considered and approved appointment of M/s. Kishore
Bhatia & Associates to audit the cost records ofthe Companyforthe financial year 2O14-15.

The Resolution at item No.4 of the Notice is set out as an Ordinary Resolution for approval and ratification by the members in terms of Section 148 of the
CompaniesAct, 201 3.

None of the directors and/or key managerial personnel of the Company and their relatives is concerned or interested, financial or otherwise, in the
resolution setoutat ltem No.4.
Your Directors recommend the Resolutions set out in ltem Nos. 1 , 11, 3 and 4 for the approval of the shareholders of the Company.

Place: Mumbai
Date: November 14,2014

By order of the Board of Directors
For Tree House Education & Accessories Limited

sd/.
Pooja R. Bhimjiyani
Company Secretary
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