28" September 2015 Z O D I A C

te. VENTURES LTD
Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers,
Dalal Street,
Mumbai - 400 001

SUB: Corrigendum in Newspaper for Annual Report Errors

REF: Scrip Code — 503641

Dear Sir,

The 34th Annual Report of the Company dispatched to the members carried some
unintentional errors. We request the shareholders of the Company to kindly consider the

following while reading the Annual Report for the Financial Year 2014-15.
The errors are as under:

1. Email address for CDSL evoting@cdslindia.com on Page No.3 Under Notes Point
No.19 after the words “may obtain the login id and password by sending a request
at” must be read as “helpdesk.evoting@cdslindia.com”

2‘. In Page no.16 at the end of the Director’s Repdrt the date of adopting and signing the
Director’'s Report 1st September 2015 must be read as “30th May 2015”

3. In Page No.40 at the end of the Auditor's Report name of the Auditor's name Dipesh

Sanghia must be read as “Dipesh Sangoi”.

The Company has also given a corrigendum in the Newspapers, Financial Express (English)
and Mumbai Lakshadeep (Marathi). We hereby submit three copies of the Corrigendum

appeared in the newspapers on 27" September, 2015.

We request you to kindly take the same on record to enable the shareholders to consider the

above while reading the Annual Report for the financial year 2014-15.
Thanking You,
Sincerely,

For Zodiac Ventures Limited

Avinash Agarwal
Company Secretary & Compliance Officer

Enclosures as above

404, Dev Pfaza, 68, S V Road, Andheri (W), Mumbai 400 058, INDIA « T: +91 22 4223 3333 « F: +91 22 4223 3300
info@zodiacventures.in « www.zodiacventures.in « CIN: L45209MH1981PLC023923
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Post reforms, the world looks Volkswagen scandal spreads trouble
differently at India: WB prez

United Nations, Sept 26

ORLD Bank presi-
s;s; dent Jim Young
Kim has said re-

forms initiated by Prime
Minister Narendra Modi
have had a huge impact on
the way world looks at India
and praised the progress
made in ‘Swachh Bharat’
campaign and ‘Clean Ganga’
programme.

During a meeting with Mo-
dionthesidelines of the ongo-
ing UN General Assembly ses-
sion, the World Bank
presidentpraisedtheprogress
made in ‘Swachh Bharat’ and
‘Clean Ganga’ programme
wherethe World Bankisanim-
portant partner, External Af-
fairs Ministry spokesperson
Vikas Swarup said.

“He (Jim Young Kim) said
that the Prime Minister's re-
forms has had a huge impact
on the way in which the world
looksatIndia,” Swarup said.

Kim acknowledged that
what was happening in India
was actually very different
from what had actually hap-
pened in different countries.
“Hemaintained thatthe World
Bank wanted to be a strong
partner as India moved for-
ward on these targets,”
Swarupsaid.

The Prime Minister spoke
on the progress made on the
thousands of toilets that has
been constructed, and also on
the international technology
thatisbeingsoughtnowonthe
‘Clean Ganga’ programme, on
his ambitious programmes
for175gigawatts of renewable
energy, Swarupsaid.

The two leaders also dis-
cussed on the governance
structure of the World Bank.
“The Prime Minister said that
he has always supported
strengtheningof global gover-
nance and reform of the insti-
tutions of global governance.
Butitisafact alsothatacoun-
try like India was not repre-

OIL holds
participatory
Interest in
27 NELP
blocks: CMD

Duliajan (Assam), Sept
26 Oil India Limited (OIL)
held participatory interest
(PI)in27NELPblocksatthe
end of NELP IX bidding
round.

In addition, OIL is hold-
ing40% PIinone CBM block
in Assam, the oil major’s
chairmanand managingdi-
rector UP Singh told share-
holders at the 56th annual
generalmeetinginDuliajan
on Saturday. Exploratory
drilling is undergoing in
both KG Basin and Mizo-
ram blocks where Oil India
isthe operator, he added.

Of the27blocks,ithasthe
right of operatorship/joint
operatorship in 12 blocks
and as non-operator in 15
blocksatthecloseof thebid-
ding round which ended on
March 31, 2015. Singh said
duringtheyear,OILmade12
hydrocarbon discoveries, of
which 11 were in the upper
Assambasinandthelastisa
gas discovery in NELP VI
BLOCK  KG-ONN-2004/1
falling in East Godavari dis-
trictof AndhraPradesh.

Hydrocarbonreserveac-
cretionduringtheyear was
8.01 MMT of oil and gas as
against7.98 MMT of oiland
gasin2013-14.

PTIT

CBI raids Virbahadra’s
premises; Cong
terms ‘inhumane’

Shimla/ New Delhi, Sept 26:
The CBl on Saturday carried
out searches at 11 placesin
connection with an alleged
disproportionate assets case
against Himachal Pradesh
chief minister Virbhadra
Singh, an action evoking
sharp criticism from
Congress which termeditas
“inhumane and revengeful”.
PTI

Prime Minister Narendra Modi shakes hands with World Bank
President Jim Yong Kim in a meeting in New York on Friday pm

sented in these structures. So
this needed to change,”
Swarup said. The World Bank
President enquired about In-
dia’s position on climate
change and then the Prime
Minister gave him a lengthy
explanation, headded.

‘Need to delink terror
fromreligion’

PM Narendra Modi has ac-
knowledged that the dreaded
terrorgroupIslamic Statepos-
es one of the “greatest chal-
lenges” facingthe internation-
al community as he
emphasised on the need to de-
link terrorism from religion
as a weapon in the fight
againstterror.

In ameeting with King Ab-
dullah of Jordan on the side-
lines of the UN General As-
sembly session, Modi
discussed waystopreventrad-
icalisation of youth and to
counterextremistmessaging,
external affairs ministry
spokesman Vikas Swarup
said after the meeting on Fri-
day. “Both leaders acknowl-
edged that ISIS was one of the
greatest challenges facing the

international = community.
The Prime Minister said that
there is a need to delink ter-
rorism from  religion,”
Swarupsaid. Modisaid theon-
ly way to combat internation-
alterrorismandthemenaceof
organisations like IS (also
known as ISIS) was to have a
global response.

Referring to the long pend-
ing proposal of a comprehen-
sive convention on interna-
tional terrorism, he said the
time has now come for the in-
ternational community to
speak on one voice on this im-
portant issue and adopt this
global convention.

Cannot condemn develop-
ing world at low carbon
stage: India
Prime Minister NarendralMo-
di’s focus on “climate justice”
underscores the need for equi-
ty for developing countries
which should not be con-
demned for their developmen-
tal activities and there should
be a common but differentiat-
ed responsibility, a top official
hassaid.

Climate justice is a “ques-

tiononequity” andthe central
principle is common but dif-
ferentiated responsibility.

“We accept that we have a
common responsibility to
protectthemother planet, but
atthe same time the responsi-
bility has to be differentiated.
You have to take into account
the levels of development of
various countries and allow
them the developmental
space so that they can also as-
pire to become middle and de-
veloped countries,” ministry
of external affairs spokesper-
son Vikas Swarupsaid on Fri-
day afterModi’'saddresstothe
UN Sustainable Development
Summit.

Hydro projects in Bhutan to
save 11 m metric tonnes
of carbon
India-supported hydro pro-
jects in Bhutan, when com-
pleted, would save 11 million
metric tonnes of carbon, an
Indian diplomat said after PM
Narendra Modi met his
Bhutanese counterpart
Tshering Tobgay on the side-
lines of the annual UN Gener-
al Assembly session after his
addresstothe UN Sustainable
Development Summit, a
speech which the Bhutanese
leader said was “visionary”.
Ministry of externalaffairs
spokesperson Vikas Swarup
told reporters on Friday that
thetwoleadersvoicedappreci-
ation on the India-supported
hydro-product projects in
Bhutanprogressingvery well.
“Once all of them come on
stream, 80% of power from
theseprojects would beexport-
ed to India and we would be
saving 11 million metric
tonnes carbon,” Swarup said.
Tobgay also voiced Bhu-
tan’s support for a permanent
seatforIndiaatareformed UN
Security Council. “Bhutan
said it is an anomaly that a
country likeIndia is stillnot a
permanent member” of the
Council, Swarupsaid. PTI

Nalco aims to be global
player m mining, metals,
energy, says its CMD

Bhubaneswar, Sept26: AimingtomakeNal-

co a global player in mining, metal and ener-
gy sectors, its CMD TK Chand on Saturday

said the company will focus on increasing

production, expansion and modernisation of
plants besides diversification of products.
Referring to new projects, the CMD said Nal-
co is now looking beyond its existing opera-
tionswithaviewtoachieveanew level of cor-

poratedistinction.

Chandsaidbesidesotherprojects, thecom-
pany is pursuing to set up a alumina refinery
in Gujarat with a capacity of 0.5 mtpa.

Detailed Project Report (DPR) for the re-
finery hasbeen prepared and the company is
in discussion with GMDC for availability of
bauxitefortheproject,hesaid whileaddress-
ing shareholders at the company's annual

Nalco announces 2451 cr
dividend for 2014-15

Bhubaneswar, Sept 26: Nalco on Sat-
urday declared a total dividend payout
of 35% amounting to ¥451.02 crore for
2014-15. The dividend was approved by
the shareholders at its 34th AGM in

Bhubaneswar. The shareholders ap-

general meeting in Bhubaneswar on Satur-

day. Similarly, the company has formed a
joint venture with Nuclear Power Corpora-
tionof IndiaLLtd,namely ‘NPCIL-Nalco Pow-
er Company Ltd’ (NNPCL)for establishment
of Kakrapar Atomic Power Station (KAPS)

3&4, he said.

Chand added that Nalco also plans to
set up a 2.7 lakh TPA caustic soda plant
along with a 100 mw captive power plant
at Dahej in Gujarat at an estimated in-
vestment of 1,789 crore in joint venture
with Gujarat Alkalies and Chemicals,
for which a JV-cum-share holder's
agreement was signed in June this year.

Nalco has alsorevived the MoU with Indi-
an Rare Earths Limited in July, 2014 for de-
velopment of a 1lakh tpa titanium slag pro-
ject at Chhatrapur in Odisha in a JV mode.
Pre-feasibility Report for this is being pre-

pared, hesaid.

proved a total dividend payout of 35%,
which worksoutto31.75per share.

The total pay-out is 3451.02 crore for
2014-15, as against 3387 crore for the
previous year. Since its inception, Nal-
co has paid a total of 35,356.76 crore as
dividend, including 34,598.99 crore as
share of the government, itsaid. PTI

“Happy thatNalcohasgotthemuch-await-
edallocation of UtkalDandE Blocks,” Chand
said on the sidelines of the AGM adding that
the company islookingforwardfor consentof
Odisha government for allocation of Pottan-

gi Mines in Koraput district so that Alumina

Odisha.

Maruti Manesar temporary
workers demand wage hike

New Delhi, Sept 26: Temporary workers at Maruti
Suzuki’s Manesar plant on Saturday protested in front
of factory demanding hike in wages, a day after the
management signed a three-year settlement with per-
manent employees. As per sources, around 300 tempo-
rary workers, who came for the first shift in the morn-

ing, came out shouting slogans demanding wage hikes
similartothose given to the permanent employees.
Company sources said impact on production due to
the protest was “insignificant”, however, the manage-
ment assured them of lookinginto their concerns.
PTI

Refinery Project of 5,500 crore can immedi-
atelybestarted. Further,Nalcoinassociation
with Odishagovernmentisplanningtosetup
an aluminium park in Angul District of the
state for downstream units. A Smelter and
Power Complex at a cost of 22,000 crore have
been envisaged to come up at Sundargarh,

Nalcoisexploringtheopportunitytosetup
a greenfield aluminium smelter in a country
whereenergy would beavailableatacompeti-
tive price. Based on astudy carried out by con-
sultants two countries have been identified to
pursue further, Chand said.

PTIT

Additional spectrum:
Court to pass order on
chargeon Oct7

New Delhi, Sept 26: A special 2G
court on Saturday fixed October
7 for pronouncing its order on
framing of charges in the 2002
additional spectrum allocation
case in which ex-telecom
secretary Shyamal Ghosh and
three telecom firms are
accused. Special CBl judge OP
Saini, who was scheduled to
pass the order on Saturday,

deferred it. PTI

from IPOs to credit markets

VOLKSWAGEN

Sept 26: A week after it ad-
mitted to cheating on US
emissions tests for years,
Volkswagen’s pain is begin-
ning to spread throughout
Europe’s credit markets.

The Bank of France
stopped trading two securi-
ties backed by Volkswagen
auto loans on Friday, while
executives of parts supplier
Schaeffler find themselves
fielding questions about
their biggest customer as
they drum up support for an
initial public offering, ac-
cording to people familiar
with the matters.

Since Volkswagen admit-
ted on September 18 that it
had cheated on US air pollu-
tion tests since 2009, the chief
executive officer resigned,
the company became the tar-
get of ajoint investigation by
27 US states and the stock
price tumbled 28%.

Matthias Mueller, the for-
mer Porsche chief who was
appointed Volkswagen’s
CEO on Friday, said hismost
urgent task is to win back
trust for the company. “Un-
der my leadership, Volkswa-
gen will do everything it can
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New Volkswagen CEO Matthias Mueller at Volkswagen’s

headquarters in Wolfsbhurg, Germany

to develop and implement
the most stringent compli-
ance and governance stan-
dards in our industry,” he
said in a statement.

Thetwo Volkswagen-relat-
ed securities weren’t in an
updated list the Bank of
France distributed on Fri-
day after being included in
the original version sent to
investors earlier this week,
said the people, who asked
not to be identified because
they aren’t authorised to
discussthe matter publicly.

The Paris-based bank is

REUTERS

ties under a European Cen-
tral Bank purchase pro-
gramme designed to help
boost lending in the euro
area. A Bank of France offi-
cial declined to comment on

the purchase-offerlist.
Volkswagen  Financial
Services has 22.8 billion eu-
ros ($25 billion) of outstand-
ing asset-backed debt, ac-
cording to a September
presentation on its website.
Marc Siedler, a spokesman
for the finance unit, declined
to comment in an emailed
statement. Herzogenaurach,
Germany-based Schaeffler
announced IPO plans on
Monday, three days after the
scandal broke. Concerns
about the impact of the scan-
dal, as well as Chinese and
global market volatility,
could affectinvestorviewson
the IPO valuation, according
tothe two people. A represen-
tative for Schaeffler declined
tocomment. Bloomberg
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CORRIGENDUM
The 34" Annual Report of the Company dizspatched o the members carried

some unintentional errors. We request the shareholders of the Company
to kindly consider the following while reading the Annual Report for the
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Financial Year 2014-15.

Email address for CDSL evotingi@cdslindia.com on Page No.3 Under Notes
Foint No.18 after the words "may obtain the login id and password by
sanding a requeast al" must ba read as halpdesk evoling@cdslindia.com
In Page no.16 at the end of the Director's Report the date of adopting and
signing the Direcltor's Repord 1% Seplember 2015 must be read as "30th

May 2015"

In Page Mo.40 at the end of the Auditer's Report name of the Auditor's
name Dipesh Sanghia must be read as "Dipesh Sangoi”

Wa sinceraly regret tha error and request the shareholders 1o lake note of
the above while reading the Annual Report 2014-15.The correct copies of
the Annual Report are available on the website of the Company i.e.

wwew Zodiacvenluras.in

Flace: Mumbai
Dale: 26" Seplember 2015

For Zediac Ventures Limited
Sd/-

Avinash Agarwal

Company Secratary
MMembership Mo, A33405
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GMSL/ADM-PUR/2015-146

Sealed Tenders are invited from the reputed Manufactures,
Authorized Dealers and reputed suppliers for of the
following material for our 4700 TCD Sugar with 3S0MW Co-
Generation Green Field Project at Village Tadwal, Tal.

Akkalkot, Dist. Solapur.
Particular

01. Fully Electronic & Pitless Type Weigh Bridge.
02. Work Shop Machinery.

03. High Mast for Factory Area Lighting.

04. Power Centre Control & Capacitor Panel.

01. Tender Form Shall Be Issued From 28/09/2015 To
05/10/2015 At Our Corporate Office During Working
Hours. And Last date of Submission is 06/10/2015.

02. The Right To Accept Or Reject Any Or all Tenders Or a
Part Of The Tender Without Giving Any Reason Is
Reserved By The Company.

Datta Balbhim Shinde
Managing Director

GOKUL MAULI SUGARS LTD.

Corporate Office: Balaji Towers, 9/1,
A/1, Hotagi Road, Asra chowk, Solapur-413003
e-Mail: office @ gokulmauli.com

Tender Notice

Dated: 27.09.2015

CA V. P Patil
Chairman

Scheffler Dishes

AT AT
Greermmaniaf india

Make your Establishment

green by reducing the carbon foot print

CONCENTRATING %mn TECHNOLOGIES

can meet a significant amount of your heat requirement for
community cooking & Industrial process applications

SALIENT FEATURES

— Can provide steam [ hot il / pressurized water at 90-350 C =
+ Integrated with conventional boiler provides trouble free
operations during non-sunshine hours. Systems

with heat storage also available =

-+ Gives economic return in 3-5 years besides getting a green tag =
« Around 200 systems of various capacities working in country, =

s FINANCIAL SUPPORT

-+ 30% of benchmark cost as government subsidy =
—= Higher subsidy in special category states =
-+ 80% accelerated depreciation to profit making bodies =
-+ 15% of cost limited to Rs. 75 lakhs from UNDP-GEF
project for specific activities. »

arabalic Treugh Conceantralors

09004445530 { viveki@conserve.co.in; Unisun, Bangalore: 09880022272 | shivanand .nashi
wibhash.gargiin. pwe.com) For more details, visit our website www.cshindia.in or contact al 011- 24363638 | singhalaki@nic.in .

Interested Organizations may contact our Channel Partners (Clique Solar, Mumbai: 09665055058 / adb@cliguesolar.com; LeverageNet Solutions, Pune:
09970319054 | confaciipenangy-quru.com; Megawatt Solutions, New Delhi: 09654451401 ( smalikf@megawatisolutions.in; Taylormade Solutions,
Ahmedabad: 09712933390 ! dharam@tss-india.com; Thermax, Pune: 020-67308880 or 8385 / kdeshpan@thermaxindia.com: Ultra Conserve, Mumbai:

Arun Dish

nisLn.n

National Project Director

t;} and Consultant- PwC, Gurgaon: 08130322334 |

& E
T

gef B8

UNDP-GEF Project on Concentrated Solar Heat
Ministry of New & Renewable Energy

Block 14, CGO Complex, Lodi Road, New Delhi-110003.

Toll Free Helpling No. RED L FEEE T W)
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NOTICE

Notice is hereby given that the 34" Annual General Meeting of the Members Of ZODIAC
VENTURES LIMITED will be held on Wednesday, 30" September, 2015 at 1:00 p.m at the registered
office of the company situated at 404, Dev Plaza, S. V. Road, Andheri (West), Mumbai — 400 058 to
transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company (including
Consolidated Audited Financial Statements) for the financial year ended 31* March 2015 and the
Reports of the Board of Directors and Auditors thereon.

To appoint a director in place of Mr. Jimit Shah (DIN: 01580796), who retires by rotation and being
eligible, offers himself for re-appointment.

To declare dividend on the Equity shares of the Company.
To pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of sections 139 to 142 and other applicable provisions
of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s) and re-enactment thereof for the time being in force), the appointment
of M/s. A.R. Sodha & Company, Chartered Accountants, Mumbai (ICAl Registration No. 110324W)
as the Statutory Auditors of the Company to hold office from the conclusion of the 33" Annual
General Meeting of the Company until the conclusion of 38" Annual General Meeting on such
Remuneration as may be determined by the Board of Directors of the Company, made at the 33"
Annual General Meeting of the Company held on 30" September, 2014, be and is hereby ratified.”

SPECIAL BUSINESS:

5.

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 180(1) (c) of the Companies Act 2013 and
any other applicable provisions of the Companies Act, 2013 and the rules made there under
(including any statutory modification(s) or re-enactment thereof for the time being in force) and
pursuant to the provisions of the Articles of Association of the Company and in supersession of all
the earlier resolution(s) passed in this regard, consent of the Company be and is hereby accorded to
the Board of Directors of the Company to borrow in any manner from time to time any sum or sums
of moneys at its discretion on such terms and conditions as the Board of Directors may deem fit,
notwithstanding that the moneys to be borrowed by the Company together with the moneys already
borrowed (apart from temporary loans obtained from the Company’s Bankers in the ordinary course
of business) from the financial institutions, Company’s bankers and/or from any person or persons,
firms, bodies corporate whether by way of loans, advances, deposits, bill discounting, issue of
debentures, bonds or any financial instruments or otherwise and whether secured or unsecured
which may exceed the aggregate of the paid up capital of the Company and its free reserves that is
to say, reserves not set apart for any specific purpose (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business), provided that the maximum amount of
money so borrowed by the Board and outstanding at any one time shall not exceed the sum of Rs.
100 Crores (Rupees One Hundred Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors be and is hereby authorised to do and perform all such acts, deeds, matters and things as
it may in its absolute discretion deem necessary, proper or desirable and to settle any question,
difficulty, doubt that may arise in respect of the borrowing(s) aforesaid and also to delegate all or
any of the above powers to such Committee of Directors or the Managing Director or the Director or
the Key Managerial Personnel of the Company and further to do all such acts, deeds, matters and
things and to execute all documents and writings as may be necessary, proper, desirable or
expedient to give effect to this resolution.”

By Order of the Board of Directors

Avinash Agarwal
Company Secretary

Place: Mumbai
Date: 1 September 2015
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NOTES:

1.

A Member entitled to attend and vote at the Annual General Meeting (the “ Meeting”) is entitled to
appoint a Proxy to attend and vote instead of himself and the Proxy need not be a Member of the
Company. The instrument appointing the Proxy should, however, be deposited at the Registered
Office of the Company not less than 48 (forty-eight) hours before the commencement of the
Meeting.

A person can act as proxy on behalf of the members not exceeding 50 (fifty) and holding in the
aggregate not more than ten percent of the total Share Capital of the Company carrying voting
rights. A Member holding more than ten percent of the total Share Capital of the Company carrying
voting rights may appoint a single person as Proxy and such shall not act as a Proxy for any other
person or shareholder.

Corporate Members intending to send their Authorized Representative to attend the Meeting
pursuant to Section 113 of the Companies Act, 2013 are requested to send to the Company, a
certified copy of the relevant Board Resolution together with their respective specimen signatures
authorizing their representative(s) to attend and vote on their behalf at the Meeting.

In terms of Section 152 of the Companies Act, 2013 Mr. Jimit Shah (DIN:01580796), Director of the
Company, retires by rotation at the Meeting and being eligible, offers himself for reappointment.
The Board of Directors of the Company recommend his re-appointment. The brief profile of Mr.
Jimit Shah, Director is given below and forms part of this Notice.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special
Business to be transacted at the Meeting is annexed hereto.

Members are requested to bring their attendance slips duly completed and signed mentioning
therein details of their DP ID and Client ID/Folio No. along with their copy of Annual Report to the
Meeting.

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

The Company has notified closure of Register of Members and Share Transfer Books from 23
September 2015 to 30" September 2015 (both days inclusive) for determining the names of
members eligible for dividend on Equity Shares, if declared at the Meeting.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement shall
be open for inspection at the Registered Office of the Company during normal business hours on
all working days except Saturdays, upto and including the date of the Annual General Meeting of
the Company

Members holding shares in electronic form may note that bank particulars registered against their
respective Depository accounts will be used by the Company for payment of dividend. The
Company or its Registrars and Transfer Agents, M/s. Sharex Dynamic (India) Private Limited
cannot act on any request received directly from the members holding shares in electronic form for
any change of bank particulars or bank mandates. Such changes are to be advised only to the
Depository Participant by the Members.

Members holding Shares in electronic form are requested to intimate immediately any change in
their address or bank mandates to their Depository Participants with whom they are maintaining
their demat accounts. Members holding Shares in physical form are requested to advise any
change in their address or bank mandates immediately to the Company/M/s. Sharex Dynamic
(India) Private Limited

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members holding shares in physical form can
submit their PAN to the Company/M/s. Sharex Dynamic (India) Private Limited

Members wishing to claim dividends, which remain unclaimed, are requested to correspond with
Registrar of the Company, M/s. Sharex Dynamic (India) Private Limited at the Company's
Registered Office/Registrar and Transfer Agent’s address.

Members holding shares in single name and physical form are advised to make nomination in
respect of their shareholding in the Company.

Members who hold shares in physical form in multiple folios in identical names or joint holding in
the same order of names are requested to send the Share Certificates to M/s. Sharex Dynamic
(India) Private Limited for consolidation into a single folio.

2
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20.

Non-Resident Indian Members are requested to inform M/s. Sharex Dynamic (India) Private
Limited, immediately of:

(@)  Change in their residential status on return to India for permanent settlement.

(b) Particulars of their bank account maintained in India with complete name, branch, account
type, account number and address of the bank with pin code number, if not furnished earlier.

Members who have not registered their e-mail addresses so far are requested to register their e-
mail address with Sharex Dynamic India Private Limited, Registrar and Share transfer Agent,for
receiving all communication including Annual Report, Notices, Circulars, etc. from the Company
electronically.

Members desiring any information relating to the accounts are requested to write to the Company
well in advance so as to enable the management to keep the information ready.

The Securities and Exchange Board of India has mandated compulsory trading of the Company’s
Equity Shares in demat form for all the investors. The International Securities Identification Number
(ISIN) code is INE945J01027.

In compliance with provisions of Sections 108 and 110 of the Act read with the Companies
(Management and Administration) Rules, 2014, as amended by the Companies (Management and
Administration) Rules, 2015 and Clause 35B of the Listing Agreement, the Company is pleased to
provide members to exercise the right to vote at the Annual General Meeting (AGM) by electronic
means and the business may be transacted through E-Voting service. The facility of casting the
vote by the members using an electronic voting system from a place other than venue of the
Annual General Meeting (“Remote E-voting”) will be provided by the Central Depository Services
(India) Limited (CDSL).

The Company has approached CDSL for providing e-voting services through our e-voting platform.
In this regard, your Demat Account/Folio Number has been enrolled by the Company for your
participation in e-voting on resolutions placed by the Company on E-Voting system.

The Notice of the Annual General Meeting (AGM) of the Company inter alia indicating the process
and manner of e-Voting process along with printed Attendance Slip and Proxy Form can be
downloaded from the link helpdesk.evoting@cdslindia.com or www.zodiacventures.in

The e-voting period commences on 27" September 2015 at 9:00 am and ends on 29" September
2015 at 5:00 p.m. During this period, shareholders of the Company, may cast their vote
electronically. The e-voting module shall be disabled for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to change it
subsequently.

The voting rights of members shall be in proportion to their shares of the Paid-up Equity Share
Capital of the Company as on the cut-off date i.e., 23" September 2015. Any person, who
acquires shares of the Company and become member of the Company after dispatch of the notice
and holding shares as of the cut-off date i.e. 23" September 2015, may obtain the login ID and
password by sending a request at helpdesk.evoting@cdslindia.com or sharexindia@vsnl.com

The facility for voting through Poling Paper shall be made available at the AGM and the members
attending the meeting who have not cast their vote by remote e-voting shall be able to exercise
their right at the meeting through ballot paper.

Mr. Shubh Karan Jain of S. K. Jain & Company, Practising Company Secretary, (M. No.1473 and
C.P.No. 3076). has been appointed as Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.

The instructions for shareholders voting electronically are as under:

i) The voting period begins on 27th September 2015 at 9:00 A.M. and ends on 29th
September 2015 at 5:00 P.M. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record date)
of 23rd September 2015 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.
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Vi)

vii)

The shareholders should log on to the e-voting website www.evotingindia.com.
Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable
for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field.

In case the sequence number is less than 8 digits enter the applicable number of 0’s
before the number after the first two characters of the name in CAPITAL letters. Eg. If
your name is Ramesh Kumar with sequence number 1 then enter RA0O0000001 in the
PAN field.

DOB

Enter the Date of Birth as recorded in your demat account or in the company records for
the said demat account or folio in dd/mm/yyyy format.

Dividend
Bank
Details

Enter the Dividend Bank Details as recorded in your demat account or in the company
records for the said demat account or folio.

Please enter the DOB or Dividend Bank Details in order to login. If the details are not
recorded with the depository or company please enter the member id / folio number in
the Dividend Bank details field as mentioned in instruction (iv)

viii)

xi)

xii)

xiii)

Xiv)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN for Zodiac Ventures Limited to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “OK”, else to change your
vote, click on “CANCEL” and accordingly modify your vote.
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XV)

Xvi)

xvii)

xviii)

XiX)

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

If Demat account holder has forgotten the same password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

Note for Non — Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details a compliance user should be created using the admin login
and password. The Compliance user would be able to link the account(s) for which they wish
to vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for
the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under
help section or write an email to helpdesk.evoting@cdslindia.com.
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ANNEXURE TO NOTICE

Details of the Directors seeking appointment/re-appointment in the forthcoming Annual General Meeting:

Name of Director Mr. Jimit Shah
Age 33

Date of Appointment 21-5-2010
Expertise in specific Real Estate
functional areas

Qualifications B.Com
Nationality Indian

List of Companies in which
outside Directorship held

Zodiac Homemakers Private Limited
Zodiac Developers Private Limited
Zodiac Developers India Private Limited

Zodiac Realties Private Limited

Chairman/Member of the
Committees of the Board of
the other Companies in
which he is a Director
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013:

The following Statement sets out all material facts relating to the Special Business mentioned in
the accompanying Notice:

Item No. 5

Keeping in view the Company’s existing and future financial requirements to support its business
operations and for general corporate purposes, the Company needs additional funds. For this purpose,
the Company is desirous of raising finance from various Banks and/or Financial Institutions and/or any
other lending institutions and/or Bodies Corporate and/or such other persons/individuals or entities as may
be considered fit, which, together with the money already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers and financial institutions in the ordinary course of
business) may exceed the aggregate of the paid-up capital and the free reserves of the Company. Hence
it is proposed to increase the maximum borrowing limits upto Rs.100,00,00,000/- (Rupees One Hundred
Crores only). Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Board of Directors cannot
borrow more than the aggregate amount of the paid-up capital of the Company and its free reserves at
any one time except with the consent of the members of the Company in a general meeting.

The Board of Directors accordingly recommends the Special Resolution set out in item No.5 of the
accompanying Notice for the approval of the Members.

None of the Directors or Key Managerial Personnel(KMP) or their Relatives are in any way concerned or
interested in the Resolutions, except to the extent of their Equity holdings in the Company.

By Order of the Board of Directors

Avinash Agarwal
Company Secretary
Place: Mumbai
Date: 1°' September 2015
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DIRECTORS REPORT

Your Directors are pleased to present the 34™ Annual General Report together with the Audited Financial
Statements for the year ended 31 March 2015.

1)

2)

3)

CORPORATE OVERVIEW

The scope of Affordable Housing in India is simply unlimited. A number of Real Estate Companies
now have access to organized financing through primary and secondary markets, financial
institutions and alterative financing routes such as private equity. The Indian construction markets
is expected to be the world’s third largest by 2020. It is currently the fourth largest sector in the
country in terms of FDI inflows.

The Government of India has shown support for the Real Estate industry. It has allowed foreign
direct investment (FDI) of up to 100% in development projects for townships and settlements, as
well as formally approved 577 special economic zones (SEZ's). Thus, recent policy based efforts
and progressive reforms initiated in mid-2013 in the form of Real Estate Regulatory (RER) Bill and
new Land Acquisition Act will collectively make the Real Estate Sector more transparent and
appealing for developers, investors and buyers.

FINANCIAL RESULTS:

A) STANDALONE
(Amt in Lakhs)

Particulars 2014-2015 2013-2014

Turnover 2,00,00,000 1,21,10,000
Other Income 16,212 3,183,284
Profit/Loss Before Tax, Interest, Depreciation 1,04,21,303 67,89,249
& Exceptional ltems

Interest 21,40,997 -
Depreciation - -
Exceptional ltems 7,00,000 -
Profit/Loss before tax 75,80,306 67,89,249
Less: Provision for Taxation 28,75,350 23,81,188
Profit/ Loss After Tax 47,04,956 44,08,061
Surplus carried from previous year 1,50,05,622 1,2342,658
Balance carried to_Balance Sheet 1,74,64,327 1,50,05,622

B) CONSOLIDATED
(Amt in Lakhs)
Particular 2014-2015 2013-2014

Turnover 2,00,00,000 1,21,10,000
Other Income 28,49,891 27,27,422
Profit/Loss Before Tax, Interest, Depreciation 3,34,33,963 2,80,25,956
& Exceptional ltems

Interest 1,71,75,462 1,50,13,789
Depreciation 51,44,516 38,08,839
Exceptional ltems 7,00,000 -
Profit/Loss before tax 1,04,13,985 92,03,387
Less: Provision for Taxation 32,10,884 29,76,178
Profit/ Loss After Tax 72,03101 62,27,210
Surplus carried from previous year 1,78,68,148 1,20,98,569
Balance carried to Balance Sheet 2,07,19,569 1,78,68,148

PERFORMANCE EVALUATION

During the year under review the Net Profit After Tax on consolidated basis was Rs. 72,03,101/- as
against Rs. 62,27,210 in the previous year registering an increase of 15.67% . The Net Profit After
Tax on standalone basis during the year under review was Rs. 47,04,956/- as against 44,08,061/-
registering an increase of 6.74%.
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4)

5)

6)

7

8)

9)

10)

PUBLIC DEPOSITS

The Company has not accepted or renewed any amount falling within the purview of provisions of
Section 73 of the Companies Act, 2013 read with the Companies (Acceptance of Deposit) Rules,
2014 during the year under review. Hence, the requirement for furnishing of details of deposits
which are not in compliance with the Chapter V of the Act is not applicable.

SUBSIDIARY COMPANY

The Consolidated Financial Statements of the Company and its Subsidiary which form part of
Annual Report have been prepared in accordance with section 129(3) of the Companies Act, 2013.
Further, a Statement containing the salient features of the Financial Statements of the Subsidiary
Company in the prescribed Format AOC—1 is annexed as “Annexure 1” to this report. In
accordance with Section 136 of the Companies Act, 2013, the Audited Financial Statements,
including the Consolidated Financial Statements and related information of the company and its
Subsidiary are available on the website of the Company. These documents will also be available
for inspection during business hours at the Registered Office of the Company. Any Member
desirous of obtaining a copy of the said Financial Statements may write to the Company.

The Company has the following subsidiary:
. Zodiac Developers Private Limited

The Company holds 50.98% of Equity Share capital of Zodiac Developers Private Limited
which is engaged in business of construction or redevelopment of slum areas, cessed
buildings by housing societies or old buildings belonging to Municipal Corporation of Greater

Mumbai.

PARTICULARS OF EMPLOYEES AND OTHER DISCLOSURE

The prescribed particulars of Employees required under Section 197(12) of the Companies Act,
2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is annexed herewith as “Annexure 3” to this Report.

The information required pursuant to Section 197(12) read with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of Employees of
the Company, is not applicable as the Company has not employed any employee whose
remuneration falls within the purview of Rule 5(2) of the said Rules

DIVIDEND

The Board has, subject to the approval of the Members at the ensuing Annual General Meeting of
the company recommended a Dividend of Rs. 0.05/- per Equity Shares of Re 1/- each i.e. 5% of
the face value for the year ended 31° March 2015. The total cash outflow on account of Equity
dividend payment, excluding dividend distribution tax would be Rs. 18,64,500/- for the Financial
Year 2014-2015.

SHARE CAPITAL

The paid-up Equity Share Capital as March 31% 2015 stood at Rs. 3,72,90,000/- divided into
3,72,90,000 Equity Shares of Re.1/- each.

During the year under review, the Company has not issued shares with differential voting rights nor
has granted any stock options or sweat equity. As on 31% March 2015 none of the Directors of the
Company hold instruments convertible into Equity Shares of the Company.

SUB-DIVISION OF EQUITY SHARES

During the year under review the Company has sub- divided one Equity Share of Rs. 10/- each —
into ten Equity Shares of Re. 1/- each., the paid up Share capital of the company comprises of
3,72,90,000 equity shares of Re.1/-each.

MATERIAL CHANGES AND COMMITMENTS IF ANY AFFECTING THE FINANCIAL POSITION
OF THE COMPANY

No material changes and commitments affecting the financial position of the Company have
occurred between the end of the Financial year of the Company to which the Financial Statement
relate and the date of this report.
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11)

12)

13)

14)

15)

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS & OUTGO

1) CONSERVATION OF ENERGY:

The Company is not carrying any Manufacturing Operations. Therefore, there is no material
information to be given under Conservation of Energy and Technology Absorption. The
operations of the Company are not power intensive. The Company is, however, taking every
possible steps to conserve the energy whenever possible. It has not imported any
technology.

) TECHNOLOGY ABSORPTION:

The Company has not incurred any Expenditure in Research and Development on
Technology Absorption.

) FOREIGN EXCHANGE EARNINGS AND OUTGO
There is no Foreign Exchange Earnings and Outgo during the Financial Year under review

DIRECTOR’S INFORMATION

In accordance with the provisions of Section 152 of the Companies Act, 2013 and in terms of the
Articles of Association of the Company:

Mr. Jimit Shah (DIN: 01580796) Director of the Company, retires by rotation at the forthcoming
Annual General Meeting and being eligible, offers himself for reappointment.

During the year under review Mr. Litesh Gada resigned as Independent Director of the Company
with effect from 30.06.2014 and Mr. Ritwik Sheth was appointed as an Independent Director in
place of Mr. Litesh Gada with effect from 30.06.2014.

Mr. Ritwik Shethresigned as Director of the Company with effect from 31.01.2015.

The Board placed on record its appreciation for the services rendered by Mr. Litesh Gada and Mr.
Ritwik Sheth during their tenure as Independent Directors of the Company.

DECLARATION BY INDEPENDENT DIRECTOR

The Company has received declaration from all the Independent Directors as required under
Section 149 (7) of the Companies Act, 2013 in respect of meeting the criteria of Independence
provided under section 149 (6) of the said Act.

SEPARATE MEETING OF INDEPENDENT DIRECTOR (Provide us the details)

Separate meeting of Independent Director was held on 27" March 2015 for the Financial year
2014-2015.

DIRECTORS RESPONSIBILITY STATEMENT

In terms of Section 134(5) of the Companies Act, 2013 read with the Companies (Accounts) Rules,
2014 amended from time to time, your Directors state that:

a) In preparation of the annual accounts for the year ended 31% March 2015, the applicable
accounting standards had been followed along with proper explanation relating to material
departure

b) The Directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company as at 31* March 2015 and of the profit and loss of the
Company for the year ended on that date.

c) The Directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the assets of
the Company and for detecting and preventing fraud and other irregularities.

d) The Directors had prepared the Annual Accounts on a going concern basis and
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16)

17)

18)

19)

20)

e) The Directors, in the case of a listed company, had laid down internal financial controls to be
followed by the Company and that such internal financial controls are adequate and were
operating effectively.

f) The Directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the
Board has carried out an Annual Performance evaluation of its own performance, the Directors
individually as well as the evaluation of the working of its various Committees.

A separate exercise was carried out to evaluate the performance of individual Directors including
the Chairman of the Board, who were evaluated on parameters such as level of engagement and
contribution, independence of judgment, safeguarding the interest of Company and its minority
shareholders etc. The performance evaluation of the Independent Directors was carried out by the
entire Board excluding the Directors being evaluated. The performance evaluation of the Chairman
and Non-Independent Directors was carried out by the Independent Directors at their separate
meeting.

BOARD MEETINGS(Provide us the details)

During the year under review, the Board Meetings held on 30-5-2014, 30-6-2014, 14-8-2014, 1-9-
2014, 14-11-2014, 1-1-2015, 31-1-2015, 2-3-2015,12-3-2015, 26-3-2015 for the Financial Year
2014-2015.

POLICIES ON DIRECTOR’S REMUNERATION AND APPOINTMENT

The Company’s policy on Director's Appointment and Remuneration including criteria for
determining qualifications, positive attributes, independence of a Director and other matters
provided under sub-section (3) of Section 178 of the Companies Act, 2013 annexed hereto as
Annexure 4 and forms a part of this report.

COMPOSITION OF BOARD AND COMMITTEES

A) BOARD

Name Of The Director Designation

Mr. Jimit R Shah Managing Director

Mr. Ramesh V Shah Chairman & Whole Time Director

Mrs. Sunita J Shah Director

Mr. Aakash N Parikh Independent Director

Dr. Anil B Ghagare Independent Director

Mr. Litesh Gada * Resigned as Independent Director w.e.f
30.06.2014

Mr. Ritwik Sheth * Appointed as Independent Director on
30.06.2014 and Resigned as a Director w.e.f.
31.01.2015

AUDITORS AND REPORTS

The matters related to Auditors and their Reports are as under:

1) Statutory Auditor and their Report:

At the Annual General Meeting held on 30" September 2014, M/s. A.R. Sodha & Company,
Chartered Accountants, were appointed as the Statutory Auditors of the Company to hold
office till the conclusion of 38" Annual General Meeting. In terms of the first proviso to
section 139 of the Companies Act, 2013, the appointment of the Auditors is to be placed for
ratification at every Annual General Meeting. Accordingly the appointment of M/s. A.R.
Sodha & Company, Chartered Accountants, as the Statutory Auditors of the Company is
placed for ratification by the Shareholders. In this regard, the Company has received a

11
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21)

22)

23)

24)

25)

Certificate from the Auditors to the effect that if they are appointed it would be in accordance
with the provision of Section 141 of the Companies Act, 2013.

The Report given by the Statutory Auditors for the Financial Statements for the year ended
31%" March 2015 read with explanatory notes thereon do not call for any explanation or
comments from the Board under Section 134 (3) of the Companies Act, 2013.

2) SECRETARIAL AUDITOR & THEIR REPORT

M/S R. N. Shah and Associates Practicing Company Secretary, was appointed to conduct
Secretarial Audit of the Company for the financial year 2014-2015 as required under Section
204 of the Companies Act, 2013 and the Rules there under. The Secretarial Audit report for
the financial year 2014-2015 forms part of Annual Report as “ANNEXURE 5” to the Board
Report. The said report does not contain any observation or qualification requiring
explanation or comments from the Board under Section 134 (3) of the Companies Act, 2013.

RISK MANAGEMENT

The Company has laid down the procedures to inform to the Board about the risk assessment and
minimization procedures and the Board has formulated Risk Management policy to ensure that the
Board, its Audit Committee and its Executive Management should collectively identify the risks
impacting the Company’s business and document their process risk identification and risk
minimization as a part of a Risk Management policy/strategy.

The common risks inter alia are: Regulations, Credit Risk, Foreign Exchange and Interest Risk,
Competition, Business Risk, Technology Obsolescence, Investments, Retention of Talent and
Expansion of Facilities, etc. Business Risk, inter—alia, further includes financial risk, political risk,
legal risk, etc. the Board reviews the risk trend, exposure and potential impact analysis and
prepares risk mitigation plans, if necessary. The Risk Management Policy, is included in this
Report as Annexure —6

RELATED PARTY TRANSACTIONS

During the year, the Company had not entered into any contract/arrangement/transactions with
Related Partiesunder the Companies Act 2013 . In accordance, with Accounting Standard 18, the
Related Party Transactions are disclosed under Note No. 2.18 of the Standalone Financial
Statements.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

The Company has an adequate Internal Control System commensurate with size and nature of its
business to safeguard all assets and to ensure their efficient productivity. The Company has
continued to keep focus on processes and controls. The Company has a suitable internal control
system for the business processes, operations, financial reporting, compliance with applicable laws
and regulations. Wherever deemed necessary, internal control systems are also reassessed and
corrective action is taken, if required.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an adequate Internal Control System commensurate with size and nature of its
business to safeguard all assets and to ensure their efficient productivity. The Company has
continued to keep focus on processes and controls. The Company has a suitable internal control
system for the business processes, operations, financial reporting, compliance with applicable laws
and regulations. Wherever deemed necessary, internal control systems are also reassessed and
corrective action is taken, if required.

VIGIL MECHANISM

In line with the best Corporate Governance practices, Company has put in place a system through
which the Directors and Employees may report concerns about unethical behavior, actual or
suspected fraud or violation of the Company’s Code of Conduct & Ethics without fear of reprisal.
The Directors and Employees may report to the Compliance Officer and have direct access to the
Chairman of the Audit Committee.
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26)

27)

28)

SEXUAL HARASSMENT POLICY

The Company has in place an Anti-Sexual Harassment Policy in line with the requirement of the
Sexual Harassment of Woman at workplace (Prevention, Prohibition and Redressal) Act, 2013

The following is summary of Sexual Harassment complaints received and disposed off during the
year:

a.) Number of Complaints received: NIL

b.) Number of Complaints disposed off: NIL

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS:

No Significant or Material orders have been passed by Securities Exchange Board of India, Stock
Exchanges, Tribunal or Courts, during the year under review.

CORPORATE SOCIAL RESPONSIBILITY

The Provisions of Section 135 read with Companies (Corporate Social Responsibility), 2014 is not
applicable to the Company

1. AUDIT COMMITTEE

i) BRIEF DESCRIPTION OF TERMS OF REFERENCE

Terms of Reference of the Audit Committee are as per Section 177 of the Companies
Act, 2013 that inter-alia, include overseeing financial reporting processes, reviewing
periodic financial results, Auditor’'s independence and performance, Audit process,
Financial Statements and adequacy of internal control systems with the Management
and adequacy of internal audit functions, discussions with the auditors about the scope
of audit including the observations of the Auditors and discussions with internal auditor
or any significant findings, approval of transactions with related-parties, scrutiny of inter-
corporate loans and investments, valuation of undertaking or assets evaluation of
internal financial controls and risk management systems and review the functioning of
the Whistle Blower Mechanism.

i) COMPOSITION, NAMES OF MEMBERS AND CHAIRPERSON

The Audit Committee, comprises of three Directors, of whom two are Independent,
Non-Executive Directors and One is Executive Director, all of them possess knowledge
of corporate finance, accounts and company law, The Chairman of the Committee is an
Independent Director. The Company Secretary acts as the Secretary to the Committee.
The composition of the Audit Committee is as follows:

AUDIT COMMITTEE

Mr. Aakash Parikh Chairman
Mr. Jimit Shah Member
Dr. Anil Ghagare Member

iiii MEETING AND ATTENDANCE DURING THE YEAR

During the Year ended March 31, 2015,.Meeting of the Audit Committee were held on
the following dates:

30-5-2014, 30-6-2014, 14-8-2014, 1-9-2014, 14-11-2014, 31-1-2015, 2-3-2015, 12-3-
2015, 26-3-2015.
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The Attendance of the Chairman and the members of Audit Committee at the meetings
held during the year under review was as under:

Name of the Director No. of Meetings Attended
1. | Mr. Aakash Parikh 9
2. | Mr. Jimit Shah 2
3. | Dr. Anil Ghagare 2

Mr. Litesh Gada

4. (Resigned w.e.f. 30.6.2014) 2

5 Mr. Ritwik Sheth 3
" | (Resigned w.e.f. 31.1.2015)

6. Mr. Ramesh Shah 7

(Ex-Committee Member)

2. NOMINATION AND REMUNERATION COMMITTEE

i)

ii)

iii)

BRIEF DESCRIPTION OF TERMS OF REFERENCE

To periodically approve the remuneration package of whole-time Directors and ensure
appropriate disclosure of the same, determining qualifications, positive attributes and
independence of a Director, formulation of criteria for evaluation of independent
Directors and the Board, divising a policy on Board diversity and recommend
appointment of Directors and appointment and removal in senior management.

COMPOSITION, NAMES OF MEMBERS AND CHAIRPERSON

The Nomination and Remuneration Committee Comprises 3 Non-executive
independent Directors, One Executive director and the Company Secretary acts as Ex-
officio Secretary of the Committee.

THE NAMES OF THE MEMBERS & CHAIRPERSON OF THE REMUNERATION
COMMITTEE ARE AS UNDER:

Name of the Director Designation
1. | Mr. Aakash Parikh Chairman
2. | Mr. Ramesh Shah Member
3. | Mrs. Sunita Shah Member
4. | Dr. Anil Ghagare Member

MEETING AND ATTENDANCE DURING THE YEAR

The Nomination and Remuneration Committee met on 30-6-2015 and 2-3-2015.The
Committee in its meeting held on 2nd March, 2015 to recommend to the Board a Policy
relating to remuneration for Directors, Key Managerial personnel & other employees.
Attendance of members at Committee Meeting was as Follows

Name of the Director No. of M?etlngs attended
during the year
1. | Mr. Aakash Parikh 2
2. | Mr. Ramesh Shah -
3. | Mrs. Sunita Shah -
4. | Dr. Anil Ghagare 2
Mr.Jimit Shah
5 (Ex-Committee Member 2
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iv)

REMUNERATION POLICY

Except Managing Director and Executive Director, the remaining directors do not
receive any remuneration, or sitting fees for attending any of the Board or Committee
Meetings

v)

DETAILS OF REMUNERATION

The details of Remuneration package, sitting fees paid etc.., to directors during the year
ended March 31, 2015, for information of members, are furnished here below:

(a) PAID TO NON-EXECUTIVE DIRECTORS:
Sr. Name of the Board Audit :gm:;:‘::t?oi
No. director Meeting Committee Meeting
1 Sunita Shah - - -
2 Aakash Parikh - - -
3 | Anil Ghagare - - -
(b) PAID TO EXECUTIVE DIRECTORS
Sr. . _
No Particulars Jimit Shah Ramesh Shah
(i) | REMUNERATION 15,00,000 Nil
-Salary - -
- Others - -
-Appointment valid upto - -
Stock Option Details
TOTAL 15,00,000 Nil

3. STAKEHOLDERS RELATONSHIP COMMITTEE

The “Stakeholder Relationship Committee” deals with approval of share transfer/Transmission,
issue of duplicate share certificates, Split and consideration requests, rematerialization of
shares and other matters relating to transfer and registration of shares.

COMPOSITION

The composition of the Stakeholders Relationship Committee is as under:

Name of the Director Designation
1. | Dr. Anil Ghagare Chairman
2. | Mr. Aakash Parikh Member
3. | Mrs. Sunita Shah Member

Mr. Avinash Agarwal. Company Secretary is the Compliance Officer.

15
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29)

30)

MEETINGS AND ATTENDANCE DURING THE YEAR

During the year 6 meetings were held on15-4-2014, 13-5-2014,19-5-2014,3-6-2014, 1-7-2014,
11-7-2014.

Details of attendance are as follows:

No. of Meetings attended

Name of the Director N
during the year

1. | Mr. Aakash Parikh 6

2. | Mrs. Sunita Shah 6

3. | Dr. Anil Ghagare 6
SCHEME OF AMALGAMATION

The Board of the Company had in its meeting dated 26th March 2015 approved the Scheme of
Amalgamation of Zodiac Ventures Limited with its subsidiary Zodiac Developers Private Limited
and their respective shareholders and creditors under Sections 391 to 394 of the Companies Act,
1956 read with Section 52 of the Companies Act, 2013 and Sections 100 to 103 and other
applicable provisions of the Companies Act, 1956. It is proposed to merge Zodiac Ventures Limited
(the “Transferor Company”) with Zodiac Developers Private Limited (the “Transferee Company”)
without winding up of the former for the purpose of better, efficient, and economical management
and control and for administrative convenience. The proposed amalgamation shall result in the
following benefits:

i) Direct access to public shareholders of a larger operating company;

ii) Enable cost saving and optimum utilization of valuable resources which will enhance the
management focus thereby leading to higher operational efficiency;

iii) Simplified corporate structure;
iv) Rationalisation of administrative and operative costs;
The company has filed (i) an application with the BSE in accordance with Clause 24(f) of the listing

agreement and (ii) an application with the SEBI, for approval of BSE and SEBI on the Scheme of
Amalgamation.

ACKNOWLEDGEMENT

The Directors take this opportunity to thank Company’s customers, shareholders, suppliers,
bankers, Central and State Government for their consistent support to the Company. The Board
also wishes to place on record their appreciation for the hard work, dedication and commitment of
the employees at all levels. The enthusiasm and unstinting efforts of the employees have enabled
the Company to grow in the competitive environment. The Board looks forward to their continued
support and understanding in the years to come.

On behalf of the Board of Directors
Sd/-

Ramesh Shah
Chairman

Place: Mumbai,
Date: 30™ May 2015
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ANNEXURE-1
FORM AOC-I
(pursuant to first proviso to sub-section (3) of Section 129 read with Rule 5 of Companies
(Accounts) Rules, 2014)

Statement containing salient features of the Financial statement of subsidiary companies

Name of the Subsidiary Zodiac Developers
Company Private Limited
Financials as on March 31, 2015
Reporting Currency Rupees
Exchange Rate -
Capital 12,24,00,000
Reserves 5,13,86,596
Total Assets 60,00,50,696
Total Liabilities 42,62,64,100
Investment Other than 0
Investment in Subsidiary

Turnover 28,383,679
Profit before Taxation 28,33,679
Provision for Tax 3,35,534
Profit after Tax 24,98,145
Proposed Dividend -
% of Holding 50.98%
Country India
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ANNEXURE-2

EXTRACT OF ANNUAL RETURN
As on financial year ended on 31%' March 2015
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

. REGISTRATION AND OTHER DETAILS:

CIN 1 | L45209MH1981PLC023923
Registration Date 1 | 19/02/1981
Name of the Company : | Zodiac Ventures Limited
Category / Sub-Category of the | : | Company Limited By Shares/Indian Non-Government
Company Company
Address of the Registered office | : | 404, DEV PLAZA, 68, S.V. ROAD, ANDHERI (WEST),
and contact details Mumbai, Maharashtra, 400058
Whether listed company . | Yes
Name, Address and Contact : | Sharex Dynamic (India) Pvt Ltd
details of Registrar and Transfer 17/B, Dena Bank Building,
Agent, if any: 2"Floor, Horniman Circle,
Fort, Mumbai 400 001.
Tel: 022 28515606/28515644

. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be

stated:-

Sl. No. Name and NIC Code of % to total
Description of the Product/ turnover of the
main products/ service company

services
1 Technical Consultancy in relation to | 71711 100.00%
Architectural and  Engineering
Activities

M. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. Name and address of CIN/ GLN Holding / % of Applicable
No the Company subsidiary / | shares section
associate held
1 Zodiac Developers Private [U45201MH1995PTC086758 | Subsidiary 50.98% | Section 2(87)
Limited
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| SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity):

i Category-wise Share Holding:
Category of No. of Shares held at the beginning of the year 1- No. of Shares held at the end of % Change during
Shareholders 4-2014 the year 31-3-2015 the year
% of % of
Demat Physical Total Total Demat Physical Total Total
Shares Shares
A. Promoters
(1) Indian
a)Individual/HUF 2,39,89,640 | 0 2,39,89,640 | 64.333 | 2,39,89,640 | 0 2,39,89,640 | 64.333 0%
b) Central Govt 0 0 0 0 0 0 0 0
c) State Govi(s) 0 0 0 0 0 0 0 0
d) Bodies Corp. 0 0 0 0 0 0 0 0
e) Banks / FI 0 0 0 0 0 0 0 0
f) Any other 0 0 0 0 0 0 0 0
Sub-total(A)(1): 2,39,89,640 | 0 2,39,89,640 | 64.333 | 2,39,89,640 | 0 2,39,89,640 | 64.333 0%
(2) Foreign
a) NRIs - Individuals 0 0 0 0 0 0 0 0
b) Other — Individuals 0 0 0 0 0 0 0 0
c) Bodies Corp. 0 0 0 0 0 0 0 0
d) Banks / FI 0 0 0 0 0 0 0 0
e) Any other 0 0 0 0 0 0 0 0
Sub-total (A)(2): 0 0 0 0 0 0 0 0
Total shareholding 2,39,89,640 | 0 2,39,89,640 | 64.333 | 2,39,89,640 | 0 2,39,89,640 | 64.333 | 0%
of Promoter (A) =
(A)(1)+(A)(2)
B. Public
Shareholding
(1) Institutions 0 0 0 0 0 0 0 0
a) Mutual Funds 0 0 0 0 0 0 0 0
b) Banks / FI 0 0 0 0 0 0 0 0
c) Central Govt 0 0 0 0 0 0 0 0
d) State Govt(s) 0 0 0 0 0 0 0 0
e) Venture Capital Funds 0 0 0 0 0 0 0 0
f) Insurance Companies 0 0 0 0 0 0 0 0
g) Flis 0 0 0 0 0 0 0 0
h)Foreign Venture Capital | 0 0 0 0 0 0 0 0
Funds
i) Others (specify) 0 0 0 0 0 0 0 0
Sub-total (B)(1): 0 0 0 0 0 0 0 0
(2)Non-Institutions
a) Bodies Corp.
i) Indian 1170 NIL 1170 0.003 42,11,081 0 42,11,081 11.293 359821%
i) Overseas 0 0 0 0 0 0 0 0 0%
b) Individuals
i) Individual shareholders 12,91,340 4,71,200 17,62,540 4.727 14,44,407 1,47,500 | 15,91,907 4.269 -9.68%
holding nominal share
capital upto Rs. 1 lakh
ii) Individual shareholders 1,10,06,650 | 5,30,000 1,15,36,650 | 30.938 | 69,19,592 1,70,000 | 70,89,592 19.012 -38.5%
holding nominal share
capital in excess of Rs 1
lakh
c) Others 0 0 0 0 4,07,780 0 4,07,780 1.094% 100%
(specify)
Sub-total(B)(2): 1,22,99,160 | 10,01,200 | 1,33,00,360 | 35.667 | 1,29,82,860 | 3,17,500 | 1,33,00,360 | 35.667 0%,
Total Public Shareholding 12,29,9160 10,01,200 | 1,33,00,360 | 35.667 | 1,29,82,860 | 3,17,500 | 1,33,00,360 | 35.667 0%
(B)=(B)(1)+(B)(2)
C. Shares held by 0 0 0 0 0 0 0 0 0%
Custodian for
GDRs & ADRs
Grand Total 3,62,88,800 | 10,01,200 | 3,72,90,000 | 100 3,69,72,500 | 3,17,500 | 3,72,90,000 | 100 0%
(A+B+C)

*Previous Year Figures have been recasted due to sub-division of one equity share of Rs.10 each into 10 equity shares of Rs.1
each on 4-8-2014
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SHAREHOLDING OF PROMOTERS:

Sl Shareholder’s Shareholding at the beginning of the year Share holding at the end of the
No. Name Year
No. of % of total % of Shares No. of % of total % of % change
Shares Shares Pledged/ Shares Shares Shares in share
held as on of the encumbered held as on of the Pledged / holding
1-4-2014 Company to total shares 31-3-2015 Company encumbere during
d to total the year
shares
1 Ramesh V Shah 1,25,92,320 33.78 0 1,25,92,320 33.78 0 -
2 Pushpa R Shah 52,50,000 14.07 0 52,50,000 14.07 0
3 Jimit R Shah 27,62,320 7.41 0 27,62,320 7.41 0
4 Sunita J Shah 17,50,000 4.69 0 17,50,000 4.69 0
5 Yesha R Shah 16,35,000 4.38 0 16,35,000 4.38 0
Total 2,39,89,640 64.333 0 2,39,89,640 64.333 0

*Previous Year Figures have been recasted due to sub-division of one equity share of Rs.10 each into 10 equity shares of Rs.1
each on 4-8-2014

CHANGE IN PROMOTERS’ SHAREHOLDING (PLEASE SPECIFY, IF THERE IS NO CHANGE):

Sl Shareholder's Name Cumulative Shareholding during the year
No.
No. of shares % of total shares of the No. of shares held as % of total shares
Held as on 1-4-2014 Company on 31-3-2015 of the Company

1 Ramesh V. Shah

At the beginning of the year 1,25,92,32 33.78% 12,569,232 33.78%

Sub-division of one equity 1,25,92,320 33.78%

share of Rs.10 each into 10

equity shares of Rs.1 each on

4-8-2014

At the End of the year -- - 1,25,92,320 33.78%
2 Pushpa R. Shah

At the beginning of the year 5,25,000 14.07% 5,25,000 14.07%

Sub-division of one equity 52,50,000 14.07%

share of Rs.10 each into 10

equity shares of Rs.1 each on

4-8-2014

At the end of the year -- - 52,50,000 14.07%
3 Jimit R. Shah

At the beginning of the year 2,76,232 7.41% 2,76,232 7.41%

Sub-division of one equity 27,62,320 7.41%

share of Rs.10 each into 10

equity shares of Rs.1 each on

4-8-2014

At the end of the Year -- - 27,62,320 7.41%
4 Sunita J. Shah

At the beginning of the Year 1,75,000 4.69% 1,75,000 4.69%

Sub-division of one equity 17,50,000 4.69%

share of Rs.10 each into 10

equity shares of Rs.1 each on

4-8-2014

At the end of the Year - -- 17,50,000 4.69%
5 Yesha R. Shah

At the beginning of the Year 1,63,500 4.38% 1,63,500 4.38%

Sub-division of one equity 16,35,000 4.38%

share of Rs.10 each into 10

equity shares of Rs.1 each on

4-8-2014

At the end of the Year - - 16,35,000 4.38%
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iv. =~ SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN DIRECTORS,
PROMOTERS AND HOLDERS OF GDRS AND ADRS):

Sl Shareholder's Name Cumulative Shareholding during
No. the year
For each of the Top 10 Shareholders No. of shares % of total No. of shares % of total
shares of the shares of
Company the Company

1 Anil Babubhai Mehta
At the beginning of the Year 1-4-2014 1,00,000 2.68% 1,00,000 2.68%
Sub-division of one equity share of
Rs.10 each into 10 equity shares of 10,00,000 2.68%
Rs.1 each on 4-8-2014
Sale of Equity Shares on:
(Decrease)
29-8-2014 -72,500 0.194% 9,27,500 2.49%
5-9-2014 -12,500 0.033% 9,15,000 2.45%
12-9-2014------ -13,636 0.069% 9,01,364 2.42%
19-9-2014 -1,23,403 0.33% 7,77,961 2.09%
30-9-2014 -3,56,505 0.96% 4,21,456 1.13%
3-10-2014 -41,500 0.11% 3,79,956 1.02%
10-10-2014 -1,36,530 0.37% 2,43,426 0.65%
17-10-2014 -66,100 0.18% 1,77,326 0.48%
24-10-2014 -42,450 0.11% 1.34.876 036%
31-10-2014 -40,500 0.11% 94,376 0.25%
07-11-2014 -11,500 0.03% 82,876 0.22%
14-11-2014 -3,000 0.008% 79.876 0.21%
21-11-2014 -65,510 0.17% 14,366 0.04%
28-11-2014 -14,366 0.04% 0 0%
At the End of the year 31-4-2015( or on NIL 0%
the date of separation, if separated
during the year)

2 Shreya Hari Muzat
At the beginning of the Year 75,000 2.01% 75,000 2.01%
Sub-division of one equity share of 7,50,000 2.01%
Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014
Sale of equity shares on
(Decrease)
30-9-14 -3,000 0.008% 7,47,000 2.00%
3-10-14 -300 0.0008% 7,46,700 2.00%
10-10-2014 -5,800 0.01% 7,40,900 1.99%
14-11-2014 -7,050 0.02% 7,33,850 1.97%
21-11-2014 -30,500 0.08% 7,03,350 1.89%
28-11-2014 -12,209 0.33% 6,91,141 1.85%
5-12-2014 -11,500 0.03% 6,79,641 1.82%
12-12-2014 -1,500 0.004% 6,78,141 1.82%
19-12-2014 -450 0.001% 6,77,691 1.82%
13-2-2015 -3,500 0.009% 6,74,191 1.81%
20-2-2015 -3,000 0.008% 6,71,191 1.80%
27-2-2015 -500 0.001% 6,70,691 1.80%
6-3-2015 -14,500 0.04% 6,56,191 1.76%
At the End of the Year 6,56,191 1.76%
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3 Pratik Bhachubhai Mujat
At the Beginning of the Year 75000 2.01% 75,000 2.01%
Sub-division of one equity share of 7,50,000 2.01%

Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014

Sale of Equity shares on

(Decrease)

30-9-2014 -3,000 0.008% 7,47,000 2.00%
3-10-2014 -300 0. 7,46,700 2.00%
10-10-2014 -5,800 0.01% 7,40,900 1.99%
14-11-2014 -10,550 0.028% 7,30,350 1.96%
21-11-2014 -20,500 0.05% 7,09,850 1.90%
28-11-2014 -12,000 0.032% 6,97,850 1.87%
5-12-2014 -7,500 0.02% 6,90,350 1.85%
12-12-2014 -1,500 0.004% 6,88,850 1.85%
13-3-2015 -13,000 0.03% 6,75,850 1.81%
At the end of the Year 6,75,850 1.81%

4 BHAGWANTI RAJMAL VANIGOTA

At the beginning of the Year 50,000 1.34% 50,000 1.34%
Sub-division of one equity share of 5,00,000 1.34%

Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014

Sale of Equity shares on

(Decrease)
21-11-2014 -22,500 0.060% 4,77,500 1.28%
28-11-2014 -46,500 0.12% 4,31,000 1.16%
5-12-2014 -1,06,000 0.28% 3,25,000 0.87%
12-12-2014 -31,000 0.08% 2,94,000 0.79%
19-12-2014 -7,000 0.018% 2,87,000 0.77%
31-12-2014 -42,000 0.11% 2,45,000 0.66%
2-1-2015 -6,000 0.016% 2,39,000 0.64%
9-1-2015 -11,560 0.031% 2,27,440 0.61%
16-1-2015 -30,750 0.08% 1,96,690 0.53%
23-1-2015 -18,500 0.049% 1,78,190 0.48%
30-1-2015 -16,000 0.043% 1,62,190 0.43%
6-2-2015 -29,500 0.079% 1,32,690 0.36%
13-2-2015 -24,900 0.066% 1,07,790 0.29%
27-2-2015 -22,500 0.060% 85,290 0.23%
6-3-2015 -16,900 0.045% 68,390 0.18%
20-3-2015 -12,500 0.033% 55,890 0.15%
27-3-2015 -14,120 0.038% 41,770 0.11%
At the End of the Year 41,770 0.11%
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Rajmal Hemraj Vanigota

At the beginning of the Year 50,000 1.34% 50,000 1.34%
Sub-division of one equity share of 5,00,000 1.34%
Rs.10 each into 10 equity shares of

Rs.1 each on 4-8-2014

Sale of Equity Shares on

(Decrease)

21-11-2014 -25,849 0.07% 4,74,151 1.27%
28-11-2014 -34,000 0.09% 4,40,151 1.18%
5-12-2014 -1,14,151 0.31% 3,26,000 0.87%
12-12-2014 -31,500 0.084% 2,94,500 0.79%
19-12-2014 -6,500 0.017% 2,88,000 0.77%
31-12-2014 -41,990 0.11% 2,46,010 0.66%
2-1-2015 -5,325 0.014% 2,40,685 0.65%
9-1-2015 -17,500 0.047% 2,23,185 0.60%
16-1-2015 -33,050 0.089% 1,90,135 0.51%
23-1-2015 -21,500 0.058% 1,68,635 0.45%
30-1-2015 -15,500 0.041% 1,53,135 0..41%
6-2-2015 -29,401 0.079% 1,23,734 0.33%
13-2-2015 -26,000 0.069% 97,734 0.26%
20-2-2015 -725 0.001% 97,009 0.26%
27-2-2015 -33,100 0.088% 63,909 0.17%
6-3-2015 -17,500 0.047% 46,409 0.12%
20-3-2015 -13,000 0.034% 33,409 0.09%
27-3-2015 -16,500 0.044% 16,909 0.05%
At the End of The Year 16,909 0.05%

Deepak Kaniji Arethia

At the beginning of the Year 47,000 1.26% 47,000 1.26%
Sub-division of one equity share of 4,70,000 1.26%
Rs.10 each into 10 equity shares of

Rs.1 each on 04-08-2014

Sale of Equity Shares on

(Decrease)

30-9-2014 -3,000 0.008% 4,67,000 1.25%
3-10-2014 -350 0.0009% 4,66,650 1.25%
10-10-2014 -5,800 0.015% 4,60,850 1.24%
14-11-2014 -16,500 0.044% 4,44,350 1.19%
21-11-2014 -17,500 0.046% 4,26,850 1.14%
28-11-2014 -4,500 0.012% 4,22,350 1.13%
5-12-2014 -9,500 0.025% 4,12,850 1.11%
12-12-2014 -3,778 0.010% 4,09,072 1.10%
19-12-2014 -2,500 0.006% 4,06,572 1.09%
At the end of the Year 4,06,572 1.09%
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7 Khimji Dharmshi Patel
At the beginning of the Year 47,000 1.26% 47,000 1.26%
Sub-division of one equity share of 4,70,000 1.26%
Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014
Sale of Equity Shares on
(Decrease)
30-9-2014 2,900 0.007% 4,67,100 1.25%
3-10-2014 300 0.0008% 4,66,800 1.25%
10-10-2014 4,900 0.013% 4,61,900 1.24%
At the end of the Year 4,61,900 1.24%
8 Bachubhai D. Arethiya
At the beginning of the Year 47,000 1.26% 47,000 1.26%
Sub-division of one equity share of 4,70,000 1.26%
Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014
Sale of Equity Shares on
(Decrease)
21-11-2014 -11,500 0.03% 4,58,500 1.23%
28-11-2014 -4,500 0.012% 4,54,000 1.22%
05-12-2014 -18,962 0.05% 4,35,038 1.17%
12-12-2014 -39,000 0.10% 3,96,038 1.06%
19-12-2014 -28,096 0.078% 3,67,942 0.99%
31-12-2014 -1,000 0.003% 3,66,942 0.98%
At the end of the Year 3,66,942 0.98%
9 Jitendra Bhimshi Shah
At the beginning of the Year 45,000 1.21% 45,000 1.21%
Sub-division of one equity share of 4,50,000 1.21%
Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014
Sale of Equity Shares on
(Decrease)
12-12-2014 -31,000 0.05% 4,19,000 1.12%
19-12-2014 -3,500 0.009% 4,15,500 1.11%
31-12-2014 -1,500 0.004% 4,14,000 1.11%
9-1-2015 -5,500 0.015% 4,08,500 1.10%
16-1-2015 -1,000 0.003% 4,07,500 1.09%
At the end of the Year 4,07,500 1.09%
10 Ishwarlal Ratilal Thakkar
At the beginning of the Year 37,500 1.006% 37,500 1.006%
Sub-division of one equity share of 3,75,000 1.006%
Rs.10 each into 10 equity shares of
Rs.1 each on 4-8-2014
Sale of Equity Shares on
(Decrease)
30-9-2014 3,000 0.008% 3,72,000 1.00%
3-10-2014 300 0.001% 3,71,700 1.00%
10-10-2014 4,900 0.013% 3,66,800 0.98%
14-11-2014 6,300 0.017% 3,60,500 0.97%
21-11-2014 13,500 0.036% 3,47,000 0.93%
28-11-2014 3,500 0.009% 3,43,500 0.92%
5-12-2014 8,000 0.02% 3,35,500 0.89%
At the end of the Year 3,35,500 0.89%
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V. SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
Sl. Name of Director and/or Key Cumulative Shareholding
No. Managerial Personnel during the year
For each of the Directors and KMP No. of % of total No. of % of total
shares shares of shares shares of
the the
Company Company
1 Ramesh V. Shah (Whole Time
Director)
At the beginning of the year 1-4-2014 1,25,92,320 | 33.78% 12,59,232 33.78%
At the End of the year 31-3-2015 1,25,92,320 | 33.78%
2 Jimit R. Shah (Managing Director)
At the beginning of the year 1-4-2014 2,76,232 7.41% 2,76,232 7.41%
At the End of the year 31-3-2015 27,62,320 7.41%
3 Sunita J. Shah (Director)
At the beginning of the year 1-4-2014 1,75,000 4.69% 1,75,000 4.69%
At the End of the year 31-3-2015 17,50,000 4.69%
4 Akash Nayan Parikh (Independent
Director)
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year31-3-2015 0 0
5 Ritwik Sheth (Independent Director)
Ceased to be so on 31/01/2015
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
6 Litesh Gada (Independent Director)
Ceased to be so on 30/06/2014
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
7 Anil Ghagare (Independent Director)
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
8 Ravi Vaishnav (Company Secretary)
Ceased to be so on 31/01/2015
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
9 Vipul Khona (Chief Financial officer)
Appointed on 02/03/2015
At the beginning of the year 1-4-2014 70 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
10 | Avinash Agarwal (Company
Secretary) Appointed on 02/03/2015
At the beginning of the year 1-4-2014 0 0 0 0
No movement during the year - - - -
At the end of the year 31-3-2015 0 0
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Il INDEBTEDNESS:

Indebtedness of the Company including interest outstanding/accrued but not due for payment.

Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the beginning of
the financial year
i) Principal Amount Nil 24,76,726 Nil 24,76,726
i) Interest due but not paid Nil Nil Nil Nil
iii) Interest accrued but not due Nil Nil Nil Nil
Total (i-+ii-+iii) Nil 24,76,726 Nil 24,76,726
Change in Indebtedness during
the financial year
Addition Nil | 5,58,43,307 Nil 5,58,43,307
Reduction Nil | 2,52,00,000 Nil 2,52,00,000
Net Change Nil | 3,06,43,307 Nil 3,06,43,307
Indebtedness at the end of the
financial year
Principal Amount Nil | 3,31,20,033 Nil 3,31,20,033
i) Interest due but not paid Nil Nil Nil Nil
iii) Interest accrued but not due Nil Nil Nil Nil
Total (i-+ii-+iii) Nil | 3,31,20,033 Nil 3,31,20,033
] REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
Sl Particulars of Name of MD/ WTD/ Manager Total
No. Remuneration Amount
MD WTD _ _
Jimit Shah Ramesh
Shah
1 Gross salary
(@) Salary as per 15,00,000 Nil 1500000
provisions contained in
section 17(1) of the
Income-tax Act,
1961
(b) Value of perquisites u/s Nil Nil Nil
17(2) Income-tax Act, 1961
(c) Profits in lieu of salary Nil Nil Nil
under section 17(3)
Income-tax Act, 1961
2 Stock Option Nil Nil Nil
3 Sweat Equity Nil Nil Nil
4 Commission
- as % of profit Nil Nil Nil
- others, specify Nil Nil Nil
5 Others, please specify Nil Nil Nil
Total (A) 15,00,000 Nil 15,00,000
Ceiling as per the Act 30,00,000 0 0
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B. REMUNERATION TO OTHER DIRECTORS:

Sl. Particulars of Remuneration Name of Directors Total
No. Amount

1. Independent Directors Akash  Nayan | Litesh Gada | Ritwik Anil

Parikh Sheth Ghagare

Fee for attending board / Nil Nil Nil Nil

committee meetings

Commission Nil Nil Nil Nil

Others, please specify Nil Nil Nil Nil

Total (1) Nil Nil Nil Nil

2. Other Non-Executive Sunita J. Shah
Directors

Fee for attending board / Nil
committee meetings

Commission Nil
Others, please specify Nil
Total (2) Nil
Total (B)=(1+2) Nil
Total Managerial Nil
Remuneration

Overall Ceiling as per the
Act

Nil

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Sl. Particulars of Remuneration Key Managerial Personnel
No.
CEO Company Former CFO Total
Secretary Company
Secretary Vipul
Avinash Khona
Agarwal Ravi
Vaishnav
Appointed
on: Appointed
02" March, | from 30"
2015 June 2014 to
31t January
2015.
1 Gross salary
(a) Salary as per provisions 55,000 1,561,250 | 15,283,929 | 15,78,929
contained in section 17(1)
of the Income-tax Act, 1961
(b) Value of perquisites u/s Nil NIL Nil Nil
17(2) Income-tax Act, 1961
(c) Profits in lieu of salary Nil NIL Nil Nil
under section 17(3) Income
tax Act, 1961
2 Stock Option Nil Nil Nil Nil
3 Sweat Equity Nil Nil Nil Nil
4 Commission
- as % of profit Nil Nil Nil Nil
- others, specify Nil Nil Nil Nil
5 Others, please
specify
--bonus Nil 7,497 Nil Nil
Total 55,000 1,568,747 | 15,23,929 | 15,78,929
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v PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
Type Section of Brief Details of Authority Appeal made,
the Description Penalty / [RD /NCLT/ if any
Companies Punishment/ COURT] (give Details)
Act Compounding
fees imposed
A. COMPANY
Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A
B. DIRECTORS
Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A
C. OTHER OFFICERS IN DEFAULT
Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A
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ANNEX

URE-3

DESCLOSURE UNDER SECTION 197 (12) OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1)
OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)

RULES, 2014 ARE GIVEN BELOW:

1 The ratio of the remuneration of each | Mr. Jimit Shah
Director to the median Remuneration of
the employees of the company for the | 14.93:1
financial year;

2 the percentage increase in remuneration of | NIL
each Director, Chief Financial Officer,

Chief ~ Executive  Officer, Company
Secretary or Manager, if any, in the
financial year;

3 the percentage increase in the median 12.95%
remuneration of Employees in the
financial; year

4 the number of Permanent Employees on 14
the rolls of the Company;

5 the explanation on the relationship | Not Applicable as no remuneration was given to Directors in the Previous Year 2013-14
between average increase in remuneration
and Company performance;

6 comparison of the remuneration of the Key Not Applicable
Managerial ~ Personnel  against the | As there was no Key Managerial Personnel appointed in the Previous Year 2013-14
performance of the Company;

7 variations in the market capitalization of Particulars As at 31/03/2015 As at 31/03/2014 % change
the Company, price earnings ratio as at the Market Capitalisation (Rs{ 305,77,80,000 1024356300 198.51
closing date of the current financial year Lakhs)
and previous financial year and Price Earnings Ratio 630.77 2289.17 72.45%

Times Times

8 Percentage increase or decrease in the | | Particulars | As at 31.3.2015 | As at 22-8-1981 | % change
market quotations of the shares of the | [ Market Price (BSE) | 82.00 [ 1 | 81.00
Company in comparison to the rate at | *adjusted for Stock split from Rs.10/- to Re.1- each
which the Company came out with the last
Public offer

9 average percentile increase already made NIL
in the Salaries of Employees other than the
Managerial Personnel in the last financial
year and its comparison with the percentile
increase in the managerial remuneration
and justification thereof and point out if
there are any exceptional circumstances
for increase in the  managerial
remuneration;

10 comparison of the each remuneration of Name of the Mr. Jimit Shah Mr. Ramesh | Mr. Vipul Khona | Mr. Avinash
the Key Managerial Personnel against the person (Managing Shah Chief Financial Agarwal
performance of the Company; Director) (Chairman Officer Appointed w.e.f

Appointed w.e.f 1- and Managing 2-3-2015
10-2014 Director
Remuneration in | 15.00 - 15.23 0.55
FY 2014-15 (Rs.
In lakhs)
Revenue (Rs. in | 200.16 200.16 200.16 200.16
lakhs)
Remuneration as | 7.49% 0.00% 7.61% 0.27%
% of Revenue
Profit after Tax | 47.05 47.05 47.05 47.05
(Rs. In Lakhs)
Remuneration as | 31.88% 0.00% 32.37% 0.01%
% of PAT

11 The key parameters for any variable | The employees are paid variable components only after ascertaining their individual performance
component of remuneration availed by the rating for the year in addition to their jobs fundamentals. It is hereby affirmed that the remuneration
Directors; aid during the year is as per remuneration policy of the Company.

12 The ratio of the remuneration of the Name of the [ Remuneration Name of | Remuneration of | Ratio
highest paid Directors to that of the Highest Paid | of the Highest | employees employees who are
employees who are not directors but Director Paid Directors | who are not | not directors but
receive remuneration in excess of the directors but | receive
highest paid director during the year; and receive remuneration in

remuneration excess of the
in excess of | highest paid
the  highest | director
paid director
N.A N.A N.A N.A N.A
N.A N.A N.A N.A N.A
13 Affirmation that the remuneration is as per | The Company affirms remuneration is as per the remuneration policy of the Company.

the remuneration policy of the Company.
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ANNEXURE-4
ZODIAC VENTURES LIMITED

NOMINATION AND REMUNERATION POLICY

INTRODUCTION

Considering that human resources are invaluable assets of a company, to pay equitable remuneration to
all Directors, key managerial personnel and employees of the company, to harmonize the aspirations of
human resources consistent with the goals of the company and in terms of the provisions of the
Companies Act, 2013 this policy on nomination and remuneration of Directors, Key Managerial Personnel
(KMP) and Senior Management has been formulated by the Nomination and
Remuneration/Compensation Committee (“NRC”) and approved by the Board of Directors of the Company
in their meeting held on 2" March 2015.

The Nomination and Remuneration/Compensation Committee and this Policy shall be in compliance with
Section 178 of the Companies Act, 2013 read along with the applicable rules thereto.

The objective of this policy is to lay down a framework in relation to remuneration of directors, KMP, senior
management personnel and other employees.

The Key Objectives of the Committee would be:

1.1.  To guide the Board in relation to appointment and removal of Directors, Key Managerial Personnel
and Senior Management.

1.2. Formulate the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the Board a policy relating to the remuneration of Directors, key
managerial personnel and other employees.

1.3.  Formulation of criteria for evaluation of Independent Director and the Board.

1.4. To recommend to the Board on Remuneration payable to the Directors, Key Managerial Personnel
and Senior Management.

1.5. To provide to Key Managerial Personnel and Senior Management reward linked directly to their
effort, performance, dedication and achievement relating to the Company’s operations.

1.6. To retain, motivate and promote talent and to ensure long term sustainability of talented managerial
persons and create competitive advantage.

1.7.  To develop a succession plan for the Board and to regularly review the plan.
1.8. To assist the Board in fulfilling responsibilities.

This Policy is applicable to Directors (Executive and Non Executive), Key Managerial Personnel and
Senior Management Personnel

DEFINITIONS
“Board” means Board of Directors of the Company.
“Directors” mean Directors of the Company.

“Key Managerial Personnel” means Managing Director, or Chief Executive Officer or Manager and in
their absence, a Whole-time Director; Chief Financial Officer, Company Secretary and such other officer
as may be prescribed.

“Senior Management” means Senior Management means the personnel of the company who are
members of its core management team excluding Board of Directors comprising all members of
management one level below the executive directors, including the functional heads.

Unless the context otherwise requires, words and expressions used in this policy and not defined herein
but defined in the Companies Act, 2013 as may be amended from time to time shall have the meaning
respectively assigned to them therein.
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POLICY FOR APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR MANAGEMENT

1.

Appointment Criteria and Qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior Management level
and recommend to the Board his / her appointment.

b) A person should possess adequate qualification, expertise and experience for the position
he / she is considered for appointment. The Committee has discretion to decide whether
qualification, expertise and experience possessed by a person is sufficient / satisfactory for
the concerned position.

c) The Company shall not appoint or continue the employment of any person as Whole-time
Director who has attained the age of seventy years. Provided that the term of the person
holding this position may be extended beyond the age of seventy years with the approval of
shareholders by passing a special resolution based on the explanatory statement annexed
to the notice for such motion indicating the justification for extension of appointment beyond
seventy years.

Term / Tenure
a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman, Managing
Director or Executive Director for a term not exceeding five years at a time. No re-
appointment shall be made earlier than one year before the expiry of term.

b) Independent Director:

- An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will be eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board's report.

- No Independent Director shall hold office for more than two consecutive terms of upto
maximum of 5 years each, but such Independent Director shall be eligible for appointment
after expiry of three years of ceasing to become an Independent Director. Provided that an
Independent Director shall not, during the said period of three years, be appointed in or be
associated with the Company in any other capacity, either directly or indirectly.

- At the time of appointment of Independent Director it should be ensured that number of
Boards on which such Independent Director serves is restricted to seven listed companies
as an Independent Director and three listed companies as an Independent Director in case
such person is serving as a Whole-time Director of a listed company or such other number
as may be prescribed under the Act.

Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and Senior
Management Personnel at regular interval (yearly).

Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act,
rules and regulations there under, the Committee may recommend, to the Board with reasons
recorded in writing, removal of a Director, KMP or Senior Management Personnel subject to the
provisions and compliance of the said Act, rules and regulations.

Retirement

The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions
of the Act and the prevailing policy of the Company. The Board will have the discretion to retain the
Director, KMP, Senior Management Personnel in the same position/ remuneration or otherwise
even after attaining the retirement age, for the benefit of the Company.

POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT PERSONNEL

1.

Remuneration to Managing Director / Executive / Non Executive / Independent Director /
KMP / Senior Management Personnel :

The Remuneration/ Compensation/ Commission etc. to be paid to Director / Managing Director etc.
shall be governed as per provisions of the Companies Act, 2013 and rules made there under or
any other enactment for the time being in force. The Non-Executive Independent Director may
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receive remuneration / compensation / commission as per the provisions of Companies Act, 2013.
The amount of sitting fees shall be subject to ceiling/ limits as provided under Companies Act, 2013
and rules made there under or any other enactment for the time being in force.

DUTIES IN RELATION TO NOMINATION MATTERS
The duties of the Committee in relation to nomination matters include:

[ Ensuring that there is an appropriate induction in place for new Directors and members of Senior
Management and reviewing its effectiveness;

[ Ensuring that on appointment to the Board, Independent Directors receive a formal letter of
appointment in accordance with the Guidelines provided under the Act;

[ ldentifying and recommending Directors who are to be put forward for retirement by rotation

[0 Due to reasons for any disqualification mentioned in the Companies Act, 2013, rules made
thereunder or under any other applicable Act, rules and regulations or any other reasonable ground,
the Committee may recommend to the Board for removal of a Director, KMP, or Senior Management
Personnel subject to provisions and compliance of the said Act, rules and regulations.

DUTIES IN RELATION TO REMUNERATION MATTERS
The duties of the Committee in relation to remuneration matters include:

1 Considering and determining the Remuneration Policy, based on the performance and also bearing in
mind that the remuneration is reasonable and sufficient to attract retain and motivate members of the
Board and such other factors as the Committee shall deem appropriate all elements of the
remuneration of the members of the Board.

[ Approving the remuneration of the Senior Management including key managerial personnel of the
Company maintaining a balance between fixed and incentive pay reflecting short and long term
performance objectives appropriate to the working of the Company.

REVIEW AND AMENDMENT
i The NRC or the Board may review the Policy as and when it deems necessary.

ii. The NRC may issue the guidelines, procedures, formats, reporting mechanism and manual in
supplement and better implementation to this Policy, if it thinks necessary.

iii. This Policy may be amended or substituted by the NRC or by the Board as and when required and
also by the Compliance Officer where there is any statutory changes necessitating the change in
the policy.
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ANNEXURE-5

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2015
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment
and Remuneration Personnel) Rules, 2014]

To,

The Members,

ZODIAC VENTURES LIMITED
404, Dev Plaza, 68, S.V. Road,
Andheri (West), Mumbai — 400058.

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Zodiac Ventures Limited (hereinafter called the company).
Secretarial Audit was conducted in a manner that provided me/us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my/our verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial audit, We hereby report that in our
opinion, the company has, during the audit period covering the financial year ended on 31 March, 2015
complied with the statutory provisions listed hereunder and also that the Company has proper Board-
processes and compliance mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31% March, 2015 according to the provisions
of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
ii)  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
i)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
iv)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’):-
(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992;

Following Regulations and/or Guidelines are not applicable to the Company for Financial
year ended 31°' March, 2015:

. The Securities and Exchange Board of India (issue of Capital and Disclosure Requirements)
Regulations, 2009;

. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999:

. The Securities and Exchange Board of India (Issue and Listing of Debt Securities)

Regulations, 2008;
. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

and
. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998.
. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer

Agents) Regulations, 1993 regarding the Companies Act and dealing with client;
(v)  The Listing Agreements entered into by the Company with Bombay Stock Exchange Limited.
(vi)  The Labour laws applicable to the Company viz.:-:
a The Payment of Wages Act, 1936 and rules made thereunder;

b The Payment of Gratuity Act, 1972 and rules made thereunder;

o O

The Child Labour Prohibition and Regulation Act, 1986

The Sexual Harassment of Women at Workplace (Prevention, prohibition and Redressal)
Act, 2013;

)
)
) The Maternity Benefit Act, 1961 and rules made thereunder;
)
e)
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f) The Employees’ Compensation Act, 1923 (earlier known as Workmen’s Compensation Act,
1923) and rules made thereunder;

Q) Equal Remuneration Act, 1976 and rules made thereunder;

(vii)  Other Laws such as:-
a) Maharashtra Shops & Establishments Act, 1948

The provisions of Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings — The same are not applicable to the Company as there is no Foreign Direct
Investment, Overseas Direct Investment and External Commercial Borrowings.

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors,
Non-Executive Directors and Independent Directors. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the provisions
of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at
the meeting.

Majority decision is carried through while the dissenting members’ views are captured and recorded as
part of the minutes.

We further report that there are adequate systems and processes in the company commensurate with
the size and operations of the company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

We further report that there are adequate systems and processes in the company commensurate with
the size and operations of the company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

We further report that during the audit period, except for the Stock Split and Approval by the Board of
Directors have approved Scheme of Merger of the Company with Zodiac Developers Private Limited (its
subsidiary Company) on 26" March, 2015, the Company has not taken any other actions and no other
events occurred having a major bearing on the Company’s affairs in pursuance to the above referred
laws, rules, regulations, guidelines, standards, etc. referred to above except as stated in this para.

For R. N. SHAH & ASSOCIATES
COMPANY SECRETARIES

PLACE: Mumbai (RAJNIKANT N. SHAH)
DATED: 30" May, 2015 Proprietor
C. P. No. 700

This report is to be read with our letter of even date which is annexed as Annexure A and forms an
integral part of this report.
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To,

The Members,

ZODIAC VENTURES LIMITED
404, Dev Plaza, 68, S.V. Road,
Andheri (West), Mumbai — 400058.

Our report of even date is to be read along with this letter.

1.

Maintenance of Secretarial record is the responsibility of the management of the Company. Our
Responsibility is to express an opinion on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. We believe that
the processes and practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the company.

Where ever required, we have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was limited to the verification of
procedures on test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the
Company.

For R. N. SHAH & ASSOCIATES
COMPANY SECRETARIES

PLACE: Mumbai (RAJNIKANT N. SHAH)
DATED: 30" May, 2015 Proprietor
C. P. No. 700
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ANNEXURE-6
RISK MANAGEMENT POLICY

At Zodiac Ventures Limited, we believe that an effective Risk management process is the key to sustained
operations thereby protecting Shareholder value, improving governance processes, achieving strategic
objectives and being well prepared for adverse situations or unplanned circumstances, if they were to
occur in the lifecycle of the business activities.

This Policy has been approved by the Board of Directors of the Company at their meeting held on 02™
March 2015

Zodiac Ventures Limited shall ensure implementation of effective Enterprise Risk Management by:

1 Putting in place Risk Management Frameworks and Processes.

2. Identifying risks and promoting a pro-active approach to treating such risks.
Allocating adequate resources to mitigate and manage risks and minimise their adverse impact on
outcomes.

4. Optimising risk situations to manage adverse exposure and bring them in line with acceptable Risk
Appetite of the company.

5. Striving towards strengthening the Risk Management System through continuous learning and
improvement.

6. Providing clear and strong basis for informed decision making at all levels of the organisation on an

ongoing basis, having duly evaluated like risks and their mitigation plan being controllable and
within risk appetite.

7. Delineating Business Continuity Processes and Disaster Management Plans, for unforeseen
exigencies and keeping the organisation constituents, prepared to appropriately and adequately
deal with such circumstances, under eventuality of such happenings.

8. Ensure adherence to all relevant laws, rules & regulations

Communicating this policy to the required stakeholders through suitable means and periodically
reviewing its relevance in a continuously changing business environment.

The Company recognizes that risk is an integral and unavoidable component of business and is
committed to managing the risk in a proactive and effective manner.

Risk Management Frameworks and Processes.

<> Risk Mitigation Strategy
The Company believes that the Risk cannot be eliminated. However, it can be
a. Assigned to another party, who is willing to take risk, say by buying an insurance policy.
b. Reduced, by having good internal controls;

c. In today’s challenging and competitive environment, strategies for mitigating inherent risks in
accomplishing the growth plans of the Company are imperative.

d. The common risks are Regulations, competition, Business risk, Technology obsolescence,
Investments, retention of talent and expansion of facilities.

Business risk includes financial risk, political risk, legal risk, etc. The management would identify and
evaluate these risks to see which may have critical impact on the Company and which may not have
significant impact to deserve further attention.

As a matter of policy, these risks are assessed and steps as appropriate are taken to mitigate the same.

< Risk Management Framework:
(1) Risk Assessment;
(2) Risk Management;
(3) Risk Monitoring
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RISK ASSESSMENT

Risk Assessment consists of a detailed study of threats and vulnerability and resultant exposure to
various risks. The key risks are identified and plans for managing the same are laid out.

RISK MANAGEMENT AND RISK MONITORING

In the management of Risk the probability of risk assumption is estimated with available data and
information and appropriate risk treatments worked out in the following areas:

Economic Environment and Market conditions;
Political Environment;

Revenue Concentration;

Inflation and Cost Structure;

Technological Obsolescence;

Financial Reporting Risks;

Legal Risk;

Compliance with Local Laws;

Project Management;

Environmental Risk Management;

Human Resource Management.

Risk Mitigation Measures Adopted by the Company:

The Company has adopted the following measures to mitigate the risk arising out of Business
Operation, Liquidity, Credit, Industry, Human Resource, Disaster, System, Legal, etc.

v
v

The Company functions under a well-defined organization structure.

Flow of information is well defined to avoid any conflict or communication gap between two
or more Departments or Functions.

Second level positions are created in each Department to continue the work without any
interruption in case of non-availability of functional heads.

Effective steps are being taken on a continuing basis taking various changing scenarios in
the market.

Systems put in place for assessment of creditworthiness of contractors/sub-contractors/
dealers/vendors/customers.

Required materials are procured from different sources at competitive prices.
Alternative sources are developed for uninterrupted supply of required materials.

Company has proper recruitment policy for recruitment of personnel at various levels in the
organization.

Proper appraisal system for revision of compensation on a periodical basis has been
evolved and followed regularly.

Employees are trained at regular intervals to upgrade their skills.
Labour problems are obviated by negotiations and conciliation.

Employees are encouraged to make suggestions and discuss any problems with their
Superiors.

The properties of the company are insured against natural risks, like fire, flood, earthquakes,
etc. with periodical review of adequacy, rates and risks covered under professional advice.

Password protection is provided at different levels to ensure data integrity.

The Company ensures “Data Security”, by having access control/ restrictions.
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v The Legal department vets all legal and contractual documents with legal advice from Legal
retainers for different branches of legislation.

v Contracts are finalized as per the advice from legal professionals and Advocates. .

v Timely payment of insurance and full coverage of properties of the Company under
insurance.

v Internal control systems for proper control on the operations of the Company and to detect
any frauds.

Role of Managing Director and Accountabilities

The Managing Director has responsibility for identifying, assessing, monitoring and managing risks.
The Managing Director is also responsible for identifying any material changes to the Company's
risk profile and ensuring, with approval of the Board, the risk profile of the Company is updated to
reflect any material change.

The Managing Director is required to report to the Board as to the effectiveness of the Company's
management of its material business risks on a regular basis.

Continuous Improvement

The Company's risk management system is always evolving. It is an ongoing process and it is
recognised that the level and extent of the risk management system will evolve commensurate with
the development and growth of the Company's activities. The risk management system is a "living"
system and the documentation that supports it will be regularly reviewed and updated in order to
keep current with Company circumstances.

Disclaimer Clause

The Management cautions readers that the risks outlined above are not exhaustive and are for
information purposes only. Management is not an expert in assessment of risk factors, risk
mitigation measures and management's perception of risks. Readers are therefore requested to
exercise their own judgment in assessing various risks associated with the Company.
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To,
The Members,
Zodiac Ventures Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Zodiac Ventures Limited ("the
Company"), which comprise the Balance Sheet as at 31st March,2015, the Statement of Profit and Loss,
the Cash Flow Statement for the year then ended, and a summary of the significant accounting policies
and other explanatory information

Management's Responsibility for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 ("the Act") with respect to the preparation of these standalone financial statements
that give a true and fair view of the financial position, financial performance and cash flows of the
company in accordance with the accounting principles generally accepted in India, including the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error

Auditor's Responsibility
Our responsibility is to express an opinion on these standalone financial statement based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and the
matters which are required to be included in the audit report under the provisions of the Act and the Rules
made there under.

We conducted our audit in accordance with the Standards on Auditing specified under Section143(10) of
the Act. Those Standards are require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures
in the financial statements. The procedures selected depend on the auditor’'s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal financial control relevant to the
Company's preparation of the financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances but not for the purpose of expressing an opinion on
whether the company has in place an adequate internal financial control system over financial reporting
and the operating effectiveness of such controls. An audit also includes evaluating the appropriateness of
the accounting policies used and the reasonableness of the accounting estimates made by the Company's
Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally accepted in
India, of the state of affairs of the company as at 31st March, 2015, and its profit/loss and its cash flows
for the year ended on that date.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2015, issued by the Central Government of India
in terms of sub- section( 11) of the section 143 of the Companies Act. 2013, we give in the Annexure
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.
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As required by Section i43 (3) of the Act, we report that:

We have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit.

In our opinion, proper books of account as required by law have been kept by the Company so far as
it appears from our examination of those books

In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

On the basis of the written representations received from the directors as on 31%' March 2015 taken
on record by the Board of Directors, none of the directors is disqualified as on 31%' March 2015 from
being appointed as a director in terms of Section 164(2) of the Act.

With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of
the Companies(Audit and Auditors) Rules 2014, in our opinion and to the best of our information and
according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in its
financial statements. Refer note 2.19 to the financial statements.

ii. According to information and explanation given to us, the company has not entered into any
long-term contracts including derivative contracts.

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

For A. R. Sodha & Co.
Chartered Accountants
FRN 110324W

Dipesh Sanghoi
Partner
M No.124295

Place: Mumbai
Date: 30" May 2015
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ANNEXURE TO AUDITORS REPORT

On the basis of such checks as we considered appropriate and in terms of information and Explanations

given to us, we state that:

1.

According to information and explanations given to us by the management and records furnished
before us, the Company is not having any Fixed Assets. Accordingly Clause 3(ii) (a) and (b) of the
Companies (Auditor's Report) Order, 2015 is not applicable.

According to information and explanation given to us by the management and records furnished
before us, the company is not having any Inventory. Accordingly clause 3 (ii)(a), (b), and (c) of the
Companies( Auditor’'s Report) Order, 2015 is not applicable.

a. According to the information and explanation given to us and on the basis of records furnished
before us, company has not granted unsecured loans during the year to any parties covered in
the register maintained under section 189 of the Companies Act, 2013. However, it had
granted unsecured loan to its subsidiary in the previous financial year.

b. According to information and explanation furnished to us, the receipt. of the principal amount
and interest are also regular.

c. According to information and explanation given to us, since the loans are repayable on
demand, we cannot comment with respect to the overdue amount.

In our opinion, there is an adequate internal control system commensurate with the size of the
company and the nature of its business, for the purchase of inventory and for the sale of services.
Neither we have come across nor we have been informed of any continuing failure to correct the

major weakness in the internal control.

The company has not accepted deposits form the public within the meaning of sections 73 to 76 or
any other relevant provisions of the Companies Act and the rules framed there Under. Accordingly
Clause 3(v) of Companies (Auditor's Report) Order, 2015 is not applicable.

According to the information and explanations given to us, the Central Government has not
prescribed maintenance of cost records under sub-section (1) of section 148 of the Companies Act,
2013 in respect of products dealt with by the company.

a. According to the information and explanations given to us and records examined by us, the
Company has generally delayed in depositing of undisputed statutory dues with respect to
Income Tax, Tax Deducted at Source, Dividend Distribution Tax and Service tax. However,
there are no outstanding statutory dues as at the last day of the financial year for a period of
more than six months from the date they became payable.

b. According to information and explanation given to us, there are no dues relating to Income
Tax, Sales tax, Wealth Tax, Service tax, Custom Duty, Excise Duty, Cess, or any other statute
which have been deposited on account of dispute.

c. According to information and explanations given to us, there are no dues relating to Income
Tax, Sales tax, Wealth tax, Service Tax, Custom Duty, Excise Duty, Cess, or any other statute,
which have not been deposited on account of dispute.
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8. The company does not have any accumulated losses at the end of the financial year and has not
incurred cash losses during the current and immediately preceding financial year.

9. According to the records of the company examined by us and the information and Explanations
given to us, the company has not taken any loan from any bank or financial Institution. Accordingly
Clause3 (ix) of Companies (Auditor's Report) Order, 2015 is not applicable.

10.  According to information and explanation provided to us, the company has not given any guarantee
for loans taken by others from bank or financial institutions. Accordingly Clause 3 (x) of Companies
(Auditor’s Report) Order, 2015 is not applicable.

11.  According to information and explanation given to us by the management and records furnished
before us, during the year company has not taken any term loan. Accordingly clause 3 (xi) of
Companies(Auditor's Report) Order, 2015 is not applicable.

12.  During the course of our examination of the books and records of the company, carried out in
accordance with generally accepted auditing practices in India, and according to the information
and explanation given to us, we have neither come across any instance of fraud on or by the
company noticed or reported during the period nor we have been informed of such instances by the

management.

For A.R. SODHA & Co.
Chartered Accountants
FRN 110324W

Dipesh Sangoi
Partner
M. No 124295
Place: Mumbai
Date: 30" May 2015
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ZODIAC VENTURES LIMITED
BALANCE SHEET AS AT 31.03.2015
. Note As at As at
Particulars No. 31/03/2015 31/03/2014
I. EQUITY AND LIABILITIES
(1) Shareholder's Funds
(a) Share Capital 2.01 3,72,90,000 3,72,90,000
(b) Reserves and Surplus 2.02 7,99,15,099 7,74,56,394
(2) Non-Current Liabilities - -
(3) Current Liabilities
(a) Short-Term Borrowings 2.03 3,31,20,033 24,76,726
(b) Trade Payables 11,01,268 5,84,590
(c) Other Current Liabilities 2.04 22,47,526 19,06,312
(d) Short-Term Provisions 2.05 35,27,861 40,18,825
15,72,01,787 12,37,32,847
Il. ASSETS
(1) Non-Current Assets
(a) Non-Current Investments 2.06 15,60,00,000 11,18,00,000
(b) Long term Loans and Advances 2.07 6,39,000 6,39,000
(2) Current Assets
(a) Trade Receivables 2.08 - 1,01,86,560
(b) Cash and Bank Balances 2.09 4,30,787 1,48,592
(c) Short-Term Loans and Advances 2.10 1,32,000 9,58,695
15,72,01,787 12,37,32,847
Significant Accounting Policies And Notes On
Accounts 1&2 - -
As per our report attached
For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants
Ramesh V. Shah Jimit R. Shah

CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner

Membership No. : 124295

Firm Reg. No.: 110324W

Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Secretary)
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ZODIAC VENTURES LIMITED
PROFIT & LOSS STATEMENT FOR THE YEAR ENDED ON 31ST MARCH, 2015

Note For The Year For The Year
Particulars No ended ended
' 31/03/2015 31/03/2014

INCOME
Revenue from Operations 2.11 2,00,00,000 1,21,10,000
Other Income 2.12 16,212 3,13,284
Total Revenue 2,00,16,212 1,24,23,284
EXPENDITURE
Employee Benefit Expense 2.13 63,97,789 35,73,235
Finance Costs
Interest Expense on Borrowings 21,40,997 -
Other Expenses 2.14 31,97,120 20,60,800
Total Expenses 1,17,35,906 56,34,035
Profit Before Exceptional ltems and Tax 82,80,306 67,89,249
Exceptional ltems
SEBI Penalty (7,00,000) -
Profit Before Tax 75,80,306 67,89,249
Tax Expense:
Current tax (26,17,840) (19,91,928)
Deferred tax - -
Tax in Respect of Earlier Years (2,57,510) (3,89,260)
Profit for the Year 47,04,956 44,08,061
Earnings Per Equity Share of Face Value of Rs. 1
each

(1) Basic 2.15 0.13 0.12

(2) Diluted 2.15 0.13 0.12
Significant Accounting Policies And Notes On 182
Accounts
As per our report attached
For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants

Ramesh V. Shah Jimit R. Shah

CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner

Membership No. : 124295

Firm Reg. No.: 110324W

Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Secretary)
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ZODIAC VENTURES LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED ON 31ST MARCH, 2015

For The year | For The year
Particulars ended ended
31/03/2015 31/03/2014
Cash flow from Operating Activities:
Net Profit before Tax as per Statement of Profit and Loss 75,80,306 67,89,249
Less : Interest Received (16,212) (3,13,284)
Operating Cash Profit before Working Capital Changes 75,64,094 64,75,965
Adjusted for:
Increase/(Decrease) in Trade and Other Payables 9,42,454 9,21,511
(Increase)/Decrease in Trade and Other Receivables 1,10,13,255 (77,95,099)
Cash Generated from Operations 1,95,19,803 (3,97,623)
Direct Taxes Paid (37,15,321) (13,17,848)
Net Cash Inflow/(Outflow) in the course of Operating Activities 1,58,04,482 (17,15,471)
Cash flow from Investing Activities:
Investment in Subsidiary (4,42,00,000) -
Interest Received 16,212 3,13,284
Net Cash Inflow / (Outflow) in the course of Investing Activities (4,41,83,788) 3,13,284
Cash flow from Financing Activities:
Share Issue Expenditure - (2,00,000)
Proceeds/(Repayment) of Short-Term Borrowings (Net) 3,06,43,307 24,29,391
Dividends paid (including Dividend Distribution Tax) (19,35,221) (11,18,700)
Net Cash (Outflow) in the course of Financing Activities 2,87,08,086 11,10,691
Net Increase/(Decrease) in Cash and Cash Equivalents 3,28,780 (2,91,496)
(A+B+C)
Opening balance of Cash and Cash equivalents 56,369 3,47,865
(23Ié>gs)|ng balance of Cash and Cash Equivalents (Refer Note 3,85,149 56,369
For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants
Ramesh V. Shah Jimit R. Shah

CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner

Membership No. : 124295

Firm Reg. No.: 110324W

Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Secretary)
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ZODIAC VENTURES LIMITED

SIGNIFICANT ACCOUNTING POLICIES AND NOTES ON ACCOUNTS
NOTE 1:- SIGNIFICANT ACCOUNTING POLICIES

1.01

1.02

1.03

1.04

1.05

1.06

1.07

Basis of Preparation of Financial Statements

The financial statements of the Company have been prepared in accordance with the Generally
Accepted Accounting Principles in India (Indian GAAP) to comply with the Accounting Standards
notified under the Companies Act , 2013 read with Companies (Accounts) Rule, 2014 and the
relevant provisions of the Companies Act, 2013. The financial statements have been prepared
on accrual basis under the historical cost convention. The accounting policies adopted in the
preparation of the financial statements are consistent with those followed in the previous year
except as specifically stated otherwise.

Use of Estimate

The preparation of financial statements requires estimates and assumptions to be made that
affect the reported amount of assets and liabilities on the date of the financial statements and the
reported amount of revenues and expenses during the reporting period. Difference between the
actual results and estimates are recognised in the period in which the results are known/
materialised.

Revenue Recognition

Revenue is recognized to the extent that it is probable that economic benefits will flow to the
Company and the revenue can be reliably measured. The Following specific recognition criteria
must also be met before revenue is recognized:-

Professional Fees for rendering architecture service is recognized on completion of Service and
as per the terms of the Arrangement. Brokerage Income is recognized on completion of service.
The Company collects service tax on behalf of the Government and, therefore, it is not an
economic benefit flowing to the Company. Hence, it is excluded from revenue.

Revenue from interest is recognized on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Investments

Long-term investments are carried individually at cost less provision for diminution, other than
temporary, in the value of such investments.

Employee Benefits

The Statutory enactments relating to payment of Provident Fund, ESIC and Gratuity to
employees are not applicable to the company. The company does not have any scheme for
retirement benefits for its employee and as such no provision towards retirement benefits to
employees is considered necessary. Short term employee benefits in the form of leave
encashment and Bonus is provided on accrual basis.

Provision for Current and Deferred Tax

Provision for current tax is made after taking into consideration benefits admissible under the
provisions of the Income-tax Act, 1961. Deferred tax resulting from “timing difference” between
taxable and accounting income is accounted for using the tax rates and laws that are enacted or
substantively enacted as on the balance sheet date. Deferred tax asset is recognised and carried
forward only to the extent that there is a virtual certainty that the asset will be realised in future.

Provisions, Contingent Liabilities and Contingent Assets

Provisions involving substantial degree of estimation in measurement are recognized when there
is a present obligation as a result of past events and it is probable that there will be an outflow of
resources. Contingent Liabilities are not recognised but are disclosed in the notes. Contingent
Assets are neither recognized nor disclosed in the financial statements.
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1.08 Earning Per Share

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable
to equity shareholders by the weighted average number of equity shares outstanding during the

period.
NOTE 2:- NOTES ON ACCOUNTS

2.01  Share Capital

Particulars 31.03.15 31.03.14
Authorised Share Capital
20,00,00,000 Equity Shares of Rs. 1 each 20,00,00,000 20,00,00,000
20,00,00,000 20,00,00,000
Issued, Subscribed and Paid-Up
3,72,90,000 Equity Shares of Rs. 1 each, Fully Paid up 3,72,90,000 3,72,90,000
Total 3,72,90,000 3,72,90,000

During the year ended 31 March 2015, the company has sub- divided its one equity share of nominal
value Rs.10/- (Rupees Ten) each into 10 (ten) equity shares of nominal value Rs.1/- (Rupee One) each.

The Company has only one class of shares referred to as equity shares having a par value of Rs. 1/-.
Each holder of equity shares is entitled to one vote per share.

The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of
Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting.

During the year ended 31 March 2015, the amount of per share dividend recognised as distributions to

equity shareholders was Rs. 0.05 (31 March 2013 Rs. 0.04 Per Share)

In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the

Company, after distribution of all preferential amounts, in proportion of their shareholding.

Reconciliation of shares outstanding at the beginning and at the end of the reporting period:-

Particulars 31.03.15 31.03.14
Numbers Rs. Numbers Rs.
At the beginning of the Period 3,72,90,000 3,72,90,000 | 3,72,90,000 3,72,90,000
Add:- Issued During the Period - - - -
Outstanding at the end of the period | 3,72,90,000 3,72,90,000 | 3,72,90,000 3,72,90,000
Details of shareholder holding more than 5% shares in the Company:-
Name of the shareholder 31.03.15 31.03.14
Numbers % Numbers %
Ramesh V. Shah 1,25,92,320 33.77% | 1,25,92,320 33.77%
Pushpa R. Shah 52,50,000 14.08% 52,50,000 14.08%
Jimit R. Shah 27,62,320 7.41% 27,62,320 7.41%
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2.02 Reserves And Surplus

Particulars 31.03.15 31.03.14
Securities Premium
Balance as per last Financial Statements 6,21,98,310 6,23,98,310
Less : Share Issue Expenditure - (2,00,000)
Closing Balance 6,21,98,310 6,21,98,310
General Reserve
Balance as per last Financial Statements 2,52,462 2,52,462
Add : Transfer from Profit and Loss Statement - -
Closing Balance 2,52,462 2,52,462
Surplus (Deficit) in the statement of Profit & Loss A/c
Balance as per last Financial Statements 1,50,05,622 1,23,42,658
Add : Profit for the year 47,04,956 44,08,061
Less : Proposed Dividend (18,64,500) (14,91,600)
Less : Dividend Distribution tax (3,81,751) (2,53,497)
Closing Balance 1,74,64,327 1,50,05,622
Total 7,99,15,099 7,74,56,394
2.03 Short Term Borrowings

Particulars 31.03.15 31.03.14
Unsecured
Loans Repayable on Demand
From Related Parties 3,31,20,033 24,76,726
Total 3,31,20,033 24,76,726
2.04 Other Current Liabilities

Particulars 31.03.15 31.03.14
Unpaid dividend 45,638 92,223
Withholding and Other Taxes Payable 22,01,888 18,14,089
Total 22,47,526 19,06,312
2.05 Short-Term Provisions

Particulars 31.03.15 31.03.14
Provision for Employee Benefits
Bonus Payable 1,65,671 1,27,694
Others
Provision for Income Taxes
AY 15-16 3,69,019 -
AY 14-15 7,46,920 6,74,080
AY 13-14 - 12,81,830
Provision for Proposed Dividend 18,64,500 14,91,600
Provision for Dividend Distribution Tax 3,81,751 4,43,621
Total 35,27,861 40,18,825
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2.06 Non Current Investments
Particulars 31.03.15 31.03.14

Trade investments:-

Un-Quoted Equity Instruments
Investment in Subsidiaries:-

6,24,00,000 (P.Y. 52,00,000) Equity Shares of Zodiac

Developers Private Limited of Rs. 1/- each fully paid up (P.Y. 15,60,00,000 11,18,00,000
Rs. 21.50 Paid). Alloted at Rs. 30 per share
Total 15,60,00,000 11,18,00,000

During the year ended 31 March 2015, the Company has paid Final call money of Rs. 4,42,00 000/- on
Partly Paid Shares of Subsidiary Company (Zodiac Developers Private Limited).

During the year ended 31 March 2015, the Subsidiary Company has sub- divided its one equity share of
nominal value Rs.10/- (Rupees Ten) each into 10 (ten) equity shares of nominal value Rs.1/- (Rupee
One) each.

During the year ended 31 March 2015, the Subsidiary Company has issued Bonus Shares in the Ratio
of 11 Shares for every 1 Share held of nominal value Rs.1/- each.

2.07 Long-Term Loans And Advances

Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
Security Deposit:-
Rental Deposits 6,39,000 6,39,000
Total 6,39,000 6,39,000
2.08 Trade Receivable
Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
Over Six Months - _
Others - 1,01,86,560
Total - 1,01,86,560
2.09 Cash And Bank Balances
Particulars 31.03.15 31.03.14
(i) Cash and Cash Equivalents
Balances with Banks 2911 43.905
Cash-on-Hand 3,82,238 12,464
3,85,149 56,369
(ii) Other Bank Balances
Unclaimed Dividend Account 45,638 92,223
45,638 92,223
Total 4,30,787 1,48,592
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2.10 Short-Term Loans And Advances

Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
Loans and Advances to Related Parties
Loan to Subsidiary - 7,93,951
Others:-
Advance to Staff 1,32,000 1,64,744
Total 1,32,000 9,58,695

Note: Short-Term Loans And Advances include Amounts due From

Particulars 31.03.15 31.03.14
Private Companies in which any Director is a Director or
Member
Zodiac Developers Private Limited - 7,93,951
Total - 7,93,951
2.11  Revenue From Operations

Particulars 31.03.15 31.03.14
Sale of Services
Architect Fees 2,00,00,000 1,00,00,000
Commission Income - 21,10,000
Total 2,00,00,000 1,21,10,000
2.12 Other Income

Particulars 31.03.15 31.03.14
Interest Received 16,212 3,13,284
Total 16,212 3,13,284
2.13 Employee Benefit Expense

Particulars 31.03.15 31.03.14
Salary & Bonus 62,56,293 35,44,716
Staff Welfare Expenses 59,684 28,519
Gratuity 81,812 -
Total 63,97,789 35,73,235
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2.14 Other Expenses
Particulars 31.03.15 31.03.14

Rent 14,05,800 14,05,800
Legal & Professional Fees 8,06,166 1,82,750
Advertisement Expenses 77,132 33,047
Listing, Depository & Other Related Charges 2,45,000 70,248
Electricity Charges 1,99,261 1,90,070
Auditor's Remuneration:-

As Auditors 90,000 80,000

For Other Services - 35,000
Interest on Late Payament of Statutory Dues 2,36,754 23,109
ROC Filing Fees 60,200 7,500
Printing and Stationery 24,360 9,870
Miscellaneous Expenses 52,447 23,406
Total 31,97,120 20,60,800
2.15 Earning Per Share

Particulars 31.03.15 31.03.14

Profit / (Loss) after Tax 47,04,956 44,08,061
y\éiﬁrzt::cgv\?;lafsé\lsu.rqbpeérosfhsér::)res outstanding during the 3.72,90,000 3,72,90,000
Basic Earnings/(Loss) Per share 0.13 0.12

Company do not have any potential diliutive equity shares, hence dilutive earing per share is same as

earing per share.

2.16 Segment Reporting
The company operates in a single line of business i. e. Real Estate and Real Estate
Development and also in a single geographic environment within India, Hence there is no
reportable segment information with respect to provision of Accounting Standard 17 “Segment
Reporting”.
2.17 Disclosure as Per Clause 32 of the Listing Aqreements with the Stock Exchanges
Loans and Advances in the Nature of Loans Given to subsidiaries/ associates and
Firm/Companies in which Directors are interested
Particulars Shares held by Loanee in the
Maximum Company
Amount balance ;
Outstanding During the No. of Shares M?,}“Q:,‘;Teg °-
Year outstanding at held duri
the year-end e ¢ during
the year
Subsidiaries
Zodiac Developers Private Limited - 7,93,951 - -
P.Y. (7,93,951) (42,21,995) (-) (-)

Note: There is no repayment schedule in respect of this loan. It is repayable on demand.

Note: Figures in bracket relates to the previous year
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2.18
a) List of Related Parties where control exists and Related Parties with whom transactions

Related Party Disclosures

have taken place and Relationships:-

i. Subsidiary Company :-
Zodiac Developers Private Limited

ii. Key Management Personnel (KMP) :-

Ramesh V. Shah (Chairman)
Jimit Ramesh Shah (Managing Director)

Vipul Khona (Chief Financial Officer)

Avinash Agarwal (Company Secretary)

iii. Relative of Key Management Personnel (Relative of KMP) :-

Sunita J Shah

b) Transaction with Related Parties:-

Nature of Transaction Subsidiary KMP Relative of Total
Company KMP
Short Term Loan Taken - 5,57,43,307 1,00,000 5,58,43,307
P.Y. - (37,09,391) - (37,09,391)
Repayment of Short Term Loan 2,51,00,000 1,00,000 |  2,52,00,000
Taken - N T e
P.Y. - (12,80,000) - (12,80,000)
palance O's. of Short Term | 331,20,033 | 331,20,033
P.Y. - (24,76,726) - (24,76,726)
Short-term Loan Given - - - -
P.Y. | (25,56,956) - - (25,56,956)
gﬁ/%a:]yment of Short Term Loan 7.93,951 ) ) 7.93.951
P.Y. | (49,70,000) - - (49,70,000)
Balance O/s of Short-term Loan ) i ) i
Given
P.Y. (7,93,951) - - (7,93,951)
Interest Received 16,212 - - 16,212
P.Y. (3,13,284) - - (3,13,284)
Interest Paid - 21,40,997 - 21,40,997
P.Y. - - - -
Sg'rf‘é]};t:”d other Employee - 30,78,929 - 30,78,929
P.Y. - - - -
Capital Contribution 4,42,00,000 - - 4,42,00,000
P.Y. - - - -

Note: Figures in bracket relates to the previous year
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2.19

Contingent Liabilities And Commitments (to the Extent Not Provided For)

Particulars 31.03.15 31.03.14

Uncalled Liability on Shares Partly Paid of Subsidiary Company
(Zodiac Developers Private Limited)

- 4,42,00,000

Total

4,42,00,000

The Company does not have any pending litigations at the end of the year, which would have any
negative impact on its financial position.

2.20

2.22

2.23

Disclosures required U/s 22 of the Micro, Small and Medium Enterprises Development Act,
2006

There are no dues outstanding to Micro and Small Enterprises.
Proposed Scheme of Amalgamation

The Board of Directors of the Company approved the Proposed Scheme of Amalgamation of
Zodiac Ventures Limited with Zodiac Developers Private Limited, pursuant to Sections 391 to
394 of the Companies Act, 1956 read with Section 52 of the Companies Act, 2013 and Sections
100 to 103 of the Companies Act, 1956 and other applicable provisions of the Companies Act,
1956 in its meeting dated 26th March, 2015. Application has been made to Bombay Stock
Exchange under Clause 24(f) of the Listing Agreement and is pending for approval from SEBI.

Previous Year Figures

Previous year’s figures have been re-grouped and / or reclassified wherever necessary to made
comparable with current year.

For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants

Ramesh V. Shah Jimit R. Shah
CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner
Membership No. : 124295
Firm Reg. No.: 110324W
Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Secretary)
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INDEPENDENT AUDITOR’S REPORT

To,
The Members
Zodiac Ventures Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of Zodiac Ventures Limited
(hereinafter referred to as ‘the Holding Company’) and its subsidiary (the holding Company and its
subsidiary together referred to as “the Group”) comprising of the Consolidated balance Sheet at 31st
March, 2015, the Consolidated Statement of Profit and Loss, the Consolidated Cash Flow Statement for
the Year then ended, and a summary of the significant accounting policies and other explanatory
information (hereinafter referred to as “the consolidated financial statements”).

Management’s Responsibility for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation of these consolidated
Financial Statements in terms of the requirements of the Companies Act, 2013 (hereinafter referred to as
“the Act”) that give a true and fair view of consolidated financial position, consolidated financial
performance and consolidated cash flows of the Group including its associates and jointly controlled
entities in accordance with the accounting principles generally accepted in India, including the Accounting
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules,
2014. The respective Board of Directors of the Companies included in the Group are responsible for
maintenance of adequate accounting records in accordance of the provisions with the Act for
safeguarding the assets of the Group and for preventing and detecting frauds and other irregularities; the
selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of adequate internal financial
controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements that give true and fair
view and are free from material misstatement, whether due to fraud or error, which have been used for the
purpose of preparation of the consolidated financial statements by the Directors of the Holding Company,
as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. While
conducting the audit, we have taken into account the provisions of the Act, the accounting and auditing
standards and matters which are required to be included in the audit report under the provisions of the Act
and rules made there under.

We conducted our Audit in accordance with the Standards on Auditing specified under section 143(10) of
the Act. Those require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures
in the consolidated financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments; the auditor considers the internal
financial control relevant to the Holding Company’s preparation of consolidated financial statements that
give a true and fair view in order to design audit procedures that are appropriate in the circumstances but
not for the purpose of expressing an opinion on whether the Holding Company has an adequate internal
control system over financial reporting in place and the operating effectiveness of such controls. An audit
also includes evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence obtained by us and the audit evidence obtained by other auditors in
terms of their reports referred to in sub-paragraph (a) of the other matters paragraph below, is sufficient
and appropriate to provide a basis for our audit opinion on the consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid consolidated financial statements give the information required by the Act in the manner so
required and give a true and fair view of in conformity with accounting principles generally accepted in
India, of the consolidated state of affairs of the Group, its associates and jointly controlled entities as at
31st March, 2015, and their consolidated profit and their cash flows for the year ended on that date.
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Report on other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2015 (“the Order”), issued by the Central
government in terms of Sub-section (11) of section 143 of the Act, based on the comments in the
auditor’s reports of the holding company and subsidiary company, we give in the annexure a
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2. As required by section 143(3) of the Act, we report to the extent applicable that:

(a) We/ the other auditor whose report we have relied upon have sought and obtained all the
necessary information and explanations which to the best of our knowledge and belief are
necessary for the purpose of our audit of the aforesaid financial statements

(b) In our opinion, proper books of account as required by law relating to the preparation of the
aforesaid consolidated financial statements have been kept so far as it appears from our
examination of those books and the reports of the other auditors.

(c) The consolidated Balance Sheet, the consolidated statement of profit and loss, and the
consolidated cash flow statement dealt with by this report are in agreement with the relevant
books of account maintained for the purpose preparation of the consolidated financial
statements

(d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting
Standards specified under section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

(¢)  On the basis of the written representation received from the Directors of the Holding
Company as on 31st March, 2015 taken on record by the Board of Directors of the Holding
Company and the report of the statutory auditor of its subsidiary company, none of this
directors of the Group companies incorporated in India is disqualified as on 31st March,
2015 from being appointed as a director in terms of Section 164(2) of the Act.

(f) With respect to other matters to be included in the Auditor's Report in accordance with the
Rule 11 of the Companies (Audit and Auditor’s) Rules, 2014, in our opinion and to the best
of our information and according to the explanation given to us:

i There were no pending litigations which would impact the consolidated position of the
Group.

ii. The Group did not have any material foreseeable losses in long-term contracts
including derivative contracts.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Holding and its subsidiary Company.

Other Matters

The accompanying consolidated financial statements include total assets of Rs. 6,001 lacs as at 31st
March, 2015 and total revenue and net cash outflows of Rs. 28 lacs and rs. 41 lacs respectively for the
year ended on that date, in respect of one subsidiary, which have been audited by the other auditor, which
financial statements, other financial information and auditor’s reports have been furnished to us by the
management. Our opinion on the consolidated financial statements in so far as it related to the amounts
and disclosures included in respect of this subsidiary and our report in terms of sub-section (3) and (11) of
section 143 of the Act, in so far as it relates to the aforesaid subsidiary, is solely on the reports of such
other auditor.

Our opinion on the consolidated financial statements, and our report on other legal and regulatory
requirements above, is not modified in respect of the above matters with respect to our reliance on the
work done and the reports of the other auditors and the financial statements and other financial
information certified by the Management.
For A.R. Sodha & Co.
Chartered Accountants
FRN 110324W
Dipesh Sangoi
Partner
M No. 12495
Place: Mumbai
Date: 30™ May 2015
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ANNEXURE REFRRED TO IN PARAGRAPH 1 OF REPORT ON OTHER REGULATORY
REQIREMENTS OF OUR REPORT OF EVEN DATE

With respect to Zodiac Ventures Limited (“the holding Company”) and its subsidiary company on the basis
of such checks as we considered appropriate and in terms of information and explanations given to us, we

state that:
1. a. Subsidiary company has maintained proper records showing full particulars including quantitative
details and situation of fixed assets. Holding Company is not having any Fixed Assets.

b. All the assets of subsidiary company have been physically verified by the management during
the Year and as reported by other auditor is reasonable having regard to the size subsidiary
Company and nature of its business . No Material discrepancies were noticed on such
verification.

2. a. Physical verification of inventories of subsidiary company was conducted by the management

during the year and as reported by other auditor frequency of verification is reasonable. Hoding
company is not having any inventory,

b.
c.

3. a

4.

5.

6.

7. a
b.
c.

The procedure of physical verification of inventory followed by the management of subsidiary
company as reported by other auditor are adequate in relation to the size of the company and
nature of its business.

As reported by other auditor proper records of inventory have been maintained by the subsidiary
company and no material discrepancies have been noticed on physical verification of inventories
as compared to book records.

According to the information and explanation given to us and on the basis of the records
furnished before us, group has not granted unsecured loans during the year to any parties
covered in the register maintained under Section 189 of the Companies Act 2013. Accordingly
Clause(iii) (a) to (c) of the Companies(Auditors Report) Order 2013 is not applicable.

In our Opinion and as reported by other auditor who audited the financial statements /financial
information of the subsidiary, there are adequate internal control systems commensurate with the
size of the holding and subsidiary company and the nature of their business, for the purchase of
inventory, fixed assets and for the sale of goods and services. Neither we have come across nor
have we been informed of any continuing failure to correct major weakness in the internal
control.

The Holding Company and subsidiary company has not accepted any deposits from the public
within the meaning of Section 73 to 76 or any other relevant provisions of the Companies Act and
rules framed there under. Accordingly, Clause iii(v) of Companies(Auditors Report Order) 2015 is
not applicable.

According to the information and explanation given to us the Central Government has not
prescribed maintenance of cost records under subsection (1) of Section 148 of Companies Act
2013 in respect of products/services dealt with by the holding and subsidiary company.

Holding company has generally delayed in depositing of undisputed statutory dues with respect
to Income Tax, Tax Deducted at Source, Dividend Distribution Tax and Service Tax. As reported
by other auditor of subsidiary company, subsidiary company is generally regular in depositing
undisputed statutory dues. However, there are no outstanding statutory dues as at the last day of
the financial year for a period of more than six months from the date they became payable.

According to information and explanation given to us, there are no dues relating to Income Tax,
Sales Tax, Wealth Tax, Service Tax, Custom Duty, Excise Duty, Cess or any other statute, which
have been deposited on account of dispute by holding and subsidiary company.

According to the information and explanation given to us, there were no amount which required
to be transferred to investor education and protection fund by holding and subsidiary company .

8. The holding and subsidiary company does not have any accumulated losses a the end of he financial
year and has not incurred cash losses during the current and immediately preceding financial year.

9. As reported by auditor of subsidiary company, subsidiary company has not defaulted in repayment of
dues to financial institutions and banks. Holding company has not taken any loan from any bank or
financial institution.

10. The holding company and subsidiary company has not given any guarantee for loans taken by others
from bank or financial institutions. Accordingly Clause iii (x) of Companies (Auditors Report) Order,
2015 is not applicable.
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11. As reported by the auditor of the subsidiary company the term loans have been applied for the
purposes for which they were obtained. Holding Company has not taken any term loan.

12. Based upon the audit procedures performed for the purpose of reporting the true and fair view of the
consolidated financial statements and as per the information and explanations given by the
management and reports of other auditors who audited the financial statements/financial information
of other Covered entities of the Group, which we have relied upon , we report that no fraud on or by
the Holding Company and the Covered Entities of the Group have been noticed or reported during
the year.

For A. R. Sodha & Co.
Chartered Accountants
FRN 110324W

Dipesh Sangoi
Partner

M. No. 124295
Place: Mumbai

Date: 30" May 2015
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ZODIAC VENTURES LIMITED
CONSOLIDATED BALANCE SHEET AS AT 31ST MARCH, 2015
A AEOLI, T i
. EQUITY AND LIABILITIES
(1) Shareholder's Funds
(a) Share Capital 2.01 3,72,90,000 3,72,90,000
(b) Reserves and Surplus 2.02 8,31,70,341 8,03,18,920
(2) Minority Interest 8,51,89,508 6,28,10,647
(3) Non-Current Liabilities
(a) Long-Term Borrowings 2.03 2,05,569,422 2,14,59,869
(b) Deferred Tax Liabilities (Net) 2.04 - 5,85,467
(c) Other Long Term Liabilities 2.05 29,33,29,032 26,03,11,072
(4) Current Liabilities
(a) Short-Term Borrowings 2.06 12,77,29,157 11,81,55,741
(b) Trade Payables 36,22,204 58,54,345
(c) Other Current Liabilities 2.07 1,66,01,574 2,87,09,969
(d) Short-Term Provisions 2.08 44,19,398 46,83,584
67,19,10,637 62,01,79,615
ILASSETS
(1) Non-Current Assets
(a) Fixed Assets
Tangible Assets 2.09 1,33,19,923 1,88,62,274
(b) Goodwill on Consolidation 7,06,58,154 4,93,39,454
(c) Non-Current Investments 2.10 1,00,000 1,00,000
(d) Deferred Tax Assets (Net) 2.1 1,18,836 -
(e) Long term Loans and Advances 212 67,31,253 67,31,253
(f) Other Non-Current Assets 213 21,43,329 13,31,569
(2) Current Assets
(a) Inventories 2.14 57,59,80,549 52,72,64,105
(b) Trade Receivables 2.15 - 1,01,86,560
(c) Cash and Bank Balances 2.16 11,12,602 49,09,890
(d) Short-Term Loans and Advances 217 2,85,500 3,79,244
(e) Other Current Assets 2.18 14,60,490 10,75,266
67,19,10,637 62,01,79,615
Significant Accounting Policies And 1&2
As per our report attached
For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants
Ramesh V. Shah Jimit R. Shah
CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner
Membership No. : 124295
Firm Reg. No.: 110324W
Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Sectretary)
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ZODIAC VENTURES LIMITED

CONSOLIDATED PROFIT & LOSS STATEMENT FOR THE YEAR ENDED ON 31ST MARCH, 2015

) Note For The year For The year
Particulars No. ended ended
31/03/2015 31/03/2014

INCOME
Revenue from Operations 219 2,00,00,000 1,21,10,000
Other Income 2.20 28,49,891 27,27,422
Total Revenue 2,28,49,891 1,48,37,422
EXPENDITURE
Changes in Inventories of Work-In-Progress 2.21 (4,87,16,444) (5,84,80,882)
Employee Benefit Expense 2.22 1,60,39,864 2,07,64,609
Finance Costs 2.23 1,73,87,105 1,52,21,657
Depreciation and Amortization Expense 2.09 51,44,516 38,08,839
Other Expenses 2.24 2,18,80,866 2,43,19,812
Total Expenses 1,17,35,906 56,34,035
Profit Before Exceptional Items and Tax 1,11,13,985 92,03,387
Tax Expense:
Exceptional Items
SEBI Penalty (7,00,000) -
Profit Before Tax 1,04,13,985 92,03,387
Tax Expense:
Current tax (35,37,840) (27,87,928)
Deferred tax 7,04,303 2,01,010
Earlier Year Tax Adjustment (3,77,347) (3,89,260)
Profit for the Year 72,03,101 62,27,210
Less : Godwill on Consolidation Written
Off/(Reversed) i (21,79,206)
Less : Share of Profit of Minority Interest 12,24,581 8,91,740
Net Profit after Minority Interest 59,78,520 75,14,676
Earnings Per Equity Share of Face Value of
Rs. 1 each

(1) Basic 2.25 0.16 0.20

(2) Diluted 2.25 0.16 0.20
Significant Accounting Policies And Notes 1&2
As per our report attached
For A. R. Sodha & CO. For Zodiac Ventures Limited
Chartered Accountants

Ramesh V. Shah Jimit R. Shah

CA. Dipesh R. Sangoi (Chairman) (Managing Director)
Partner
Membership No. : 124295
Firm Reg. No.: 110324W
Place:- Mumbai Vipul Khona Avinash Agarwal
Date:- 30.05.2015 (CFO) (Company Secretary)
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ZODIAC VENTURES LIMITED
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED ON 31ST MARCH, 2015

For The year For The year
PARTICULARS ended ended
31/03/2015 31/03/2014
A | Cash flow from Operating Activities:
Net Profit before Tax as per Statement of Profit and Loss 1,04,13,985 92,03,387
Less : Dividend Received (12,000) (12,000)
Less : Interest Received (25,830) (3,50,784)
Operating Profit before Working Capital changes 1,03,76,155 88,40,603
Adjusted for:
Increase/(Decrease) in Trade and Other Payables 1,92,01,229 2,01,97,314
(Increase)/Decrease in Trade and Other Receivables 1,08,51,971 (22,67,613)
(Increase) / Decrease in Inventories (2,82,85,821) (3,09,70,978)
Cash generated from operations 1,21,43,534 (42,00,674)
Direct Taxes Paid (45,28,380) (20,84,635)
Net Cash Inflow/(Outflow) in the course of Operating Activities 76,15,154 (62,85,309)
B | Cash flow from Investing Activities:
Purchase of Fixed Assets (13,29,983) (1,70,195)
Dividend Received 12,000 12,000
Interest Received 25,830 3,50,784
Net Cash Inflow / (Outflow) in the course of Investing Activities (12,92,153) 1,92,589
C | Cash flow from Financing Activities:
Proceeds From Issue of Share Capital Including Premium 6,82,550 -
Proceeds From Long Term Borrowings 42,07,680 2,25,00,000
Repayment of Long Term Borrowings (55,47,370) (26,27,156)
Proceeds/(Repayment) From/of Short-Term Borrowings (Net) 87,79,465 34,53,362
Dividends paid (including Dividend Distribution Tax) (19,35,221) (11,18,700)
Finance Charges Paid (1,52,46,108) (1,52,21,657)
Share Issue Expenditure (10,14,700) (2,00,000)
Net Cash (Outflow) in the course of Financing Activities (1,00,73,703) 67,85,849
Net Increase/(Decrease) in Cash and Cash Equivalents
(A+B+C) (37,50,703) 6,93,129
Opening balance of Cash and Cash equivalents 47,17,667 40,24,538
ﬁ:;zig% g)alance of Cash and Cash Equivalents (Refer 9,66,964 47,17,667

For A. R. Sodha & CO.
Chartered Accountants

CA. Dipesh R. Sangoi
Partner

Membership No. : 124295
Firm Reg. No.: 110324W
Place:- Mumbai

Date:- 30.05.2015

For Zodiac Ventures Limited

Ramesh V. Shah

(Chairman)

Vipul Khona
(CFO)

Jimit R. Shah
(Managing Director)

Avinash Agarwal
(Company Secretary)
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ZODIAC VENTURES LIMITED

SIGNIFICANT ACCOUNTING POLICIES AND NOTES ON ACCOUNTS

NOTE 1:- SIGNIFICANT ACCOUNTING POLICIES

1.01

1.02

1.03

1.04

Basis of Accounting

The consolidated Financial Statements of Zodiac Ventures Limited (“the Company”) and its
domestic subsidiaries Zodiac Developers Pvt Ltd is prepared under the historical cost convention
in accordance with the generally accepted accounting principles in India & the Accounting
Standands 21 on Consolidation of Financial Statement, issued by the Institute of Chartered
Accountants of India to the extent possible in the same formats that adopted by the Company for
its separate financial statements.

Principles of Consolidation

The financial statements of the subsidiary company used in the consolidation are drawn up to the
same reporting dates as of the Company.

The consolidated financial statements have been prepared on the following basis:-

(@) The financial statements of the company and its subsidiary company have been combined
on a line by line basis by adding together the book value of like items of assets, liabilities,
income and expenses, after fully eliminating intra-group balances and intra-group
transaction in accordance with Accounting Standard (AS) 21- ‘Consolidated Financial
Statements”.

(b) The excess of cost to the company of its investment in subsidiary company over its share
of equity of the subsidiary company at the date, on which the investment in the subsidiary
company is made, is recognized as “Goodwill” being an asset in the consolidated financial
statements.

(c) Minority Interest in the net assets of subsidiary consists of the amount of equity
attributable to the minority shareholders at the date on which investment is made by the
Company in the subsidiary company and further movements in their share in equity,
subsequent to the date of investment.

(d) Minority Interest’s share of net profit of subsidiary for the year is identified and adjusted
against the income of the group in order to arrive at the net income attributable to
shareholders of the Company.

(e) As far as possible, the consolidated financial statements are prepared using uniform
accounting policies for like transaction and other events in similar circumstances and are
presented in the same manner as the Company’s separate financial statements.

(f) Investments other than in subsidiary have been accounted as per Accounting Standard
(AS) 13 “Accounting for Investment”.

The subsidiary considered in the consolidated financial statements is:

Name of the subsidiary Company Extent of Country of
Holding Incorporation
Company’s
Interest
Zodiac Developers Private Limited 50.98% India

Use of Estimate

The preparation of financial statements requires estimates and assumptions to be made that
affect the reported amount of assets and liabilities on the date of the financial statements and the
reported amount of revenues and expenses during the reporting period. Difference between the
actual results and estimates are recognised in the period in which the results are known/
materialised.
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1.05

1.06

1.07

1.08

1.09

Revenue Recognition

Revenue is recognized to the extent that it is probable that economic benefits will flow to the
Company and the revenue can be reliably measured. The Following specific recognition criteria
must also be met before revenue is recognized:-

Professional Fees for rendering architecture service is recognized on completion of Service and
as per the terms of the Arrangement. Brokerage Income is recognized on completion of service.
The Company collects service tax on behalf of the Government and, therefore, it is not an
economic benefit flowing to the Company. Hence, it is excluded from revenue.

Rent and Interest Income is recognised on a time proportion basis. Dividend income is
recognized when the Company's right to receive dividend is established.

The Company has followed the Completed Contract Method for recognition of Income &
Expenses. The Income from Sale of Flats/ Property, etc. is accounted when the Sale Deed is
executed. Any amount received against Sale of Flats or Property which is under construction/
Development, the same are treated as an Advance and shown as Other Long-Term Liabilities.

All the expenses of the Company which are directly related to the particular project are directly
debited to that particular project as Work in process and the General expenses which are not
pertaining to any particular Project are allocated to the running projects on the basis of the total
expenses incurred on that project during the year.

Fixed Assets

Fixed Assets are stated at cost of acquisiton as reduced by accumulated depreciation and
impairment losses, if any. Cost comprises the purchase price and any attributable cost of
bringing the asset to its working condition for its intended use.

Depreciation

Depreciation has been provided as per remainning Useful life of Asset after deducting the
Residual Value. Useful Life of Asset, in the manner prescribed in Schedule Il of the Companies
Act, 2013 on pro-rata basis from the date assets have been put to use. In a case, where the
useful life of the asset is already over, the same has been written off and has been debited to the
balance of Surplus of Profit & Loss A/c in Retained earnings. During the Year, Rs. 17,27,818/-
has been debited and reduced from the Retained Earnings.

Goodwill arising on consolidation is not amortised and is tested for impairment on periodic basis.
Inventory

Inventories have been valued at cost or net realisable value which ever is lower.

Investments

Long-term investments are carried individually at cost less provision for diminution, other than
temporary, in the value of such investments.

Employee Benefits

The Statutory enactments relating to payment of Provident Fund, ESIC and Gratuity to
employees are not applicable to the company. The company does not have any scheme for
retirement benefits for its employee and as such no provision towards retirement benefits to
employees is considered necessary. Short term employee benefits in the form of leave
encashment and Bonus is provided on accrual basis.

Borrowing Cost

Borrowing costs directly attributable to development of qualifying asset are capitalized till the date
qualifying asset is ready for put to use for its intended purpose as part of cost of that asset. For
other Borrowing costs refer note 1.5.

Provision for Current and Deferred Tax

Provision for current tax is made after taking into consideration benefits admissible under the
provisions of the Income-tax Act, 1961. Deferred tax resulting from “timing difference” between
taxable and accounting income is accounted for using the tax rates and laws that are enacted or
substantively enacted as on the balance sheet date. Deferred tax asset is recognised and carried
forward only to the extent that there is a virtual certainty that the asset will be realised in future.
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Provisions, Contingent Liabilities and Contingent Assets

Provisions involving substantial degree of estimation in measurement are recognized when there
is a present obligation as a result of past events and it is probable that there will be an outflow of
resources. Contingent Liabilities are not recognised but are disclosed in the notes. Contingent
Assets are neither recognized nor disclosed in the financial statements.

Earning Per Share

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable
to equity shareholders by the weighted average number of equity shares outstanding during the

period.

NOTE 2:- NOTES ON ACCOUNTS
2.01 Share Capital

Particulars 31.03.15 31.03.14
Authorized
20,00,00,000 Equity Shares of Rs. 1 each 20,00,00,000 20,00,00,000
20,00,00,000 20,00,00,000
Issued, Subscribed and Paid-Up
3,72,90,000 Equity Shares of Rs. 1 each, Fully Paid up 3,72,90,000 3,72,90,000
Total 3,72,90,000 3,72,90,000

During the year ended 31 March 2015, the company has sub- divided its one equity share of nominal
value Rs.10/- (Rupees Ten) each into 10 (ten) equity shares of nominal value Rs.1/- (Rupee One) each.

The Company has only one class of shares referred to as equity shares having a par value of Rs. 1/-.
Each holder of equity shares is entitled to one vote per share.

The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of
Directors is subject to the approval of the shareholders in the ensuing Annual General Meeting.

During the year ended 31 March 2015, the amount of per share dividend recognised as distributions to
equity shareholders was Rs. 0.05 (31 March 2013 Rs. 0.04 Per Share)

In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the
Company, after distribution of all preferential amounts, in proportion of their shareholding.

Reconciliation of shares outstanding at the beginning and at the end of the reporting period:-

Particulars 31.03.15 31.03.14
Numbers Rs. Numbers Rs.
At the beginning of the Period 3,72,90,000 | 3,72,90,000 | 3,72,90,000 3,72,90,000
Add:- Issued During the Period - - - -
Outstanding at the end of the period 3,72,90,000 | 3,72,90,000 @ 3,72,90,000 3,72,90,000
Details of shareholder holding more than 5% shares in the Company:-
Name of the shareholder 31.03.15 31.03.14
Numbers % Numbers %
Ramesh V. Shah 1,25,92,320 33.77% | 1,25,92,320 33.77%
Pushpa R. Shah 52,50,000 14.08% 52,50,000 14.08%
Jimit R. Shah 27,62,320 7.41% 27,62,320 7.41%
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2.02 Reserves And Surplus
Particulars 31.03.15 31.03.14
Securities Premium
Balance as per last Financial Statements 6,21,98,310 6,23,98,310
Less : Share Issue Expenditure - (2,00,000)
Closing Balance 6,21,98,310 6,21,98,310
General Reserve
Balance as per last financial statements 2,562,462 2,52,462
Add : Transfer from Profit and Loss Statement - -
Closing Balance 2,52,462 2,52,462
Surplus (Deficit) in the statement of Profit & Loss A/c
Balance as per last financial statements 1,78,68,148 1,20,98,569
Less:- Adjustment of Depreciation as Per Schedule 1l to Companies (17,27,818) )
Act, 2013
Add:- Adjustment of Depreciation as Per Schedule 1l to Companies 8.46.970
Act, 2013 (Share of Minority Interest) T
Add : Profit for the year 59,78,520 75,14,676
Less : Proposed Dividend (18,64,500) (14,91,600)
Less : Dividend Distribution tax (3,81,751) (2,58,497)
Closing Balance 2,07,19,569 1,78,68,148
Total 8,31,70,341 8,03,18,920
2.03 Long-Term Borrowings
Particulars Non-Current Portion Current Maturities
31.03.15 31.03.14 31.03.15 31.03.14
Secured
Term Loans
From Bank 5,55,339 1,28,823 2,24,313 3,99,059
From Other Parties 2,00,04,084 2,13,31,046 27,78,331 30,42,827
2,05,59,422 2,14,59,869 | 30,02,643 | 34,41,886
Less:- Amount Disclosed under the head
" Other Current Liabilities" (Note-2.07) - - | (30,02,643) | (34,41,886)
Total 2,05,59,422 2,14,59,869 - -

Term loan from Bank amounting to Rs. 1,28,823/- (P.Y. Rs. 2,19,074) is secured by mortgage/charge on the
Polo Car of the Company. Repayable in 60 equal monthly installments commencing from July, 2011. Last
installment due in June, 2016. Rate of interest 12% p.a. as at year end. (P. Y. 12% p.a.)

Term loan from Bank amounting to Rs. 6,50,828/- (P.Y. Rs. NIL) is secured by mortgage/charge on the Honda
City Amaze Car of the Company. Repayable in 60 equal monthly installments commencing from September,
2014. Last installment due in August, 2019. Rate of interest 10.25% p.a. as at year end. (P. Y. NIL.)

Term loan from Bank amounting to Rs. NIL (P.Y. Rs. 3,08,808/-) is secured by mortgage/charge on the
Mahindra XYLO Car of the Company. Repayable in 36 equal monthly installments commencing from January,
2012. Last installment due in December, 2014. Rate of interest 10.49% p.a. as at year end. (P. Y. 10.49% p.a.)

Term loan from Other Parties amounting to Rs. NIL (P.Y. Rs. 19,37,517/-) is secured by mortgage/charge on
the Jaguar Car of the Company. Repayable in 36 equal monthly installments commencing from February,
2012. Last installment due in January, 2015. Rate of interest 11.35% p.a. as at year end. (P. Y. 11.35% p.a.)

Term loan from Other Parties amounting to Rs. 14,51,368/- (P.Y. Rs. NIL) is secured by mortgage/charge on
the Jaguar Car of the Company. Repayable in 18 equal monthly installments commencing from May, 2014.
Last installment due in October, 2015. Rate of interest 15.00% p.a. as at year end. (P. Y. NIL.)
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Term loan from Other Parties amounting to Rs. 1,43,05,539/- (P.Y. Rs. 1,50,00,000/-) is secured by
mortgage/charge on the Residential Property in the name of Managing Director of the Company and his
Relatives. Repayable in 120 equal monthly installments commencing from May, 2014. Last installment due in
April, 2024. Rate of interest 13.50% p.a. as at year end. (P. Y. 13.50% p.a.)

Term loan from Other Parties amounting to Rs. 70,25,507/- (P.Y. Rs. 74,36,356/-) is secured by
mortgage/charge on the Residential Property in the name of Managing Director of the Company and his
Relatives. Repayable in 120 equal monthly installments commencing from February, 2014. Last installment

due in January, 2024. Rate of interest 12.50% p.a. as at year end. (P. Y. 12.50% p.a.)

2.04 Deferred Tax Liabilities

Particulars 31.03.15 31.03.14
Deferred Tax Liabilities
Depreciation - 5,85,467
Total - 5,85,467
2.05 Other Long-Term Liabilities
Particulars 31.03.15 31.03.14
Trade Payables 5,32,000 5,32,000
Others
Advances Received from Clients 12,07,76,032 8,77,58,072
Security Deposit Received 17,20,21,000 17,20,21,000
Total 29,33,29,032 26,03,11,072
2.06 Short Term Borrowings
Particulars 31.03.15 31.03.14
Unsecured
Loans Repayable on Demand
From Related Parties 5,27,44,384 4,78,25,569
From Other Parties 7,49,84,773 7,03,30,172
Total 12,77,29,157 | 11,81,55,741
2.07 Other Current Liabilities
Particulars 31.03.15 31.03.14
Current Maturities of Long-Term Borrowings (Note-2.03) 30,02,643 34,41,886
Unpaid dividend 45,638 92,223
Withholding and Other Taxes Payable 35,38,592 41,75,859
ROC Expenses Payable 10,14,700 -
Advances Received from Clients-Refundable 90,00,001 2,10,00,001
Total 1,66,01,574 2,87,09,969
2.08 Short-Term Provisions
Particulars 31.03.15 31.03.14
Provision for Employee Benefits
Bonus Payable 1,65,671 1,27,694
Others
Provision for Income Taxes 20,07,476 26,20,669
Provision for Proposed Dividend 18,64,500 14,91,600
Provision for Dividend Distribution Tax 3,81,751 4,43,621
Total 44,19,398 46,83,584
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2.10 Non Current Investments

Particulars 31.03.15 31.03.14
Other investments (Unquoted):-
1,000 (P.Y.1,000) Equity Shares of Rs. 100/- each fully paid-up
in "The Cosmos Co-Operative Bank Limited"). 1,00,000 1,00,000
Total 1,00,000 1,00,000
2.11 Deferred Tax Assets

Particulars 31.03.15 31.03.14
Deferred Tax Assets
Depreciation 1,18,836 -
Total 1,18,836 -
2.12 Long-Term Loans And Advances

Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
(a) Security Deposit:-
SRA and Other Deposits 6,56,345 6,56,345
Rental Deposits 25,10,000 25,10,000
(b) Other Loans and Advances:-
Advance Against Purchase of Plot 35,64,908 35,64,908
Total 67,31,253 67,31,253
2.13 Other Non-Current Assets

Particulars 31.03.15 31.03.14
Unsecured, Considered Good:-
Samir Bhojwani 4,51,524 4,51,524
Income Tax Penalty Paid (A.Y.05-06) 8,80,045 8,80,045
Miscellaneous Expenditure 8,111,760 -
Total 21,43,329 13,31,569
2.14 Inventories

Particulars 31.03.15 31.03.14
Work-in-Progress:-
Plot N0.348:- 63,23,322 61,56,485
Plot At Gandhi Nagar- Bandra 2,87,43,350 1,20,34,855
Plot At Indira Nagar 6,98,047 6,79,630
Hanuman Nagar Project 53,80,69,243 50,63,03,185
Babugenu Nagar Project 10,74,141 10,45,801
Pauvna Site 10,05,385 9,78,858
Chakala Site 67,061 65,291
Total 57,59,80,549 52,72,64,105
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2.15 Trade Receivable

Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
Over Six Months - -
Others - 1,01,86,560
Total - 1,01,86,560
2.16 Cash And Bank Balances
Particulars 31.03.15 31.03.14
(i) Cash and Cash Equivalents
Balances with Banks 1,71,542 37,15,548
Cash-on-Hand 7,95,422 10,02,119
9,66,964 47,17,667
(ii) Other Bank Balances
Unclaimed Dividend Account 45,638 92,223
Balances with Banks to the extent held as Margin Money 1,00,000 1,00,000
1,45,638 1,92,223
Total 11,12,602 49,09,890

Margin Money Deposit with a carrying amount of Rs. 1,00,000/- (P.Y. 1,00,000/-) are subject to first
charge to secure the Company's Cash Credit Loans.

2.17 Short-Term Loans And Advances

Particulars 31.03.15 31.03.14
Unsecured, Considered Good :-
Advance to Staff 2,85,500 3,79,244
Total 2,85,500 3,79,244
2.18 Other Current Assets

Particulars 31.03.15 31.03.14
Receivables From Jupiter Flat Owners 8,09,377 8,09,377
Samir Bhojwani (Security Expenses Receivable) 1,27,693 1,65,540
Rent Receivable (Including Service Tax) 3,20,480 60,349
Miscellaneous Expenditure 2,02,940 40,000
Total 14,60,490 10,75,266
2.19 Revenue From Operations

Particulars 31.03.15 31.03.14
Sale of Services
Architect Fees 2,00,00,000 1,00,00,000
Commission Income - 21,10,000
Total 2,00,00,000 1,21,10,000
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2.20 Other Income
Particulars 31.03.15 31.03.14
Interest Received 25,830 3,50,784
Rent Received 28,12,061 23,64,638
Dividend Received on Investment in Shares 12,000 12,000
Total 28,49,891 27,27,422
2.21 Changes In Inventories Of Work-In-Progress
Particulars 31.03.15 31.03.14
Work In Progress at Commencement
Plot No.348:- 61,56,485 59,78,908
Plot At Gandhi Nagar- Bandra 1,20,34,855 1,79,74,646
Plot At Indira Nagar 6,79,630 6,60,026
Hanuman Nagar Project 50,63,03,185 45,05,79,382
Babugenu Nagar Project 10,45,801 10,15,636
Pauvna Site 9,78,858 9,50,624
Chakala Site 65,291 63,408
Total (A) 52,72,64,105 47,72,22,631
Work In Progress at Close
Plot No.348:- 63,23,322 61,56,485
Plot At Gandhi Nagar- Bandra 2,87,43,350 1,20,34,855
Plot At Indira Nagar 6,98,047 6,79,630
Hanuman Nagar Project 53,80,69,243 50,63,03,185
Babugenu Nagar Project 10,74,141 10,45,801
Pauvna Site 10,05,385 9,78,858
Chakala Site 67,061 65,291
Total (B) 57,59,80,549 52,72,64,105
Work In Progress at Commencement-Reversed
Plot At Gandhi Nagar- Bandra - 84,39,408
Total (C) - 84,39,408
Total (A-B-C) (4,87,16,444) (5,84,80,882)
2.22 Employee Benefit Expense
Particulars 31.03.15 31.03.14
Wages, Salaries and Bonus 1,55,45,881 2,04,30,784
Staff Welfare 412,171 3,33,825
Gratuity 81,812 -
Total 1,60,39,864 2,07,64,609
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2.23 Finance Costs
Particulars 31.03.15 31.03.14

Interest Expense 1,71,75,462 1,50,13,739
Loan Processing Charges 1,62,394 1,94,630
Bank Charges 49,248 13,288
Total 1,73,87,105 1,52,21,657

2.24 Other Expenses

Particulars 31.03.15 31.03.14

Purchases of Material 12,08,065 46,26,625
Labour Charges 9,61,525 4,08,824
Rent 53,04,745 53,77,096
Rates and Taxes, excluding Taxes on Income 26,25,356 7,40,462
Legal & Professional Fees 22,50,604 13,34,518
Honorarium Expenses 90,000 2,97,500
Security Expenses 10,61,934 12,01,513
Site Expenses 4,06,599 3,91,664
Motor Car Expenses 15,95,967 12,98,022
Traveling and Conveyance 2,58,658 3,24,589
Telephone Charges 5,23,810 7,23,673
Office Maintenance 3,60,141 1,80,760
Power and Fuel 12,34,554 11,80,974
Repair & Maintanance 2,84,155 2,18,130
Computer Maintenance 1,70,437 1,20,278
Insurance Charges 10,00,409 11,26,282
Business Promotion Expenses 3,42,694 33,15,998
Printing and Stationery 2,01,138 2,17,449
Advertisements 9,24,233 4,92,548
Clearing & Forwarding Charges 63,262 1,15,920
Donations - 12,000
Deferred Revenue Exp Written Off 40,000 40,000
Festival Expenses 82,227 95,751

Auditor's Remuneration:-
As Auditors 1,18,090 1,08,090
For Other Services - 35,000
Interest on Late Payament of Statutory Dues 2,36,754 23,109
Listing, Depository & Other Related Charges 2,45,000 70,248
ROC Filing Fees 60,200 7,500
Water Charges 99,425 1,09,400
Miscellaneous Expenses 1,30,885 1,25,889
Total 2,18,80,866 2,43,19,812
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2.25 Earning Per Share

Particulars 31.03.15 31.03.14
Profit / (Loss) after Tax 59,78,520 75,14,676
Weighted average Number of Shares outstanding during the
year. (Face Value Rs. 1 per share) 3,72,90,000 3,72,90,000
Basic Earnings/(Loss) Per share 0.16 0.20

Company do not have any potential diliutive equity shares, hence dilutive earing per share is same as

earing per share.

226 Segment Reporting

The company operates in a single line of business i. e. Real Estate and Real Estate
Development and also in a single geographic environment within India, Hence there is no
reportable segment information with respect to provision of Accounting Standard 17 “Segment

Reporting”.

2.27 Related Party Disclosures
a) List of Related Parties & Relationship:-

i. _Associate/Enterprises where control/significant influence exists :-

Zodiac Homemakers Private Limited
Zodiac Capital Private Limited

Priya Slum Projects Private Limited
Zodiac Book Mfg Co.

ii. Key Management Personnel (KMP) :-
Ramesh V. Shah (Chairman)
Jimit Ramesh Shah (Managing Director)
Vipul Khona (Chief Financial Officer)
Avinash Agarwal (Company Secretary)

iii. Relatives of KMP :-
Puspa R Shah
Sunita J Shah
Ramesh V Shah HUF
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b) Transaction with Related Parties:-

Associate/

Relatives of

Nature of Transaction Enterprises KMP KMP Total
Short Term Loan Taken 1,04,457 10,58,17,417 7,65,528 | 10,66,87,402
P.Y. (21,46,980) (3,15,63,856) | (3,80,57,691) | (7,17,68,527)
Renayment of Short Term Loan 18,04,694 | 870,27,410 | 1,20,36,483 | 10,17,68,587
P.Y. (10,15,000) | (2,64,11,143) | (4,25,98,000) | (7,00,24,143)
.Er’aaLae’:]"e Ofs. of Short Term Loan 568,964 | 5,19,78,843 1,96,577 | 5,27,44,384
P.Y. (22,69,201) (3,31,88,836) | (1,23,67,532) | (4,78,25,569)
Interest Paid 1,16,063 54,07,089 2,79,842 58,02,994
P.Y. (2,65,534) (40,24,230) | (23,86,693) | (66,76,457)
oaary and other Employee . 60,78,929 | 60,78,929
P.Y. - (22,50,000) - | (22,50,000)
Business Promotion Expenses - - - -
P.Y. (20,90,550) - - (20,90,550)
Note: Figures in bracket relates to the previous year
2.28 Contingent Liabilities
Particulars 31.03.15 31.03.14
Income Tax Demand - 19,90,000

Income Tax Demand Comprise of demand from Income Tax Department for Payment of Penalty U/s
271D for A.Y. 2005-06. The matter is now settled and the Income Tax Appellate Tribunal (ITAT) has
issued Order in favour of the Company, now, the Contingent Liability no longer exists.

2.29 Disclosures required U/s 22 of the Micro, Small and Medium Enterprises Development

Act, 2006

There are no dues outstanding to Micro and Small Enterprises.

2.30 Previous Year Figures

Previous year’s figures have been re-grouped and / or reclassified wherever necessary to made

comparable with current year.

For A. R. Sodha & CO.
Chartered Accountants

CA. Dipesh R. Sangoi
Partner

Membership No. : 124295
Firm Reg. No.: 110324W
Place:- Mumbai

Date:- 30.05.2015

For Zodiac Ventures Limited

Ramesh V. Shah

(Chairman)

Vipul Khona
(CFO)
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(Company Secretary)
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ATTENDANCE SLIP
DP. Id. Regd. Folio No.
Client Id No. of Shares held

NAME AND ADDRESS OF THE SHAREHOLDER

NAME OF THE JOINT HOLDER (S)

| certify that | am a registered shareholder/proxy for the registered shareholder of the Company.

| hereby record my presence at the 34™ ANNUAL GENERAL MEETING of the Company being held on Wednesday the
30" September, 2015 at 1.00 P.M. at registered office situated at 404, Dev Plaza, 68, S.V. road, Andheri (West),
Mumbai — 400058.

Note: Please complete this and hand it over at the entrance of the hall. Member’s/Proxy’s Signature

404, Dev Plaza, 68, S V Road, Andheri (W), Mumbai 400 058, INDIA « T: +91 22 4223 3333 « F: +91 22 4223 3300
info@zodiacventures.in » www.zodiacventures.in * CIN: L45209MH1981PLC023923

oo x ................................................. X ____________________________________________________ j}( .........

ELECTRONIC VOTING PARTICULARS

EVSN

(Electronic Voting Sequence Number) User ID (Pan/Seq.No)

150828036

NOTE: Please read the complete instructions given under the Note (The instructions for shareholders
voting electronically to the Notice of Extraordinary General Meeting. The voting time starts from 27"
September 2015 at 9:00 A.M. and ends on 29" September, 2015 at 5.00 p.m. The voting module shall be
disabled by CDSL for voting thereafter.
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PROXY FORM \ 4
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Z O D I A C
Companies (Management and Administration) Rules, 2014]
VENTURES LTD
Name of the member (s) : E-mail Id :
Registered address : Folio No/ Client Id:
DP Id
I/We, being the member (s) of shares of the above named company, hereby appoint:
1) of having e-mail id or failing him
2) of having e-mail id or failing him
3) of having e-mail id

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 34™ Annual general meeting of the
company, to be held on the Wednesday, 30" September, 2015 at 1.00 P.M. at the registered office of the Company
situated at 404, Dev Plaza, 68, S.V. road, Andheri (West), Mumbai 400058 and at any adjournment thereof in respect of
such resolutions as are indicated below:

** | wish my above Proxy to vote in the manner as indicated in the box below:
Sr. Resolutions For Against
No.

Adoption of the Financial Statements of the Company for the year ended 31°
March, 2015 including the audited Balance sheet as at 31* March 2015 and the
statement of Profit & Loss Account for the year ended on that date and the
Reports of the Board of Directors and Auditors thereon.

Re-appointment of Mr. Jimit Shah (DIN: 01580796), as a Director of the
Company

Declaration of Dividend on the Equity Shares of the Company for the Financial
Year 2014-15

Ratification of Appointment of Auditors to hold office from the conclusion of 33rd
4. Annual General Meeting until conclusion of 38th Annual General Meeting of the
Company and fixing their remunerations

5. Approving the Borrowing power of the Board
Signed this...... day of......... 2015 Signature of shareholder Affix
Revenue
Stamp
Signature of First Proxy holder Signature of Second Proxy holder Signature of Third Proxy holder
Note:

1)  This form of proxy in order to be effective should be duly completed and deposited at the Registered Office
of the Company, not less than 48 hours before the commencement of the Meeting.

**2) This is only optional. Please put a ‘X’ in the appropriate column against the resolutions indicated in the box. If
you leave the ‘For’ or ‘Against’ column blank against any or all resolutions, your proxy will be entitled to vote
in the manner as he/she thinks appropriate.

404, Dev Plaza, 68, S V Road, Andheri (W), Mumbai 400 058, INDIA « T: +91 22 4223 3333 « F: +91 22 4223 3300
info@zodiacventures.in « www.zodiacventures.in « CIN: L45209MH1981PLC023923
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LODIAC

VENTURES LTD

FORM A

Covering Letter of the Annual report to be filed with the Stock Exchange

Name of the Company

Zodiac Ventures Limited '

Annual Financial Statements for
the Year ended

31% March 2015

Type of Audit Observation

Un-Qualified/ Meatterof-emphasis

Frequency of Observation

Whether appeared First Time... /repetitive.... /since
how long period : N.A.

To be signed by :

¢ CEO/Managing Director

¢« CFO

e Auditor of the Company

e Audit Committee Chairman

Jimit Shah
N
_ \ ,m
Vipul Khona > ‘e TN
s g CO 9_'/ Reg No N9 \
( SODHA YL 110324 W )p!'!
ror AR , * tUMBAI J :
AR Sodha&Co. )).(R. Sded o ~°,"’

Aakash Parikh @ \2
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