Date: Doecember 18, 2015 ORI HitlsAs A e £l

To

BSEE Limitecd

National Stock Exchange of India Limited
Laxembourg Stock Exchange

Kind Attn.: Corporate Relationship / Listing Department

BSE Serip Code: 533287 NSE SYMBOL: ZEFELEARN

Dear Sir/ Madam,

Sub.: _Declaration of Result of the Postal Ballot under Regulation 44 of the SEBI {Listing Obligations
and Disclosure Requirements) Regulations, 2015 (LODR)

The Board of Directors had sought the approval of the Shareholders of the Company pursuant to the
provisions of Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies (Management
and Administration) Rules, 2014, for the following resolutions, appended below, by way of Postal Ballot:

1. To approve the modifications to the ZLL - Employee Stock Option Scheme 2010 of the Company;

2. To approve the grant of options to identified employees during any one year, equal to or exceeding
one percent of the issued capital of the Company at the time of grant of option;

To approve the payment of commission to the Independent Directors of the Company;

To approve the appointment of Mr. Ajey Kumar as Director, who was earlier appointed as an
Additional Director of the Company;

5. Toapprove the appointment of Mr. Ajey Kumar as an Executive Director of the Company.

AW

M. Vishal Manseta, Practising Company Secretary, (ACS: 25183; CP No.: 8981), Mumbai, was appointed
as the Scrutiniser for conducting the Postal Ballot Process and has submitted his report dated December
17, 2015. A copy of the aforesaid report is enclosed for your record.

In terms of Regulation 44(3) of the LODR, we herby enclose the details of the aforesaid Resolutions
passed by the Shareholders through Postal Ballot as Annexure A for your perusal.

Kindly take the same on records.
Thanking you.

Yours faithfully,
For ZEE LEARN LIM

e
Hemangl Pa

Company Secretary

Encl: as stated
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VISHAL N. MANSETA cconscs)

Practicing Company Secretary

Office : 146, 1st F!oor.'leisha Arcade, Guddev Phatak Rd., Bhayandér {East), Thane - 401 1C5,
Mobh. : 9987066314, 8321799780 Web : www.vishalmanseta.com
Email : vishal_manseta@rediffmail.com [ vishal@vishalmanseta.com

To,

The Chairman,

Zee Learn Limtied
Continental Building, 135,
Dr. Annie Besant Road,
Worli, Mumbai 400 048,

Dear Sir,

Sub.: Scrutinizer's Report E-voting conducted pursuant to the provisions of Section 108 & 110 of the
Companies Act, 2013 ("the Act"} read with Rule 22 of the Companies (Management & Administration)

Rules, 2014

I, Vishal M. Manseta, Prilcticing Company Secretary, having C.P. No. 8981, had been appointed as the
Scrutinizer by the Board of Directors of Zee Learn Limited vide resolution dated October 28, 2015, pursuant to
Section 108 & 110 of the Companies Act, 2013 read with Rule 22 of the Companies {Management &
Administration) Rules, 2014, to conduct the scrutiny of electronic voting process and voting through Postal

Ballot forms.
As required under Section 108 and 110 of the Companies Act, 2013, Postal Ballot Notice dated October 28, 2015

along with Explanatory Statement under Section 102 of the Companies Act, 2013 were sent to the

Sharehoiders on November 07, 2015 in respect of the Special & Ordinary Resolutions as mentioned below:

1. Toapprove the modifications to the ZL1L - mployee Stock Option Scheme 2010 of the Company;

2. To approve the grant of options to identified employees during any one year, equal to or
exceeding one percent of the issued capital of the Company at the time of grant of option;
To approve the payment of commission o the Independent Directors of the Company;

4. To approve the appointment of Mr. Ajey Kumar as Director, who was earlier appointed as an
Additional Director of the Company;

5. To approve the appointment of Mr. Ajey Kumar as an Ixecutive Director of the Company.

The (.:ompar‘ay has also availed the e-voting' facility offered by Central Depository Services {india) Limited

. (CDSL) for conducting e-voting by the Shareholders of the Company. The e-voting lines were closed on Sunday,
" December 13, 2015 and last date for receiving postal ballot was Sunday, December 13, 2015.

The e-voting period and voting through postal ballot commenced on and from Saturday November 14, 2015 at
9:00 a.th. and ended on Sunday December 13, 2015 at 500 P.M. {Both Days inclusive} and the CDSL e-voting

platform was blocked thereafter.




VISHAL N. MANSETA
' * Practicing Company Secretary

I have scrutinized and reviewed the voting done through electronic means and votes tendered via postal
ballot and maintained a register in which necessary entries have been made in accordance with the above
rules.

I now submit my Report as under on the result of the voting through electronic means and postal ballot in
respect of the said Resolutions.

Agenda -wise
ftem ; Details of the Agenda Resolution | Mode of | Remarks
No. A required Voting
* (Ordinary/ | {Show--of
Special) hands/fe
W/Postal
Ballot/E-
voting)

1. | To approve the modifications to the | Special E-Voting The  resolution  was
ZL1L. - Employee Stock Option & Postal | passed  with  the
Scheme 2010 of the Company ) Balot regquisite majority

2. | To approve the grant of options to | Special EVoting | The resolution  was
identified employees duving any & Postal | passed  with  the
one year, equal to or exceeding ong Ballot requisite majority
percent of the jssued capital of the
Company at the time of grant of
oplion

3. {To approve the payment of | Special E-Voting The resolution  was
commission to  the Independent & Postal | passed with the
Directors of the Company Ballot requisite majority

4. { To approve the appointment of Mr. | Ordinary | EVoting [ The  resolution  was
Ajey Kumar as Director, who was & Postal | passed  with  the
carlier appointed as an Additional Ballot requisite majority
Director of the Company o

5. | To approve the appointment of Mr. | Special E-Voting The resolution was
Ajey  Kumar as an  Executive & Postal | passed  with  the
Divector of the Company Ballot reguisite majority




VISHAL N. MANSETA
Practicing Company Secretary

particulars “in favour of the '(?:)'rdinary/Special Again.fst Ording ry/Spei;iaI
Resciution(s) Resolution(s)

B Nuniber Number of % of Nurrther Number % of

of Shares total of of total

Members number | Members | Shares riumber
of of

. votes voltes
cast {ocast |

To  approve the 191 20,03,63,801 } 99.99% 20 3,217 0.01%

modifications  to the
ZLL - Employee Stock
Option Scheme 2010 of
the Company. " ] | .
To approve the grant 188 20,03,64,270 | 99.99% 23 2,764 0.01%
of options to identified
employees during any
one year, equal to or
oxceeding one percent
of the issued capital of*
the Company at the
time of grant of option. }
To  approve  the 186 20,02,80,303 | 99.99% 23 3,771 0.01%
payment of
commission to the
Independent Directors
of the Company. i » N
To  approve e 196 20,03,63,998 | 99.99% 15 3,011 0.01%
appointment of Mr.
Ajey Kumar as
Director, who was
earlier appointed as an
Additional Director of
the Company. D
To approve . the 192 20,03,64,896 | 99.99% 19 2,113 0.01%
appointment of  Mr.
Ajey Kumar as an
Executive Director of
| the Company.




VISHAL N, MANSETA

' © Practicing Company Secretary
Detalls of Invalid Voles
Particulars Number of Number of
o Members Shares
To approve the modilications {o the 3 191
ZLL - Employee Stock Option Scheme
2010 of the Company.
To approve the grant of opijong {0 3 191
fdentified employees during any one
year, equal to or exceeding one percent
of the issued capital of the Company at
the time of grant of oplien,
To approve the payment of commission 3 191
to the Independent bdrectors of the
Company., _ _ B |
To approve the appointment of Mr, 3 191
Ajey Kumar as Director, who was
earlier appointed as an  Additional
Director of the Company,
To approve the appointment of Mr. 3 1931
Ajey Kumar as an Executive Director of
the Companya
Petails of members abstained from voting
Particulars Number of Number of
Members Shares
“To  approve the payment of 2 ' 83,000
commission fo the Independent
Directors of the Company.,

The Chairman of the company may declare the results of the e-voting.

For Vishal N. Manseta

(Practicing Compapy Secretary)

ACS No.
C.P. No.
Date
Place

-

Ifﬂmf .
Vishal N, Manseta

125183

: 8981

: December 17, 2015
: Mumbai

-




