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REF: 190304-01 VENTURES LTD
To,

Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai - 400 001

SUB: Notice of 37" Adjourned Annual General Meeting of the Company

REF: Scrip Code — 503641

Dear Sir,

With reference to Regulation 30(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, please find enclosed herewith the Notice of 37"
Adjourned Annual General Meeting of the Company to be held on 30™ March 2019.

Kindly take the above on record.
" Thanking You,

Sincerely,

For Zodiac Ventures Limited

Avinash Agarwal

. Company Secretary

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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NOTICE

Notice is hereby given that the 37" Adjourned Annual General Meeting of the Members of ZODIAC
VENTURES LIMITED will be held on Saturday, 30™ March, 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:
2. To receive, consider and adopt the Consolidated Financial Statements of the Company for the

Financial Year ended 31% March 2018 and the report of the Auditors and addendum to the Report of
Board of Directors thereon.

By Order of the Board of Directors

=4

Avinash Agarwal

Company Secretary
Place: Mumbai
Date: 4™ March 2019
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14.

15.

A Member entitled to attend and vote at the Adjourned 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.

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.

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/Folioc No. along with self attested copy of PAN
Card/Aadhar Card/Driving License/Voter's ID Card for the purpose of identification and their copy of
Annual Report in 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.

Relevant documents referred to in the accompanying Notice and the Explanatory Statement shalll
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 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 desirous of getting any information in relation to the Company’s Addendum to 37" Annual
Report 2017-18 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 wishing to claim dividends, which remain unclaimed, are requested to correspond with
Company/Registrar of ,the Company, M/s. Sharex Dynamic (India) Private Limited at the
Company's Registered Office/Registrar and Transfer Agent's address.

Pursuant to Section 72 of the Companies Act, 2013, shareholders holding shares in physical form

may file nomination in the prescribed form SH-13 with the Company's Registrar and Transfer
Agent. In respect of shares held in demat /electronic form, the nomination form may be filed with

- the respective Depository Participant

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.

Members who have not registered their e-mail addresses so far are requested to register the same
for receiving all communication including Annual Report, Notices, Circulars, etc. from the Company
electronically.

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 M/s. Sharex Dynamic (India) Private Limited, Registrar and Share Transfer
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16.

17.

18.

19.

20.

21.

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.

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 Notice for the Meeting. 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 Adjourned Annual General Meeting.

The route map showing directions to reach the venue of the 37" Adjourned 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
members facility to exercise their right to vote on resolutions proposed to be passed at the
Adjourned 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).

Il. The facility for voting through ballot paper shall be made available at the Adjourned 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.

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

IV.  The remote e-voting period commences on 27" March 2019 (9:00 am) and ends on 29" March
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 22" March 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.

V. 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.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available

under ‘Shareholders’ section.

3. 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 ie. IDEAS, you can log-in at
https:/feservices.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 fo Step 2 i.e. Cast your
vote electronically.
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4. Your User ID details are given below :

Manner of holding shares i.e. Demat |Your UserID 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***1 2******-

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

account with CDSL. For example if your Beneficiary ID is

f2rmemdsasadak  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 ***

5. Your password details are given below:

(@) 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.

(c) How to retrieve your ‘initial password’?

(d) () Ifyour 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’.

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

6. 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 opﬁons, 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.

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

8. Now, you will have to’click on “Login” button.
9. 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?

1. 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.

2. Atter 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.

3. Select “EVEN” of company for which you wish to cast your vote.

4. Now you are ready for e-Voting as the Voting page opens.

5. 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. ;

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

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

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 ftoll 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 22™ March 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. 22" March 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 wusing ‘“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 Adjourned 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.

Xl. The Chairman shall, at the Adjourned AGM, at the end of discussion on the resolutions on which

XIl.

XIl.

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 Adjourned 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 Adjourned 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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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. 2

The consideration of agenda item no.2 for Adoption of the Consolidated Financial Statements of the
Company for the Financial Year ended 31%' March 2018 was adjourned sine die in the 37" Annual
General Meeting of the Company held on 19" December 2018 since the same was not available as
Zodiac Developer Private Limited, its subsidiary company had filed a petition before the National
Company Law Tribunal, Mumbai Bench(“Tribunal”) for voluntary revision of its Financial Statements for
the Financial Year 2016-17 under Section 131 of the Companies Act, 2013, which is still pending.

The Audited Consolidated Financial Statements for the Financial Year 2017-18 is placed in the Adjourned
37" Adjourned Annual General Meeting of the Company for approval and adoption by the members. The
financial figures as shown in the Consolidated Financial Statements for the Financial Year 2016-17 have
been restated in accordance with Indian Accounting Standards as specified in the Notes to Accounts to
the said Financial Statements. The Board of Directors accordingly recommends the Ordinary Resolution
set out in item-No.1 of the accompanying Notice for the approval of the Members.

The Consolidated Financial Statements for Financial Year 2016-17 are subject to revision, in case, if the
said Tribunal grants approval for voluntary revision of the financial statements of the subsidiary company
for the Financial Year 2016-17. Therefore, Consolidated Financial Statements of the Company for the
Financial Year 2016-17 revised as a consequence thereto shall be placed in the General Meeting which
may be held subsequent to such approval granted by the Tribunal for obtaining approval of the
shareholders of the Company. ;

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: 4™ March 2019



