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NOTICE

Notice is hereby given that the 38" Annual General Meeting of the Members of ZODIAC VENTURES
LIMITED will be held on Thursday, 26" September, 2019 at 3:00 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 for the financial year ended 31% March
2019 and the Reports of the Board of Directors and Auditors thereon and

(b) The Audited Consolidated Financial Statements of the Company for the Financial Year ended
31 March 2019 and the report of the Auditors thereon.

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

To pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and Section 142 of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, M/s. A.R.Sodha & Co.,
Chartered Accountants, Mumbai (ICAI Registration Number 110324W) be and hereby re-appointed
as the Statutory Auditors of the Company, to hold office from the conclusion of this Annual General
Meeting until the conclusion of the 39" Annual General Meeting of the Company on such
remuneration as may be decided by the Board of Directors of the Company.”

SPECIAL BUSINESS:

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 186 of the Companies Act, 2013 (“Act”)
and any other applicable provisions of the Act and rules made there under (including any statutory
modification thereof for the time being in force and as may be enacted from time to time), subject to
such approvals, consents, sanctions and permissions, as may be necessary, and the Articles of
Association of the Company and all other provisions of applicable laws, consent of the members of
the Company be and is hereby accorded to the Board of Directors of the Company, to give loans to
any other bodies corporate (including overseas bodies corporate) and/or give any guarantee or
provide security in connection with a loan to any other body corporates(including overseas bodies
corporate) and/or acquire by way of subscription, purchase or otherwise, the securities of any other
bodies corporate (including overseas bodies corporate) upto an aggregate amount not exceeding
Rs. 100 Crores notwithstanding that the aggregate of the loans or guarantees or securities so far
given or to be given and/or securities so far acquired or to be acquired by the Company may in
aggregate collectively exceed the limits prescribed under Section 186 of the Companies Act, 2013.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors of the Company be and are hereby authorized to take from time to time all decisions and
such steps as may be necessary for intimating the Registrar of Companies, giving loans, guarantees
or providing securities or for making such investments and to execute such documents, deeds,
writings, papers and/or agreements as may be required and do all such acts, deeds, matters and
things, as it may in its absolute discretion, deem fit, necessary or appropriate.”

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 thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in force and
Articles of Association of the Company and in supersession of all the earlier Resolution(s) passed in
this regard, consent of the Members 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).”
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“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of
Directors be and are hereby authorised to intimate the Registrar of Companies 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.”

6. To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 , read with Rule 15 of Companies
(Meeting Board and Power) Rules 2014, Regulation 23 of SEBI(Listing Obligation and Disclosure
Requirement) 2015 and other applicable provisions, if any including any statutory enactment(s) or
re-enactment(s) thereof applicable over the Company for the time being in force , the omnibus
approval of the Members be and is hereby accorded to the Company to enter into various
transactions with Zodiac Developers Private Limited, a Subsidiar}/ of the Company, for an aggregate
value of Rs. 2 Crores for a period of 12 months starting from 5™ November 2019 to 4™ November
2020, on such terms and conditions as set out in the Explanatory Statement annexed to the Notice
convening ensuing Annual General Meeting.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matter and things and to take all such steps as may be necessary, proper or desirable to give effect
to the foregoing Resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers to any Committee of Directors or any one or more Directors of the Company.”

By Order of the Board of Directors

Sd/-
Avinash Agarwal

Company Secretary
Place: Mumbai
Date: 14™ August 2019
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NOTES:

1.

10.

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 person shall not act as a Proxy for any
other person or shareholder. The holder of proxy shall prove his identity at the time of attending the
Meeting.

The instrument appointing the proxy, duly completed must be deposited to the company at
Registered Office not less than 48hour before the commencement of Annual General Meeting. A
proxy form for the AGM is enclosed.

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 or upload it on the E-voting portal 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), Managing
Director of the Company, retires by rotation at the Meeting and being eligible, offers himself for
reappointment. The Board of Directors of the Company recommends 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/Proxies should bring the attendance slip duly filled in, along with self attested copy of
PAN Card/Aadhar Card/Drivers’ License/ Voters ID Card to facilitate their identification for attending
the Meeting. The Attendance slip is annexed with this Annual Report.

Members, who hold shares in Electronic Form, are requested to bring their Depository ID Number
and Client ID Number along with self attested copy of PAN Card/Aadhar Card/Drivers’ License/
Voters ID Card to facilitate their identification for recording attendance at the forthcoming Annual
General 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 19"
September 2019 to 26" September 2019(both days inclusive) for determining the names of
members eligible for e-voting and physical voting 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 Participants 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.
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

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 desirous of getting any information in relation to the Company’s Annual Report 2018-19
are requested to address their query(ies) well in advance, i.e. at least 7 days before the Meeting, to
the Secretary of the Company to enable the Management to keep the information readily available
at the Meeting

Members holding shares in single name and physical form are advised to make nomination in
respect of shareholding in the Company. Members can avail of the Nomination facility by filing Form
SH-13 with the Company or its Registrar. Blank forms will be supplied on request. In case of shares
held in Demat form, the nomination has to be lodged with their Depository Participants.

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.

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

Members who have not registered their e-mail id addresses so far are requested to register their e-
mail address in case of physical holding with the Company and in case of demat holding with the
Depository Participant.

Pursuant to Sections 124 (5) of the Companies Act, 2013 the amount of dividend remaining unpaid/
unclaimed for a period of 7 years from the date of transferring such amount to unpaid dividend
account shall be transferred to the Investor Education Protection Fund also Pursuant to Section
124(6) of the Companies Act 2013, all shares in respect of which dividend has not been paid or
claimed for 7 consecutive years or more shall be transferred by the Company in the Investor
Education and Protection Fund the Fund established by Central Government. Members who have
not yet encashed their dividend warrants for the Financial Year ended on 31% March, 2012 and
onwards are advised to make their claims without any further delay and the Company has uploaded
the details of unpaid and unclaimed dividend amounts lying with the Company on the website of the
Company (www.zodiacventures.in) and also on the website of the Ministry of Corporate Affairs.

The route map showing directions to reach the venue of the 38" AGM is annexed herewith the
Notice.

Voting through electronic means

I. In compliance with provisions of Section 108 and other applicable provisions, if any of the
Companies Act, 2013, read with Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015 and Regulation 44 of the SEBI(LODR),2015,the Company is pleased to provide
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members facility to exercise their right to vote on resolutions proposed to be passed at the
Annual General Meeting by electronic means and the business may be transacted through e-
Voting Services. The facility of casting the votes by the members using an electronic voting
system from a place other than venue of the AGM (“remote e-voting”) will be provided by
National Securities Depository Limited (NSDL).

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

The members who have cast their vote by remote e-voting prior to the AGM may also attend the
AGM but shall not be entitled to cast their vote again.

The remote e-voting period commences on 23" September 2019 (9:00 am) and ends on 25"
September 2019 (5:00 pm). During this period members’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date of 19" September 2019, may
cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution is cast by the member, the member shall not be
allowed to change it subsequently.

The process and manner for remote e-voting are as under:
How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-into NSDL e-Voting website?

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholders’ section.

A new screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat |Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
|N300***12******.

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID s

12rrrreoeeee then your user ID s

1 2**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then user ID is 101456001***
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5.

Your password details are given below:

(a) If you are already registered for e-Voting, then you can user your existing password to login
and cast your vote.

(b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial

password’ which was communicated to you. Once you retrieve your ‘initial password’, you

need to enter the ‘initial password’ and the system will force you to change your password.

How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open
the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or folio number for shares held in physical
form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial password’ is communicated to you on your
postal address.

ao
e

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

a) Click on “Forgot User Details/Password?’(If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?’ (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name
and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

After successful login at Step 1, you will be able to see the Home page of e-Voting.Click on e-
Voting. Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to skjaincs1944@gmail.com with a copy marked to evoting@nsdl.co.in.
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VL.

VII.

VIIL

XI.

XIl.

XIll.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request
atevoting@nsdl.co.in

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 of 19" September 2019.

Any person, who acquires shares of the Company and becomes a member of the Company
after dispatch of the notice and holding shares as of the cut-off date i.e. 19" September 2019,
may obtain the login ID and password by sending a request at evoting@nsdl.co.in.

However, if you are already registered with NSDL for remote e-voting then you can use your
existing user ID and password for casting your vote. If you forgot your password, you can reset
your password by using “Forgot User Details/Password” option available on
www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his right to vote through remote e-
voting but shall not be allowed to vote again at the AGM.

A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the cut-off date only shall be entitled to avail the
facility of remote e-voting as well as voting at the AGM 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 for as the Scrutinizer for providing facility to the
members of the Company to scrutinize the voting and remote e-voting process in a fair and
transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is
to be held, allow voting with the assistance of scrutinizer, by use of “Ballot Paper” for all those
members who are present at the AGM but have not cast their votes by availing the remote e-
voting facility.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the
votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the Company and shall make, not
later than three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the
total votes cast in favour or against, if any, to the Chairman or a person authorized by him in
writing, who shall countersign the same and declare the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the website of
the Company www.zodiacventures.in and on the website of NSDL immediately after the
declaration of result by the Chairman or a person authorized by him in writing. The results shall
also be immediately forwarded to the BSE Limited, Mumbai.
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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
Nationality Indian

Age 37
Qualifications B. Com
Experience 17 Years

Expertise in specific functional areas

Designing and Planning of Architectural Projects

Terms and Conditions of Reappointment

NA

Remuneration sought to be paid Nil
Remuneration Last Drawn Nil
Details of Shareholding in the Company Nil

Details of Relationship with other
Directors, Manager, Key Managerial
Person of the Company

1. Son of Mr. Ramesh Shah, Chairman and Whole Time
Director.

Date of First Appointment on the Board

21-5-2010

Directorships on Board of Directors of
other Companies as on 31 March 2019

1. Zodiac Developers Private Limited;
2. Zodiac Developers India Private Limited.

Chairman/Member of the Committees of
the Board of the other Companies in
which he is a Director as on 31% March
2019

Nil
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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. 3

Prior to the commencement of Provisions of Companies Act, 2013, in 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 provision of section 139(2) of the companies act, 2013 read with Companies (Audit and
Auditor) Rules, 2014. The firm of Statutory Auditors is eligible for reappointment of second term for only
one year. According the Resolution set out at item no.3 of the Notice seeks to reappoint M/s. A.R Sodha &
Co., Chartered Accountants, Mumbai (ICAI Registration no. 110324W to hold their office as Statutory
Auditors of the Company from the conclusion of 38" AGM till conclusion of 39" AGM.

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned or interested,
financially or otherwise in this resolution except as members.

Item No. 4

As per the provisions of Section 186 of the Companies Act, 2013, the Board of Directors of a Company
can provide any loan, make investment or give guarantee or provide any security beyond the prescribed
ceiling of i) Sixty per cent of the aggregate of the paid-up share capital, free reserves and securities
premium account or ii) Hundred per cent of its free reserves and securities premium account, whichever is
more, only when Board of Directors of the Company have unanimously approved it. Also Company has
taken the approval of its financial Institution and, special resolution is passed by the members of the
Company.

As a measure of achieving greater financial flexibility and to enable optimal financing structure, this
permission is sought pursuant to the provisions of Section 186 of the Companies Act, 2013 to give powers
to the Board of Directors, for making further investment, providing loans or give guarantee or provide
security in connection with loans to bodies corporate (including overseas bodies corporate) for an amount
not exceeding Rs. 100 Crores. The investment(s), loan(s), guarantee(s) and security(ies), as the case
may be, will be made in accordance with the applicable provisions of the Companies Act, 2013 and
relevant rules made there under. These investments are proposed to be made out of own/surplus
funds/internal accruals, and or any other sources including borrowings, if necessary, to achieve long term
strategic and business objectives. The Board accordingly recommends passing the Special resolution
mentioned in Item No. 4.

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned or interested,
financially or otherwise in this resolution except as members.

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 up to Rs.100,00,00,000/- (Rupees One Hundred
Crores Only). Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Directors of the Company
are not allowed to borrow any amount exceeding the aggregate of its Paid up Share Capital, free
Reserve and Security Premium Account unless it is approved by the Members of the Company by
passing Special Resolution in the 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.

Item No.6

The Company in the ordinary course of its business, and on Arm’s Length Basis, has entered into
Architectural Service Arrangement with Zodiac Developers Private Limited, its Subsidiary Company for
providing architectural services for a period of 12 months i.e. with effect from 5™ November 2019 to 4™
November 2020. The Company desires to obtain an omnibus approval from shareholders by way of
ordinary resolution for the same.
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The transactions envisaged herein are likely to amount to more than Ten Percent of the Turnover of the
Company during the Financial Year 2018-19 as per the latest Audited Financial Statements of the
Company. Therefore, approval from shareholders is sought by passing Special Resolution for the same
pursuant to the Companies (Meetings of Board and its Powers) Second Amendment Rules, 2014 as
notified by Ministry of Corporate Affairs on 14" August 2014 and the Companies (Meetings of Board and
its Powers) Second Amendment Rules, 2017 as notified by Ministry of Corporate Affairs on 30" March
2017

The Company gives below the brief details of the proposed transactions to be carried out with related
parties:

No. PARTICULARS DESCRIPTION

1 | Name of the related party Zodiac Developers Private Limited (ZDPL)

2 | Name of the Director/KMP who is 1.Mr.Ramesh Shah

related 2.Mr. Jimit Shah

3.Mrs. Sunita Shah

3 | Nature of relationship ZDPL is a Subsidiary Company of Zodiac Ventures
Limited

4 | Nature, material terms, monetary value, | The Company has entered into an arrangement with

duration and particulars of the
arrangement

ZDPL its subsidiary Company for providing architectural
services for a period of 12 months i.e. with effect from

5" November 2019 to 4" November 2020.

The Board of Directors in its meeting held on 14"
August 2019 has considered and recommended to
obtain omnibus approval from shareholders by way of
special resolution for same

No Advance Amount has been received.

5 | Any Advance received

6 | Manner of determining price & other
commercial terms

The proposed arrangement is at Arm’s Length Price
and in ordinary course of business of the Company,
considering the prevailing market conditions.

Not Applicable

7 | Any other information relevant or
important for the members to take a
decision on the proposed resolution

In accordance with Section 102(1) and the proviso to Section 102(2) of the Companies Act, 2013, the
shareholding interest of the promoters/directors/Key Managerial Personnel of the Company in ZDPL to the
extent that such shareholding is in excess of 2% is set out below:

a. Mr. Ramesh Shah (Promoter, Chairman and Whole Time Director of the Company) holds
3,04,56,000 Equity Shares representing 24.88% of the total Equity Share capital of ZDPL.

b. Mrs. Pushpa Shah, wife of Mr. Ramesh Shah, holds 2,85,80,400 Equity Shares representing 23.35%
of the total Equity Share capital of ZDPL.

c. Zodiac Ventures Limited had made an Investment of 6,24,00,000 Equity Shares representing
50.98% of the total Equity Share capital of ZDPL.

Except as set out above, none of the Directors and/or Key Managerial Personnel of the Company and
their relatives is concerned or interested financially or otherwise in the resolution set out at ltem No. 8 of
this Notice.

Your Directors recommend the resolution as at Item No.6 for your approval.

By Order of the Board of Directors
Sd/-

Avinash Agarwal

Company Secretary

Place: Mumbai
Date: 14™ August 2019



