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NOTICE

Notice is hereby given that the 37rh AnnualGeneral Meeting ofthe Membe6 ofZODIAC VENTURES
LIMITED vrill be held on Wednesday, 19"'December, 2018 at 3:00 P.M. at the Registered Offtce of
the Company situated at 404, Dev Plaza, S. V. Road, Andheri (West), Mumbai - 400 058 to traGact
the following bu3iness:

OROINARY BUSINESS:
L To receive consider and adopl lhe Audrted Financral Stalements of the Company for the tinancial

year ended 31' March 2018 and lhe Reports of lhe Board of Direclors and Audilors thereon.

2. To receive consider and adopl the Consolidated Financial Stalemenls of lhe Company for the
FinancialYear ended 31'' March 2018 and lhe €porl of lhe Auditors and addendum to the Report of
Board of Direclors lhereon.

3. To appoint a Dnector in place of Mrs. Sunila Shah (OtN: 03099290), who relires by rotation and
being eligible, offers herself for re-appoinlment.

4. To declare dividend on the Equily Shares ofthe Companyforlhe Financial \eat 2017 -18.

SPECIAL BUSINESS:
5. To consider and, ifthought lil,lo pass, wilh or wilhout modifcation(s), the fottowjng Resoluiion as a

Special Resolution:
"RESOLVED THAT pursuant to lhe provisions ot Section 1 80(1)(c) of the Companies Act 201 3 and
any other applicable provisions of lhe Companies Act, 2013 and the Rutes made lhereLlnder
(including any stalutory modilic€lion(s) or re-enactmenl thereof for the time being in force) and
pursuanl lo the provisions of the A.ticles of Association of the Company and in sup€rsession ot att
lhe earlier Resolutaon(s) passed in this regard, consent ofthe Company be and is hereby accoded
to the Board of Dircctors of the Company to bonow in any manner from time lo time any sum or
sums of moneys al ils discrelion on such terms and conditions as ihe Board of Diredors may deem
fil, notwithstanding that the moneys to be bofiowed by the Company logether with the moneys
already bonowed (apart from temporary loans oblained from the Comf,any's Benkers in the ordinary
course of business)from the fnancial institutions, Company's Bankers and/or from any prson or
persons, firms, Bodies Corporate whether by way of loans, advances, deposits, bill discounting,
issue of debenlures, bonds or any fnancial instruments or otheMise and whelher secured or
unsecured which may erceod lhe aggregale of lhe paid up c€pital of lhe Company and ils free
reseNes lhal is lo say, reserves not set spart for any specifc purpose (apart lrom temporary toans
obtained from lhe Company's Bankers in the ordinary course of business), provided lhal lhe
maximum amount of money so borrcwed by lhe Eoard and outstanding at any one lime shall not
exc€ed lhe sum ofRs. 100 Crores (Rupees One Hundred Crores only).'
'RESOLVEO FURTHER THAT for the purpose of giving effect lo this Resolution, the Board of
Direclols be and is hereby authorised to do end perfo.m all such acts, deeds, matte.s and things as
il may in its absolute discretion deem necessary, proper or desirable and to setlle any question,
diflicully, doubl that may arise in @specl of the borrowing(s) aloresaid and also to delegete att or
any oflhe above powers lo such Committee oI Directorc or the Managing Direclor or the Director or
the Key Managerial Personnel of the Company and furlher to do all such acls, deeds, matters and
things and to execule all documenls and writings as may be necessary, proper, desirabte or
expedient to give effecl to lhis resolution."

6. To consider and, ifthoughl fit, to pass, with or wilhout modification(s), the followang Resotution as a
Special Resoludon:
'RESOLVED THAT pursuanl to the provisions of Sections 149 and 152 read with Schedute
lV and other applic€ble provisions, it any, of the Companies Act, 2013 ('ihe Acl') and the
Companies (Appointmenl and Qualilicalion of Directors) Rules, 2014 and lhe applicable provisions
of the Securilies and Exchange Board of lndia (Lisling Obligations and Disclosure
Requircmenls) Regulalions, 2015 (including any statutory modilication(s) or re-enactmenl(s)
thereof, for the lime being in force), Mr. Aakash Pan kh (DlN: 0258231 1 ), who was appoinled as an
lndependent Direclor and who holds oflice of lndependent Direclor up to lhe conctusion of
lhis Annual General lleeting and being eligible, and in respecl of whom the Company has
received a notice in writing under Section 160 of the Ac1 from a member prcposing his
c€ndidalure for the oflice ot Director, be and is hereby re-appointed as an tndependent
Directoroflhe Company, not liable to relire by rolalion andto hold office for a second term of
5 (frve) conseculive years on lhe Boa rd of lhe Company uplo 31 

3 March 2024
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,,fa:O_ar!P THAT pursuant io the provisions of Seclions 149 and 1s2 tead with Schedute
l"^_il"- -:,1^"1 

ipptlcar,te 
.provrsions, r, any, of lhe Companies Acl. 20i3 (-lne Act..) and theuompanres lApporntment and Ouat ication of D[eclors) Rutes, 2014 and the apphcabte provtsons

ol the Secunties and Exchange Board ot tndia rLisring Obi,s";."i'"";;'- D""tosr*r(equrements) Regutations.- 2015 {inctuorng any sratuiory modrfi;rlon(s, or re-enacrmen(s)
mereot, tor the tme being in force), Dr. Anit Ghagare (DtN 03t97982). who was apoornted as anrnoependent L,rrector and who hotds oftce of hdependent Drreclor up to lhe conctuslon of
ll'-.^,.1i.i",. Ge.erar Meetns and be_ns ers,bre. ani i" *spe"iii.r,,i,n'ih. "ciiii"v 

nr"recerved a noirce |n writing undq Sectron t6O of lhe Acl tom a member proposi;g h6
f:dlttll:-q-ry oflice. or. Duector, be and ,s hereby ,e-appoinrJ ai ai riiepenoenrurreqor or rhe company, not riabre to relire by rorat.n and ro hord office Ior a second rerm or5 (ive) consecutive years on the Board of lh; Company upto s t 

aa tttaictr-Oi-n "- 
-'--'-

I To consder and, ifthought fit to pass, with or withoul modifcation(s), the fo o,ving Resolution as aSpecial R63olution:
'R.ESO^L]/_EO THAT purs^uanl io ihe provisions or Seciion I 66 and oiher epptrcabte provisions. d anyor rne Uompanres Ac1. 2013 and Rutes made lhereunder. the omnrbus approvat ofihe Members beand is h€reby accorded to the comDanv ro enrer into various transaaioi! wlt ioiii""'Jir"r.p""Privare Limrted, a Subsidrary ot rhe iompany, Ior an 

"ggr"g"r" 
,"rr";f R" i 6ri*i"r?p"""t 

"ri2 months srarrins rrom s'' November 2dr8 io 4h N.,"-io"i io is. 
"" 

;,J G#J"1,'a'tio,rio* 
""set out in the Exptanatory Statement annexed to lhe totice mnvenin! eniuiniein-i"i O"n"r"fMeeting."

"RESOLVED FURTHER THAT the Board be and is hereby authorized lo do a[ Euch acts, deeds,matler and lhinqs and lo take att such sleDs as may be necessary, proper or d""ir"tl i gj"".f""t
to lhe foregotng Rssotutio

"RESOLVED FURTHER THAT the Boad be and is hereby authorized to detegate a[ or any oflhepowe6 lo any Committee of Diectors or any one or more Direclors of lhe Comp-any.;

To consider and, lhought fil, to pass w h or wilhout modifcalion(s), lhe foflowing Resotution as aSp€cial Re3olution:

By Order of the Board ot Directors

\
-S'tt'i2
Avinash Agartvat

Company SecretaryPlace: Mumbai
Oate: 5'h November 2018

7
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NOTES:

lAMemberenlitledtoattendandvoteattheAnnualGeneralMeeting(the"l\'4eelin9")isentilledlo
aoo;rni a Proxv to aliend and vol€ rnstead of himself and the Proxv need nol be a l\"lember oflhe

il-"r"r. lhJi"itrr.""t appointrng the Proxy should, however, be deposited at the Registered

5il"!7 t'" c"rnpu"v not Lss thin ag (forty-ei9ht) hours before the commencement of lhe

Meeting.

a oerson can act as proxv on behalf oflhe members not exceeding 50 (ffry) and holding in the

laii#r";"i more ti'an ien percent ofthe total Share capilal oflhe company carrying voting

;;h-A Member holdinq mo(e lhan len percenl of lhe lotal Share Capilal of lhe Company cenyrng

,Ji." ii"r,i" r", 
"oo"ri " 

single person as PIory and such person shall not acl as a Proxy for any

"in"i"p"i""" "ilr,jtitn"raer 
Tie hotoer ot prory shall prove hrs idenlty al the lime of atlending lhe

Meeting.

2 coroorele Members rntending lo send lh€n Auhorized Represenlative lo attend lhe Meeiing

ou;uanl lo Secllon 1 1 3 of lhe Companies Aci 201 3 are requested to send lo $e uomPany' a

[nin"J *pv 
"i 

rt" *t.ranl Board iesolulion logether with lheirrespeclive speomen signatures

,rtttotiring ri't"i, ,.pr"""ntalive(s) lo atlend and vote on their behalf at lhe Meeting'

3.lnlermsofsectionl52ofthecompaniesAct,2013Mrs'sunitashah(D1N:03099290)'Directorof" 
ir," i"ip""lL i"ii"s by rotation al ihe Meelrng and being eligible offerc h:!:ell Ior reappointment

The Boa;d oi Direclorsof the company reco;mends hei re_;ppointmenl' The brief profile of Mrs'

Sunita Shah, Direclor is given below and forms pad of this Notice

4 A Statement pursuant to Section 102(1) of the Companies Act, 2013' relaling to the Special

Business to b; transacled at lhe Meeting is annexed hereto'

5. Memb€rs are r€quested to bring lheir Anendance Slips duly completed and signed mentioning- th;; ;etall" oi tttuil. op to ;nd Claenl lD/Folio No along with self attesled copv of PAN

d"iiil"ar,"i c"iolorlri"g License/1r'olels lD card for the purpose of identilic€tion and their copv of

Annual Repon in the Meeting.

6. ln case ofjoint holders atlending lhe Meeting, only such ioint holder who is higher in the oder of

names will be eniitled lo vote.

7 The Comoanv has nolfied closure ot Regisler ol Members and Share Transfer Eoots lrom 13h

D;*.;; 2618 lo 19'' December 2018(both davs inclusive) Ior delerminrng the names of

members eligible for dividend on Equily Shares, ifdeclarcd at the Meeling'

8. Relevant documents referred to in the accompanying Notice and the Explanatory Slatemenl shall

be open for inspection at lhe Regislered omce of the company during normaltusiness hours on

att wir*ing aayi except Saturday!, upto and including lhe dale of lhe Annual General Meeting of

the ComPanY.

9. Members holding shares in electronic form may note lhat bank particulars regislered againsl lheir

respective Depoisitory accounts will be used by the Company for payment of-dividend' The

Company or iis Registrars and Transfer Agents, M/s. Sharex Dynamic (lndia) Privale Limited

"annbt ""t 
on any t"ir""t received direclly Irom the members holding shares in eleclronic form for

any change of bank parliculars or bank mandates Such changes are to be advised only lo the

Depository Participants by the Members.

10. Members holding Shares in electronic form are requested lo inlimate immediately any cfiange in

their address or bank mandates lo their Oeposiiory Parlicipanls with whom they are maintaining

their demal accounts. Members holding Shares in physical form are requested lo advise any

change in their address or bank mandales immediately to the Company/M/s' Sharer Dynamic
(lndia) Privale Limited.

11. The Secudties and Exchange Board of lndia (SEBI) has mandated the submission of Permanenl

Accounl Number lemt; Oy every participanl in secunties markel. l\,lembers holding shares in

eleclronic form are, lherefore, requested to submit their PAN to their Deposilory Participants with

whom thev are marnlarnlng lheir demal accounts. Members holding shares in physic€l form can

submil thelr PAN to the Companv/M/s. Sharex Dynamic (lndra) Private Lrmled'

12. Members desirous of geninq any information in rebtion to lhe Company's Annual Repod 2017_18

are requesled to addrels th;irquery(ies) wellin advance, ie. at least 7 days before the Meeting, to

lhe Secretary ofthe Company to enable lhe fiIanagemenl to keep the informalion readily available

al the Meeting

13. Members wishing lo claim dividends, whici remain unclaimed, are requesled to corespond with

Company/Regist-rar of the Company, M/s Sharex Dynamic (lndia) Private Limited al lhe

Company's Registered Ollice/Registrar and Transfer Agenl s address'

14 Pursuant to Seclion 72 of the Companies Act, 2013, shareholders holding shares in physical fofin

mly nte nomination in lhe prescribed form SH'13 with lhe Company's Registrar an'l Tansfer
alJnt rn respea ot si,ares ireld in demal /eleclronic form, the nomination form may be nbd with

ihe respective OePository Participant
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17.

16

15 Members who hold snares rn physicat form,n mulrpte fot,os rn rdentcat names or toini hotdrng rn
lhe same o,de, of names are requested to send the Share Cerliticaies lo M/s Sia,e! Dyn;lc
(lndia) Private Limited for consotidation into a singtelolio.

l\Iembers who have nol reg,stered their e-mail addresses so far are requesled lo register the same
for receiving all communicalion includang Annual Reporl, Notices, CircLriarc, etc. frori the Company
eleclaonically.

Non-Resident lndian Members are requested lo infom Ws. Shsrex Dynsmic (tndia) private
Limited, immediately ol
(a) Change an lheir residentiat slatus on rclum to tndia for permanent settemenl.
(b) Parliculars of their bank account mainlained an tndia with complete name, branch, account

type, account numberand address of the bank wilh pin code number, if not furnished earlier.
18. lvlembers who have nol registered lheir e-mail addresses so far are requested lo reoBter their e-

mail address wiih M/s. Sharex Oynamic (tndia) private Limited, Registrar and Sh;re Transfer
Agent, for receiving all communication inctuding Annuat Report, NoU;s, Circutars, etc. from the
Company electronicalty.

19. Members desiring any information etating to the accounts are requested to write to the Company
well in advance so as lo enable the management lo keep the info ation ready.

20. The Securities and Exchange Eoard of tndia hasrandated computsory tradjng of the Company,s
Equily Shares in demal form for att the investors. The tnternation;t Sec;rities ld;ntilication Num6er
(lslN) code is 1NE945J01027.

21. Members who have not regislered their e-matl id addresses so far are requesled to reqister their e-
marl addres_s m c€se of physicat hotdrng with the Company end in case ;f demat hot;ing w h the
Depository ParticDanl.

22. Members/Proxies shoutd bring the auendance stip duty f ed in, atong with setf a(ested copy of
PAN card/Aadhar card/orivers License/ vol.rs rD cad ro faciritale lhelr idenrirication tor attending
the Meeling. The Atlendance stip is annexed with this Annuat Report. Members, who hotd shares io
Eleclronic Fom, are req-uested to bring their Depository tD Number and Ctienl tD Number atong
with self attesled copy of pAN Card/Aadhar CardiDrivera, License/ Voters tO Card to facilitale lhei;
identilication for recording attendance el the forthcomjng Annuat cene€t t\,4eeting.

23. Pursuanl io Sections 124 (5) of the Companies Acl, 2013 the amount dividend remainrng
unclaimed for a period of 7 years shall be lransferred to the lnvestor Education protection Fund.
Pursuant to Section 't24(6) ofthe Companies Act 2013, all shares in respect ofwhich dividend has
not been paid or claimed for 7 consecutive years or more she be translerred by the Company in
the name of lnvestor Education and prolectron Fund Memb€rs who have not y;t encashed their
dividend warranls for lhe Financial yea. ended on 3i', March, 2Oi t and onwa;ds ar; advised to
make their claims without any further detay and the Company has uptoaded the detaits of unpaid
and unclaimed dividend amounts tying with the Comianj on th; website of the Comiany
(www.zodracveniures in) and atso on the websiie otthe MinEtry ot Corporate Affairs.

24. The roule map showing directions lo reach the venue of ihe 37h AGM is annexed herewih the
Nolice.

25. Voting through electronic meens

L ln mmpliance wiih provisions ol Section 108 and other appticabte provasions, if any of the
Companies Acl, 2013, read with Rute 20 of lhe Companies (Managemenl and Adminislration)
Rules, 2014 as amended by the Companies (Management and idmrnEraton) Amendment
Rules, 2015 and Regutaiion 44 of the SEB(LODR),rOl5,tie Company is pteas;d to provide
members facility-to erercise thetr nghl lo vote on resolulions proposed lo be passed at lhe
Annual General l\Ieetrng by etectronrc means and the business miy be transacied through e-
Voling S€rvices. The facitity of c€stng the votes by the members using an eteaonic v-oting
syslem from a ptace other lhan venue of the AG[,4 (.remote e_voting"] wil be provided bt
Nalional Securilies Deposrtory Limited (NSDL).

ll. The facililyfor voting lhrough baltol pape.shal be made avaitabte a he AGM End the members
attending the meeljng M,ho have nol atready cast thelr vote by remole e-votinq shall be able lo
exercise then ghl at the meetrng ihrough balor paper.

lll. The members who have cast their vote by remote e-voling pnor lo the AGw|may atso aflend the
AGM bul shatt nol be enti ed to casl lherr vole agarn. -

lV. The remote e-voting period commences on 16'h December 2018 (9:00 am) and ends on 186
December 2018 (5:00 pm). During thjs period members,ofthe Company, hotdino shares eather
in physical form or in dematerialized form, as on the cufoff date oi 12'6 Oecem-ber 20j8, may
casl lheir vote by remote e,voting The remote e-voting modute sha be disabted bv NSDL for
voting thereaffer Once the vote on a resotuton rs cast by lhe member. the member ;ha[ not be
allowed to change il subsequenlly
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1_

3.

V The process and rnanner for remote e voting are as under:

Howdo lvote electronicatty using NSDL e-Voling system?

The way lo vote electronically on NSoL e-Voting syslem consisls of "Two Steps, which are
mentioned below:

Slep 1: Log-in io NSDL e-Voling system at hflpsj/u/ww.evoting.nsdt.com/
Slep 2: Cast your vole eleclronically on NSDL e Votinq system.

Details on Slep 1 is menlioned below:

How to Loo,into NSDL e-Votno website?

Visit the e-Voting website of NSOL. Open web browser by ryprng lhe fo owno URL:
https /i/vww.evotng nsdl.com/ erther on a Personat Computer or oi a mobib.
Once the home page of e-Voting syslem is launched, click on the icon "Login" which as available
under'Shareholders' seclion
A new screen will open. You will have lo enter your lJser lD, your password end a Verifcatlon
Code as shown on the screen.
Aftematively, if you arc rcgislered fol ,VSDL eservrces i_e_ IDEAS, you can lr€-in at
hftps://esevices nsdlconl with you existing TDEAS loqin. Once you losin to tVSDr es;.v,.@s
anet u$ng your tog-in credentiats, ctick on e-Voting and you can ptoceeito Step 2 i.e. Cast your
vole electrcnbally.
Your User lD details are given betow:

Manner of holding shares i.e. Demat
(NSDL or CDSL)or Physical

Your user lD is:

a) For Members who hold shares in demat
account with NSDL.

8 Character OP lD followed by 8 Digit Ctient tD
For example if your DP l0 is tN300... and
Client lO is your user tD is

b) For Membe6 who trou shareiln demii
accounl with CDSL

16 Digit Benefciary lD
For example if your Benefciary lO is

lhen your user lD is

c) For Memters holding shares in Physicat EVEN Number followed by Folio Number
regislered with the company
For example if folio numb€r is 001... and
EVEN is '101456lhen user lD is 101456001".

Your password detaits are given betow:

(a) lfyou are akeady regislered for e,Voling, then you can user your exjsling password to togin
and casl your voie.

(b) lf you are using NSDL e-Voting system for the frst time, you wil need lo reldeve the ,initiat
password'which was communicaled to you. Once you retdeve your ,initial password,, you
need to enler the 'initial passwo.d' and lhe syslem willforce you to change your password'.

(c) How lo retrieve your 'initial password'?
(d) (i) lf your emaillD is registered in yourdemat accounl orwith the company, your,initiat

password' is communicaled to you on your emait tD. Trace the emait senl to you from
NSDL lrcm your martbo!. Open the emait and open the atacnmenl i.e a .oOifite Ooen
the.pdflile The password to open the.pdffte is your 8 digl ctient tD for NSDL account
lasl S digils ofctaent lD for CDSL account or fotio number f;r shares hetd in physicat
form. The .pdf lile contains your 'user lO and your ,initiat password,.

(ia) lfyour emaillD is not registered, your 'jniltet password, is communicated lo you on your
postaladdress.

lf you are unable io retrieve or have nol received lhe ' lnitial password' or have forgollen your

a) Click on "Forgot User Details/Pa$word?"(tf you are hotding shares in your demat account
wilh NSDL or CDSL) option avaiiabte on w\ar evoting.nsdt.com.

b) Physical t6er Reset Password?'(tf you are holding shares in physicat mode) oplion
available on www.evoting.nsdl.com.

5

6.
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lI you are st ll unable to get lhe password by aforesaid two oplions you can send a request at
evoling@nsdl co in mentioning your demat accounl numberfolio number your PAN, your name
and your registered address.

7. Afler entedng your password tick on Agree lo "Terms and Conditions" by selecling on lhe check
box.

8 Now. you will have lo chch on'Login'button
9. After you click on the "Login'buton, Home page ofe-Voting willopen

Delails on Slep 2 is given belowl

How to castvourvote electronicallv on NSDL e-Votino svstem?

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

Afler click on Aclive Vollng Cycles, you willbe able lo see alllhe companies "EVEN' in whach you
are holding shares and whose voling cycle is in active slatus.

Selecl "EVEN'of company for which you wish to cast your vote.

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

Casl your vole by selecting appropriale oplaons i,e. assenl or dissent, veriry/modify the number of
sharcs for which you wish lo c€sl your vote and click on 'Submil' and also 'Confirm" when
prompled.

6. lJpon confirmation,lhe message "Vole casl successfully' will be displayed.

7. You can also take the printoul of the voles cast by you by clicking on the print option on the
connrmation page.

8 Once you conlirm your voie on lhe resolution you will nol be allowed lo modi, your vote

General Guidelines tor shareholders

lnstilutional shereholders (i.e. other lhan individuals, HUF, NRI elc.) are required lo send
sc€nned crpy (PDF/JPG Format) of lhe relevanl Board Resolulion/ Auhonty bfler elc. with
attested specimen signalure of the duly aulhorized signatory(ies) who are authorized lo vole, to
lhe Scrutinizer by e mailto skjainc.1944@gmail.c-om with a copy marked to evoting@nsdl.c!.in.
ll as slrongly recommended nol lo share your password Mth any olher person and take utmosl
care lo keep your password confdential. Login to lhe e-voting website will be disabled upon five
unsuccessful atlempts to key in ihe correct password. ln such an evenl, you will need lo go
thrcugh the 'Forgol lJser Delails/Password?" or 'Physic€l lJser Reset Password?' oplion
available oa w\rw.evoling.nsdl,com to resel lhe password.

ln case of any queries, you may reler lhe Frequenlly Asked Queslions (FAQS) Ior Shareholders
end e-voling user manual for Shareholders availeble al lhe download seclion of
www.evoting.nsdl.com or call on loll free no.: 1800-222-990 or send a rcquesl
alevoting@nsdl.co.in

2.

3.

4_

5.

2.

3

Vl. The voting righls of members shall be in propodion lo their shares of the paid up equily share
capial of lheCompanyasonlhecul.off daleof 12' Dec€mber2018.

Vll. Any person, who acqukes shares of the Company and becomes a member of lhe Company
after dispatch oI the notice and holding shares as of lhe cul-off date r.e. 12h Oecember 2018,
may obtain the logifl lD and password by sending a equest al evoting@nsdl.co.in.

However, if you are akeady registered wilh NSDL lor remole e-voling then you can use your
existing user lD and password for casting your vote. lf you forgol your password, you can resel
your password by using "Forgot User Details/Password" oplion available on
www.evolins.nsdl.com or conlact NSOL al the following tollfree no.: 1800 222 990.

Vlll. A member may parlicipate in lhe AGM even after exercising his righl to vole lhrough remole e-
voting bul shallnot be allowed to vole again attheAGM.

lX. A person, whose name is recorded in lhe register of members or in lhe regisler of benelicial
owners mainlained by lhe depositories as on the cui-off date only shall be entitled to avail the
facility of remote e-voling as wellas voting at the AGM through ballot paper.

X. Mr. Shubh Karan Jain ofS. K. Jain & Company, Practisinq Company Secretary, {l\L No.1473
and C.P.No 3076) has been appointed lor as lhe Scrulinizer for providing facilily lo the
memberc of the Company lo scrutinize lhe voling and remote e voting process in a fah and
lransparent manner.
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Xl. The Chairman shall, al the AGM, al the end of discussion on lhe resolulions on which voling is to
be held, allow voling wilh the asslslance of scrutinrzer, by use of "Eallot Paper" for all lhose
members who are present al the AGM but have not casl their votes by availing the remole e-

voting faolity.

Xll The Scrutinizer shall afler the conclusion of voling at the general meeting, will first counl the

voles cast at lhe meeling and lhereafter unblock lhe votes cast throllgh remote e_voting in the
presence of at teasl lwo witnesses not in the employment ofthe Company and shallmake, not

ialer than lhree days of the @nclusion of lhe AGM, a consolidaled scrutinize/s report of lhe
total voles cast in iavour or againsl, if any, lo the Chairman o. a Pecon aulhorized bv him in
wriling, who shall counlersign the same and declarethe resun of the voting lorlhwilh

Xlll. The Results declared along with lhe reporl of the Scrutinizer shall be placed on th€ websile of
lhe Company www.zodiacl/entures.in and on the w€bsite of NSDL immedialely afre. ihe

declaration oi resuh by the Chairman or a person authorized by him in writing. The rcsults shall

also be immediately forwarded io the BSE Limited, Mumbai
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ANNEXURE TO NOTICE

Delarls ofthe Dnectors seeking appointmenVre-appointment in lhe forthcoming Annual General Meeling

Name oI Di.eclor Mrs. Sunila Shah

Nationalily lndian

Age 4a

Oualifications B Arch

Experience

Experlise in specifc funclional areas Designing and Planning of Archileclural Prcjecls

Terms and Conditions of Reappointment NA

Remuneralion soughi to be Paid Nit

Remuneraiion Lasl Drawn NiL

Oetails ol Shareholding in the Company Nrl

Delails oI Relationship with olher
Directors, l\Ianager, Key lvlanagerial
Person ollhe Company

1 Wife of Mr. Jimit Shah, Managing Director

2. Daughler in Law of Mr. Ramesh Shah, Chairman and

Whole Time Di€clor

Date of First Appointment on the Board 02-11 2010

otreclorshros on aoard of Direclols oI
oiher Comian'es as on 31'' tvlarch 2018

Nit

Chairman/Member of lhe Commiltees of
the Board of the other Companies in

whrch he is a Orreclor as on il' March
2014

Ni

Name of Direclor

lndian

Age 34

Qualilications MaA (Capital lrarket)

Exp€rience 11 Years

Expe se in speciJic functional areas Capilal Markel

Terms and Conditions of Reappoinlment Non- Execulive lndependenl Dkector Nol Liable to retire
bv rotaton Re-appointed for a pedod ol 5 years wilh
eifect from 1"r Apfll2Ol9lo 31'r March 2024.

Remuneration soughi lo be Paid Nil

Remuneralion Last Drawn Ni

Details ofShareholding in the Company Ni

Details of Relalionship with other
Directors, lllanager, Key lllanagerial
Person of the Company

NI

Date of Firsl Appoantmenl on the Board l"iTerm: 01-04-2014 to 31-03-2019

DireclorshrDs on Board of Direclors of
olher Com;anres as on 31'r t!4arch 2018

1. Zodiac Developers Private Limitedi

t\,!ini Fanancial Services Privale Limiled2

Chainnan^,{ember of the Commitlees of
lhe Board of the olher Companies in
whlch he rs a Drrector as on 313r March
2014

1 . Zodiac Developers Privale Limiled

Audit Committee - Chairman

Nominelion and Remuneration Commillee - Chaarman
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Name of Director Dr. AnilGhagare

Nalionality lndian

66

Qualifications Bachelor of Ayurvedic Medicine

Experience

Expertise in specific funclional areas

Terms and Conditions of Reappoinlmenl Noh- Executive lndependenl Direclor Not Liable to relire
by rolalion. Re-appointed for a period ot 5 vears with
eflecl from l" Apnl 2019 to 31!r March 2024.

Remuneralion sought lo be paid NI
Remuneration Lasl Drawn Nil

Delails ofShareholding in the Company Nit

Delails of Relalionship with other
Oireclors, Maneger, Key Managedal
Person of lhe Company

Nit

Date ofFirsl Appointmenl on lhe Board l"rTerm: O1-04-2014 to 31-03-2019
Direclorships on Board of Drrectors of
other Companies as on 31'r March 2018

1. Zodiac Developers Private Limiledi

Chairman/Member of the Commiflees of
the Board ol lhe olher Companies in
which he is a Director as on 31'' March
2018

2. Zodiac Developers Private Limit€d
Audil Commillee - Member
Nominelion and Remune€tion Committee - Chairman
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013:

The following Statementsets outall materialfacts relating to the Special Business mentioned in
the accompanying Noticel

Item No. 2

The linalization and audil of Consolidaled Financial Stalemenls of the Company is pending since Zodiac
Developer Private Limited, its subsidlary company has ,iled a pelition before lhe Nalional Company Law
Tribunal, Mumbai Aench('Tribunal") for voluntary revision ofits financjal Slatements for lhe FinancialYear
2016-17 under Section 131 ofthe Companies Ac1,2013 which is still pending Only upon rec€ipt of
approval from lhe Tribunal, lhe subsidaary company will be able lo revise its Financial Stalements for lhe
FY 2016-17 and subsequenlly lo which it will be able lo complete and finalize lhe financial slalemenls for
lhe Financial Year 2017-18 Therefore the consideralion of business as contained in item No 2 of lhe
Nolice needs to be defered. Hence the Annual General Meeting of the Company for the Consideration of
llem No. 2 shall be adjoumed sine die.

Item t{o. 5

Keeping in view the Company's existing and future inancial requirements to supporl ils business
operalions 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 lnslitulions and/or any
olher l€nding anslitulions and/or Bodies Corporale and/o. such olher persons/individuals or entities as
may be considered it, which, logether with the money already borrowed by lhe Company (apart Irom
temporary ioans oblained from the Company's bankers and Jinancial instilutions in the ordinary course of
business) may exceed lhe aggregale oflhe paid-up capilal and lhe 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). Pursuanl to Seclion 180(1)(c) of the Companies Acl, 2013, the Board of Directors c€nnol
borow more than lhe aggregate amount of the paid-up capital of the Company and ils free reserves al
any one lime excepl wilh the consent oflhe membe6 of lhe Company in a General Meeting.
The Board oI Direclo6 accordingly recommends lhe Special Resolution sel oul in item No.5 of the
accompanying Notice for ihe approvalof lhe Members.

None oflhe Directors or Key Managerial Personnel (KMP) or their Relalives are in any way concerned or
interested in the Resolulrons, except to the exlenl oflheir Equily holdings in the Company.

Item No. 6 and 7

Mr. Aakash Parikh (DlN: 02582311) and Dr. Anil Ghagarc (DlN: 03197982) were appoinled as
lndepefldenl Directors oflhe Company pursuani lo lhe provisions of Section 149 of lhe Companies Ac1,
2013 read with Companies (Appointmenl and Qualificalion of Directors) Rules,2014 and ersts/hile Clause
49 ofthe Lisling Agreement with the Slock Exchanges, for a penod from 1"' April 2014lo 31' March 2019
i.e. lirst te.m of 5 years in line with explanation lo Section 149(10) and 149(11) of the Companies Act,
2013.

Based on lhe recommendation of lhe Nominalion and Remunerataon Commitlee and performance
evaluatDn reporl, lhe Board of Directors reappornled bolh the aloresaid lndependenl Dllectors for a
second lerm of conseculive 5 years from 1'' Apnl 2019 to 31E March 2024. not liable to retire by rotat,on
subject to approval of lhe shareholders by way of special resolution in the ensuing Annual General
Meeting.

The Company has received a declaralion from both lhe aforesaid lndependenl Directors conlirming that
ihey are nol disqualified from being appointed as Diector in terms of Section 164 of the Companies Act,
2013 and that they meet lhe crite a of independence as prescribed under Seclion 149(6) of the
Companies Ac1, 201 3. ln lhe opinion of the Boad of Direclors, both lhe said directors lulfll the conditions
spe€ilied in the Act and lhe Rules made lhereunder for reappoinlment as lndependent Oirectors and are
independent of lhe managemenl

ln lhis regards, requisile nolice in wriling has been received from a member proposing Mr. Aakash Parikh
and Dr. Anil Ghagare as c€ndidates for reappointmenl to the oflice of lndependenl Direcloa of the
Company.

A copy oflhe draft letter for appointment as an lndependenl ohector setting out the terms and conditions
would be available for inspection withoul any fee to the members at the Regislered Offce of the Company
during normal business hour6 on any working day, excepl Saturdays, Sundays and public holidays
between l1:00 A.M. to 5:00 P.M. uplo the date oflhe Annual General Meeting. A justilicalion for their re-
appointmenl including a summary thereofshallbe included in lhe explanalory statement.

Olher than lhe lndependenl Dneclors of the Company and their rclatives, none of the Directors, key
managerial personnel of the Company or lheir relatives are concerned or inlerested, lioaflcially or
olherwise, in lhe proposed Resolutions as sel oul in Item nLrmbers 6 and 7 ofthis Notice.

ln compliance with Section 149, 152 and 160 read with Schedule lV lo lhe Companies Acl 2013, Ihe
Board of Directo.s @commends the Special Resolution set oul at item numbers 6 and 7 of lhe
accompanying notice for approval of the shareholders.

l0
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Item No.8

The company in the ordinary course of ils busrness, and on Arm's Lengrh Basrs. has enrered rnroArchrleclurat Service Arrangemeni wth Zodrac Devetopers pnvate Umrled.its SrA.,O,"rV" Cornp""V to,provid,ng arch{ecturat seMces for a penod of 12 monit,",." ,u,rn 
"fuJ 

rro, S; lGr".LiOia il, a;November 2019 The Company desr;es to obtajn an omntus approvat trom-"f,"*'f,"fa"i" iy *"y 
"fspecial resolulion for lhe same

The transaclrons envisaged herern are rrkery lo amount to more than Ten percenr of the Turnover ol thecompanv duins rhe Finanoar yeat 2017-1a as per the ratest eraiiJ iiri,iiial 
-3lt,,m-e"r" 

ot tn"companv Th€refore, approvar from sharehorders rs sor:grrr by passrng ipe"i"iil"orJii,i L, *," ""."pursuanr ro rhe companres (Meerinss or Board and ,rjpo*ei"t seJoni a..ia-#ii ii,iJ", zot 
""norifed by Mrnrstry of corporale Affais on 14. ALrgust 2ot4 and ih; b".p"ri"" iM,j"iilnrt"a*d _oits P_owers) second Amendment Rutes, 20,7 as ;otifieJ by N!;;i;ii;fdil;U;;;ffi;ru";;

2017

The company gives berow the brief details of lhe proposed hansaciions lo be carried our wilh rerared
Partaes:

PARTICULARS DESCRIPTICN
Name or lhe retateA Zodiac Developers priv-re rimireO fZOe
Name of tne DirEctoTKM-F wii is l.Mr.Ramesh Shah

2.Mr Jimit Shah
3.|Vrc. Sunila Shah

Nature of relationship ZDPL is a Subsrcrary Comp-ffi7or-E VdiGG
Narure, marenrGrmlFa;;E t ruq-
duralion and partcutals of the

Tlre compani r,iiiiiEEfini6-iilanqE;lniilr
ZDPI- its subsidiary Company for provdrng;rchrte€tural
servrces for a penod of t2 months r.e wiih effea from
5' Novembe. 2018 to 4h Novemter 2019
The Board of Drr€ctors in its meeting hetd on 5tr
November 2018 has considered and recommended to
oblan omnibus approvat lrom sharehotders by way ol
sDecial resolulion lor sam

Any Advance received No Advance Amounr hEi bEiilEGGi.
Manner of determining prii-Iiif,E

nq ma*el condilrons.

The proposed arrangemeniis ailnns Length pflce
and in ordinary course of business of the Company,

Any otner intormaii6iEGvinr-ir
imporlanl for lhe members to take a
decision on lhe proposed resotulion

ln accordance with Secilion tO2(1) and lhe provrso lo Secton ,02(2) of the Companies Act, 2013, thesharehotdrng rnteresr ofthe promoters/drre€tors/Xey tr,tanageriat eersllnet oiir,"ioiip"nv ,n?opr ro tn"extent lhat such shareholding is in excess of2% ls sel Oul betow:

" y,t !?T9"h Shah (promoter, Chajrman and Whote Time Director of the Company) hotds3.04.56 000 Equity Shares representing 24.880/0 oJ rt" ror"r equV Sni." *p,r"i"r ifipl.b. Mrs. Pushpa Shah, wife ofMr Ramesh-Sheh. horos z.as.ao.+irO lqritylh"i*,"pi"1""'ii"g,..sr"
of lhe lotal Equity Share capitat ofZDPL.c. Zodiac Ventures Limited had made an lnvestmeot of 6,24,00,000 Equity Shares representing
50.98% of the totat Equity Share c€pitatofZDPL.

Excepl as sel oul above, none of lhe Directors and/or Key Managedal personnel of the Company andtheir retalives is concemed or interested fnancia,y or ott e.wise initre-;so-trli"" 
""iori"fii". N". a 

"flhis Notice.

Your Directo6 recommend the resolulion as al ltem No.g for your approval.

gy Oder of the Board oI DirectoB

A,r'nD)
Avinash Agartat

Company Secretary
Place: Mumbai
Date: 56 November 2018

II


