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ZODIAC - JRD - MKJ LTD.

MOTICE 18 HEREBY GIVEM THAT THE TWENTY
FIFTH ANMNUAL GEMERAL MEETING OF THE
MEMBERS OF ZODIAC - JRD = MKJ LIMITED WILL
BE HELD ON TUESDAY , 25" SEPTEMBER, 2012
AT 10,30 A.M, AT HOTEL KRISHNA PALACE, HAVELI
HALL, 20 FLOOR, 96/28, SLEATER ROAD, NANA
CHOWEK, GRANT ROAD WEST, MUMBAI - 400 007 TO
TRANSACT THE FOLLOWING BUSINESS.

ORDINARY BUSINESS :

1. Tarecelve, consider and adopt the Audited Balance
Sheet as ab 31 March, 2012 and the Profit & Loss
Account for the yvear ended on that date and the
Aoports of the Directors and  Auditors thereon.

2, Todeclars a dividend.

3, To appoint a Director in place of Mrs.Neeta Jayesh
Jhavar whe retires by rotation and, baing eligible.
oifers herself ior re-appainlmeant.

4, To appoint a Director in place of Dr. Hasmukh
Bachubhai Thakker, who refires by rotation and, being
gligible, offers himsall tor re-appainiment,

5 To appoint M. Arun Ganatra & Co., Charterad
Acocauntanl as Auditors to hold office Irom the
conclusion of this Annueal General Maating until the
conciusion the next Annual General Meeling and
authorize Board of Diractars Lo lix their remunerstion,

MOTES :

1} AMEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETIMG 1S ENTITLED TO APPOINT QNE OR
MOHAE PRCOXIES TO ATTEND AND VOTE ON A
POLL OMNLY INSTEAD OF HIMSELF AND THE
PROXY MEED MOT BE A MEMBER.

A praxy larm duly complaied and stampad, most
reach the registered ollice of the company not less
han 48 hours befare the time far halding he alorasaid
meeling,

21  Members/Proxies should bring the attendance slip
sent herewith duly, filled in for aftending the mesing.
You ara requested 1o bring the copy of Annual Repon
senl 19 you.

3]  The regisler of members and the share transfar baoks

od the campany will remain closed from 17"
September, 2012 10 25th Septembar, 2012 [Dath days
inciusive | In connection with the Annual Genaral
Meaiing

41 Members haolding sharesan identical orders ol names
in mare than ane folic are requestad 1o wiita 1o the
Company's below mantiongd Registrar & Transier
Agenl and soend their share cerificates o enable
consalidation af their holding into one folia,

8] Members sesking any information on the Accounts
are raguested 1o write to the company, which should
reach the company at least one week before the
magting so as o enable the management 1o keap
the information ready. Replies will be provided only
al the mesling.

§) Pursuant to the Provisions of Section 205C of the
Companies Act, 19568 unpaid dividend and Share
Applicalion Money unclaimed for & period ol more
than seven years have baan transferred to the
Investor Education Protection Fund during the year.
Pleasa chock whethar you have encashed Dividend
Warrants for sarer vears. If dividend Warrants are
lzst or have became time barrad, pleaze apply (o
company orits Registrars & Share Transfer Agents
for duplicate / revalidated Dividand warranl.

DIVIDEND FOR AMOLUNT DUE
YEAR ENDED {AS.) DATE
31 5T MARCH, 2005 G1824=00  24.09-2012
31 5T MARCH, 2008 A1489=00  24-08-2013
31 ST MARCH, 2007 GE005=00  24.00-2014
31 5T MABCH, 2008 A7T%7A=00  24-00-2015
a1 5T MARCH. 2002 147514=00 24082016
31 ST MARCH, 2010 13108200  17-08-2017
31 5T MARCH, 2011 12889000  28-0%-2015

71 Member are requasiad leommediately notity in their
own interast the change in their addresses 1o tho
Company's Registrars & Transfer Agent
M=, Link Intime India Private Limited,

C-13, Pannalal Silk Mills Compound,
L.B.5. Marg, Bhandup (West),
Murmba 400 078,
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INFORMATION REQUIRED TO EE FURNISHED
UNDER THE LISTING AGGREEMENT

As reguirad under the Listing Agreement, lhe
particulars of tha Diraclar who are proposed to be
appointed or re-apoointed is furnishad balow:

il tem Mo, 3 of fhe Motice:

Marre : Mrs. Meeta Jayvesh Jhaveri
Age BB vears

Cualification ;BLAL

Experiss Mamagement and

Tachnical
Dzte af Appointment ; 28-01-2011

i} Marm Moo 4 of the Motics

Mame : O, Hasmukh Bachubhai
Thakker

Ay ¢ BT yaars

Cluzlification L.CEH. {Mur)

Experlize : Administralive

Cale of Appointment: 28-01-2011.

Members holding shares in electronics form may
please nole Lhal their bank deiails as furnishead
by 1he respactive Depositories 1o the Compary
will be printed on their dividends warrant as per the
apphcable regulations of the Depositories and the
Compand will nol entarlain any direct reguest from
such mambers for change £ deletion in such bank
details. Furthar instruclions it any already given by
them i respect of shares hald in physical form will
rct be automatcally apphicable to the dividend paid
on ghares held in electronic form. Members may
thersforz give inslructions regarding bank accounis
in which they wish to receive dividend to their
Depository Farticipanis.

10) The Company has appeinted M's. Link Intime
India Pvt, Lid, as their Begistrar for Transier work
and demaleriglization of Shares. The members are
requesied 1o send all their correspondance o Link
Intime India Pvt. Lid, C-13, Fannalal Silk Mills
Compound, LB.S. Mang, Bhandup (W), Mumbai -
400 0T8.

11} Your Company is under Caompulsory Demat list by
SEBI and Stock Exchange from Sugust, 2000,

By Order of the Board of Director
For ZODIAC-JAD-MEJ LIMITED

JAYANTILAL JHAVERI
CHAIRMAM

Placa ' Mumbai
Data : 22nd August, 2012

REGISTERED OFFICE :

910, Parekh Market,

39, J.5.5. Boad,

Opp. Kennedy Bridge,

Cpara House, Mumbai 400 004,
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Director's Report

To
The Membors,
ZODIAC-JAD-MEL LIMITED

Thie Direciors have pleasure in presanting the 25th Annual
Report on the business and operations af your Company
and the Audited Financial staterment lor the vear ended

31st March, 2012

The highlights of the Financial Resulis ara :

Year ended  Year endad
31-03-2012 31-03-2011
(Rs. In Lakhs) (Rs. In Lakhs)

Tolal Incoma 1911.35 146082
Met Profit before Depracizlion 144.31 B2 70
and Interast
Lesgs - Depraciation 1413 1215
Inleras] 0.0 2
Prafit before Tax 130.18 70.54
&cd o Deforred Tax 319 1.84
Less : Current Tax 27.00 18.00
Frofil &fter Tax 99.94 2070
Balance Profit brought forward 4237.20 4224 40
Less: Frior Period Adjusimeants 1.32 T2
AmtL Available for
Appropriation 4335.96 £267.38
Less - Appropriation 0.00 0.00
Proposed dividend 25,849 25,89
Tax on Distributed Prodit 420 420
Balance carried forwand
Balance sheeat 4305687 d?'%TPEI_

PERFORMANCE REVIEW,

Thi Company's tumover for the year 2011-2012 had bean
Rz, 1866.50 Lacs as par compared 10 last year figure ol
Az, 144306 Lacs. The company has mada a nat prafit
after taxation of Bs. B8.67 Lacs against Rs. 42.27 Lacs

lagt year,

2. DIVIDEND ;

The Directors ara pleaged Lo recemmend a dividend

&@5% i.e. As. (.50 per share for the year anded 31

March, 2012.

PUBLIC DEPOQSITS :
Tha Compary has not accepted any fixad deposits
from the public as per Section 3BA of the Companies
AcL1856 and the Companigs (Acceptance of
Depasits) Bules, 1975,

DIRECTORS :

In ascordance with the provisions of the Companies
Act, 1958 and tha Company's Aricies of Assocalion,
Mrs. Meata Jayesh Jhaveri , Directors of the
Company, retire by retation, and being eligibla , offers
harsell for re-appointmant.

In accordance with the provisions of the Companies
Act, 1956 and the Company's Arlicles of Assoziation,
Dr. Hasmukh Bachubhai Thakker Direclors of the
Company, retire by rotation. and being oligible, offers
himsall for re-appaintment

AUDITORS :

The Suditors WYs, Aron Gapalra & Co., Chartared
Accounianls, relire on the conclusion of the
farthcoming Annual Genaral Meeling and are eligible
afler themsalves for re-appointment.

COMPANY _SECRETARY
CERTIFICATE:

The Company has obtained Compliance
Certificate from Shri Virendra G. Bhatt, a
practicing Company Secretary, as under Section
3834 (1) of the Companies Actl, 1956, which is
enclosed herewith forming part of the Director's
Report.

COMPLIAMCE

DIRECTORS' RESPONSIBILITY STATEMENT :
Pursuant to Section 217 (244) of the Gompanias
Act, 1255, the Directors based onthe represantation
received from the operating managemant, contlem
that

i) in preparation of the Annual Accounts for the
yvaar ended 31 March, 2012 the applicabla
accounting standards had baen followed
alongwilth proper explanation relating ta
material depanures, if any;

i} the directors had selected such accounting
palicies and applied consistently and mads
judgements and estimatas that were reasonable
and prudant so as 1o give true and fair view ol
the state of affairs of the Campany at the end of
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the financizl year ended 31% March, 2012 and
the profit of the Company for the vear under
rEVIaW ;

iiy That propar and sufiicient care has been taken
for tha mainlenance of adequate accounting
records in accordance with the provisions of the
Comparies Act, 1956, for safeguarding the
assels of the Company and for preventing and
detacling fraud and other irragularities;

iv] Thal the annual aceounis for the yearendad 31

March, 2012 have been prepared on a "Going
Cancarn Basis.'

8. CORPORATE GOVERMNANCE
Fursuant 1o Clause 49 of the listing agreemants with
Stock Exchanges, 8 Manageament Discussion &
Analysis, Corporate Governance Report and Auditors
Carificale regarding compliance of conditions of
corporate Governance are made part of the Annual
Report.

. CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION & FOREIGN EXCHANGE
EARNINGS AND OUTGO
The prescribed pariculars under section 217(1} {g)
of the Companias Act, 1956, relating to Conservation
of Energy, Technology Abszorplion and Foreign
Exchange Earnings and Qutge as detailad below.

1] Tolal powar and fusl consumptian,

{Rs.}
Partculars 2011-2012  2010-2011
Elactricity Purchases
[} Units [Las KWH) 0.27 .24
i) Totalamount (As In 0ROy 278 2.38

i} Rate'BWH (Rs.) 10,30 2.91

2} Total energy consumpfion per unit of production.

Farliculars HHA-AE B0-H
Cut & Poished Digmonds CTS 4ivar 13560.90
Goid Jawallary LTS THE. 224 1039.566

GME 2631159 3328743
3} Foreign Exchange Earnings and Outgaings.

[Hs. In Lacs)

Pariculars 0112012 2010-2011
Tolat Foraign Exshange Eamad 796,30 B81.12
Totsl Foreign Exchange Culgo 5.43 184

10. PARTICULARS QF EMPLOYEES :
Mo omplovess of the Company was in receipt of
remuneration during the financial year 201 1-2012 in
excass of the sum prescribed under Section 217 (2A)
of tha Companias Act, 1956 read with the Companies
rPariculars of the Employess) Hules, 1875

1. DISCLOSURE UNDER SECTION 274 (1) (a) :
Mane of the Directors of the Company ara disqualified
for being appointed as Direclors as specified Under
Secltion 274 (1) {(g) of the Companies Act, 1956
amended by the Companies (Amendment) &ct, 2000,

12. ACKNOWLEDGEMENTS :
Your Drectors wish to thank Shareholders, Suppliers,
Customers, Banks and Employaas tar  their co-
operation and support. Your Directors also wish 1o
place on record the support of the financial

Instibitions.,
By Order of the Board of Director
For ZODIAC-JRD-MEJ LIMITED
JAYANTILAL JHAVERI
CHAIRMARMN
Flace : Mumbai

Date ; 22nd August, 2012

REGISTERED OFFICE :

210, Parekh Market,

339 J.5.5. Road,

Cpp. Kennaedy Bridge,

DOpera House, Mumbai 400 004,
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CORPORATE GOVERNANCE REPORT
PHILOSOPHY ON CODE OF GOVERNANCE

Carporate Governance is concemed wilh creation of long term valug of sharanolders while also balancing imarast of
athar stakeholders viz. Employees, Creditors, Government and the Socioty at large. Corporate Govemnance is crucial
as it builds confidence and trust, which eventually loads to a mare stable and sustained resources, lows and long term
gartnarship with its investors and other sta kehciders.

The Corporate Govarnance framework will ancourage eflicient use of resources and ensuring accountability for these
resources. Its imporance lays in the contribution 1o the pverall growth and direction of the business, managamernil
accountability and transparancy and above all, equitable freatmant lor its stakeholders.

In surs, Comporate Governance reinforces the concepl of "Your Company” and emphasiz that the Chairman and Board
of Diraclars are fiduciares and trustees, engaged in pushing the busingss forward and maximizing value for the
sharaholders,

CORPORATE GOVERNANCE

Your Company belisves in adopting practices and proteciing rights and interest of stakehaoldars, We further balieve that
the sharghalders have the right 1o know somplets infermation on the Board of Directors and the management, their
intarest in tha organization as well as governance practics to be followed by them,

The Reporting on Corporate Governance is divided inio five parts:
Board of Diractars

Hemuneration of Diraclans

Commitiees of the Board

Shareholder informalion

Olher Disclasures,

I. BOARD OF DIRECTORS:

Tha details of the Board of Directors of the Company are given below!

Mame of Director Designation Other Directorship |
hr. Javantilzl Jnaven Charrnan 1
Mr. Jayesh Jhaver hananing Director 2 |
Mr. Devang Jhaveri Director [
Mr. Rajnikant Jhaveri Director 1
Thr. Rajnikant Chokshi Diirector %
Mr. Jindal ¥ Mehta = Directar 7
T, Champakalal Mahta Director 5
Wr, Meata Jayesh Jhaveri Director =
W7 Hasmurh Bachubhal Thakkar | Director -

As reguirad by the Companies Act, 1956 & Clause 42 ol the listing Agreement, nona of the directors hold directorship in
more than 15 Public Companies, membership of Board Commitieas (AudivRemuneration/nvestor Grisvanca Commillees)
in axcess of 10 and Chairmanship of board committees az aloresaid in axCess of 5

Responsibilities

The Board of Directors responsibllities inchage review ok
. Straagy and Busingss Plans

«  Annual Operaling and Capital Expenditure Budgets




%;@ ZODIAC - JRD - MEJ LTD.

& m & = & @

Invasimeants and Exposure Limits

Business Hisk analysis and Control

Saniar Executiva Appainiment

Compliance with Statutony Regulatory Requirements and roview of major legal issues.
Adaption of Quartarly Hesulls/annual Results

Transactons peraining o purchase, disposal of property, major provisions and write — offs,

Board Meetings

Tha meetings of the Board of Directors are Scheduled well in Advance and the Folder cantaining the Agenda for the
meeting with detailed review of all aspecis of the Company business, including performance of the Company;
amploves ralations, delails ol investiment, Capital Expaenditune, et s circulated 1o all the Directors. alse highlights
imporiant matters discussed at the Audit Commiites, Sharehalders Grisvance Commities and at the Sub- Commilles
of Derectors. 7 Board Meelings were held during the penod 317 March, 2012 La. on 2802011, 22082011, 18/
Q2011 28-09-201 1, 21102011, TV T 2200 1 and S0/01/201 2,

Mame of Director Mo of Board Mo of Board Attendance at
Meelings Held Moelings Attend last AGM
Wr. Javaniilal Jhaveri v ¥ ¥YES
_ Mr. Jayesh Jhaveri v T —— Yas
Wr. Devang Jhaver 7 . YES
Mr. Rainikant Jhaveri 7 ' Yas
Kir. Hainikant Chakshi ¥ T Yez
Mr, Jindat K Mehtz i 7 Yas
_Mr. Champakalal Mehia 7 i Yos
Mr. Neeta Jayesh Jnaven 7 7 YES
Mr.Hasmukh Bachibhal Thakkan v ¥ YES

REMUMERATIOM OF HRECTORS

As the Company has no intention to pay any remuneration 1o any Director other than Managing Diretctor & whala-
Tima Director, no need was felf fo consiifuie a2 compensation and Remuneration Commitice of Direciors, The
Remuneration Managding Director & Whole - Time Director 15 wilth the approval af sharaholders ol the Campany in
the Gareral Maating held on 17-08-2010.

PAYMENT OF SITTING FEES TO THE DIRECTOR

Mame Remuneration Perquisites Total Remuneration [Terms of Appointment
[in Rs.) {in As.) _ ] ——

kir. Jayash Jhaver 360000 71536 431536 2E-09-2010

tMamaging Dirgctor) _

Kir. Davang B, Jhaveri A00ea0 2TaTs 327275 26-09-2010

iWhole- Time Director) e s —

Mame of the Director Sitting Fess paid in Rupees
1. Mr. Jayantilal A Jhaveri 3800
2. Mr. Rajnikani A, Jhawveri E500
4. Mr. Jayesh J. Jhaveri M.A
4, Mr. Devang A, Jhaven M.A
[ 5. Mr. Rajnikant 5. Chokshi GO0
G. Mr. Jindat K. Mahta GO0
7. Mr. Champaklal & Mehia B0
8. Mrs. Meela Javash Jhaveri 3500
9. Mr. Hasmukh Bachunhai Thakker | 3500
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ICOMMITTEES OF THE BOARD

Audit Commities

Tha aucit Commillea of the Board of Directors was formed by the Board an 30" January, 2002 and the Commiilze
comprises of Three membars. The lunctions of the Committes are as specified in Clause 49 of tha Listing Agreement
anterad with Stock Exchanges in which the Company's Shares are lisled. There wera 5 meetings held dunng ihe pariod
under review e PROAE0TT, 22007E011, 1BDE20101, 21002011, 30012012 | The Attendance of members far the
meetings ara as folows:

Name of the Member Designation Mo. of Meetings Attended
rir. Aajnikant S, Chokshi Chairman 5
rir. Jindat K. Mehla kambar 3
Mr. Champatlal D. Mehla Mamber 5

B SHARE TRAMSFER & SHAREHOLDERSINVESTORS GRIEVAMCE COMIMITTEE _

{13 The Share Transfer Commitiae was constiiuted on 30° January 2002, The Committes meets on a ragular basis 1o
approve transfer ol shares, transmission of shares, splitting, consalidation, dematenalization and rematenalisation
of shares. The shares in physical lorm sent for transfer in physical form are processed and ragislered by the
Company within 30 days of receipt of Documents, if found in order & spacially leok inlo the redress of shareholder %
and investors complaints like transier of shares, non-receipt of dividends, non-receipt of Annual Hepons atc. The
Share transfer & Shareholdersdnvesiors Grevanco Commillas consists of

Mame of Director Designation

1. Mr. Jayantital A thavari Chairman

2. Mr. Bajnikant A, Jhavern Merminar

3. Mr, Javash J. Jhaveari Membar |
4. pr, Devang B, Jhavar Mearmbear

(2] Taotal 13 meetings of Sharehaldars/investors Gnevance Committes were held during the year 20310-2011 on the -
fallowing dates. 08-04-2011,15-04-2011,29-04-2011,24-06-2011,08-07-2011,15-07-2011,19-08-2011,
0-0%-2011,09-02-2011,718-11-2011 25112011 10-02-201 2, 24-02-201 2.

Tha allendance of the Sharehaolders/nvestors Grievance Committes Member 5 as under

Mame of Diraclor Categary Mo. of Meetings Held | Mo, of Meetings Attended
. Mr. Jayantilal A Jnaver | Indapendent 13 E 13
2. Mr. Aajnikant A Jhaver Director : i3 i 13
3, M Jayesh J Jhavern Executive Director 13 ' 13
4. bAr. Devang R. Jhaveri Indapendenl 13 13 =]

i4) Mr. Devang Jhaver, Director is the Compliance Officer
(51 All tha complainis received dunng the yoar were resolved to the satisfaction of the sharehaolders.
V. SHAREHOLDER INFORMATION

1. ANMUAL GENERAL MEETING -
Date and Tima 1 25TH Seplambar, 2012 at 10,30 am

WEnue HOTEL KRISHNA PALACE,
HAVEL! HALL, 2MD FLOOH,
SEAE, SLEATER ROA, MAMA CHOWE,
GHANT ROAD WEST, MUMBAL 400007

Boak Closura Dates - 1Tth Seplembear, 201 2 o 25th Septembsar 2012






