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NOTICE

Notice is hereby given that the 42" Annual General Meeting of the Members of ZODIAC VENTURES
LIMITED will be held on Wednesday, 27t September 2023 at 3:00 P.M. at the Registered Office of the
Company situated at 404 Dev Plaza, S.V. Road, Andheri (West), Mumbai — 400058 to transact the
following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt:
(a) The Audited Financial Statements of the Company for the financial year ended 31st March 2023
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
318t March 2023 and the report of the Auditors thereon.

2. To appoint Mr. Ramesh Shah (DIN: 01580767), who retires by rotation and being eligible, offers himself
for reappointment as Director.

SPECIAL BUSINESS:

3. 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 thereunder (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 bodies corporate (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.”

4. 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)I 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 reenactment 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 money 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, bills
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 and its free
reserves, that is to say, reserves not set apart for any specific purpose (apart from temporary
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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. 200 Crores (Rupees Two Hundred Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of
Directors be and are hereby authorized 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 or 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.”

5. To consider, and if thought fit, to pass, with or without modification(s), the following resolution as an
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 Obligations and Disclosure
Requirements) Regulations 2015 and other applicable provisions, if any, including any statutory
enactment(s) or reenactment(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, an Associate Company of the
Company, for an aggregate value of Rs. 2 Crores for a period of 12 months starting 11" November
2023 to 10" November 2024, 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,
matters 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/-
Rustom Deboo

Company Secretary

Place: Mumbai
Date: 14" August 2023
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NOTES:

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

A person can act as proxy on behalf of the members not exceeding 50 (fifty) and holding in the
aggregate not more than ten percent of the total Share Capital of the Company carrying voting
rights. A Member holding more than ten percent of the total Share Capital of the Company carrying
voting rights may appoint a single person as Proxy and such 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 48 hours before the commencement of Annual General Meeting. A
proxy form for the AGM is enclosed.

2. Institutional/Corporate Members intending to send their Authorised Representatives 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.

3. In compliance with the MCA Circular dated 5" May 2020 read with the MCA Circulars dated 8"
April 2020, 13" April 2020, 13" January 2021, 5" May 2022 and 28t December 2022 and SEBI
Circulars dated 12" May 2020, 15" January 2021, 13" May 2022 and 5" January 2023
(collectively referred to as ‘Circulars’) Notice of Annual General Meeting along with the Annual
Report 2022-23 is being sent only through electronic mode to those Members whose email
addresses are registered with the Company/Depositories or whose names appear in the Register
of Members/list of Beneficial Owners as received from Depositories on 15t September 2023. Any
person(s) who have acquired shares of the Company and have become members of the Company
after the dispatch of Notice and Annual Report of the AGM by the Company and whose names
appear in the Register of Members or Register of beneficial owners as on the cut-off date i.e., 20"
September 2023 shall view the same on the Company’s website: www.zodiacventures.in or may
request for a copy of the same by writing to the Company at info@zodiacventures.in or Registrar
and Share Transfer Agent (“Registrar’) Link Intime India Private Limited at
rnt.helpdesk@linkintime.co.in. Physical copies of the Notice and Annual Report would be made
available to members upon request, which can be sent to the Company at info@zodiacventures.in
along with relevant details of their shareholding.

4. Members are requested to bring their attendance slips duly completed and signed mentioning
therein details of their DP ID and Client ID/ Folio No. along with the copy of Annual Report to 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 to
facilitate their identification for recording attendance at the forthcoming Annual General Meeting.

5. The business set out in the Notice will also be transacted through remote electronic voting (e-
voting) system and the Company is providing facility for voting by remote electronic means.
Instructions and other information relating to remote e-voting are given in the Notice under Note
No.24.

6. The Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013 (the “Act”), in
respect of the Special Business to be transacted at the 42" Annual General Meeting is annexed
herewith.

7. The Ballot Form should be signed by the Member as per the specimen signature registered with
the Company. In case the shares are jointly held, the Form should be completed and signed by the
first named holder and in his/her absence, by the next named holder. Holders of Power of Attorney
(POA) on behalf of a Member may vote on the Form mentioning the Registration No. of the POA
registered with the Company or attach notarially attested copy of the POA. Unsigned Form will be
rejected.

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

Members desirous of getting any information in relation to the Company’s Annual Report 2022-23
are requested to address their query(ies) well in advance, i.e., at least 10 (ten) days before the
Meeting, to info@zodiacventures.in to enable the Management to keep the information readily
available at the Meeting.

Members, whose email address is not registered with the Company or with their respective
Depository Participant/s, and who wish to receive the Notice of the 42" AGM and the Annual
Report for the year 2022-23 and all other communication sent by the Company, from time to time,
can get their email address registered. The Notice of the 42" AGM and the Annual Report
including therein the Audited Financial Statements for the year 2022-23, will be available on the
website of the Company at www.zodiacventures.in. The same can also be accessed from the
website of the Stock Exchange i.e., BSE Limited at www.bseindia.com. The AGM Notice is also
disseminated on the website of NSDL i.e.,www.evoting.nsdl.com.

Shareholders are requested to quote their Folio No. or DP ID — Client ID, as the case may be, in all
correspondence with the Company or Company’s Registrar and Share Transfer Agent.

SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Members holding shares in electronic mode are requested to submit their PAN
to their respective DPs with whom they are maintaining their demat accounts whereas members
holding shares in physical mode are required to submit their PAN to the Company/RTA.

Relevant details in respect of Directors seeking appointment/re-appointment at the AGM, in terms
of Regulations 36(3) of the SEBI Listing Regulations and Secretarial Standard on General
Meetings are also annexed to this notice.

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended), Secretarial Standard on General
Meetings (SS-2) issued by the Institute of Company Secretaries of India (“ICSI”) and Regulation 44
of Listing Regulations read with MCA Circulars and SEBI Circular, the Company is providing
remote e-Voting facility to its Members in respect of the business to be transacted at the AGM.
The ‘Cut-off Date’ for determining Shareholders entitled to facility of voting by remote e-voting has
been fixed as 20" September 2023.

In accordance with the provisions of section 91 of the Companies Act, 2013, the Register of
Members and the Share Transfer Books of the Company will remain closed from 21st September
2023 to 27" September 2023 (both days inclusive).

a) For Members holding shares in physical form, please send scan copy of a signed request letter
mentioning your folio number, complete address, email address to be registered along with
scanned self- attested copy of the PAN and any document (such as Driving License, Passport,
Bank Statement, AADHAR) supporting the registered address of the Member, by email to the
Company’s email address.

b) For the Members holding shares in demat form, please update your email address through your
respective Depository Participant/s.

In terms of the provisions of Section 72 of the Act and Rules made there under, the facility for
making nomination is available for the Shareholders in respect of the shares held by them.
Shareholders who have not yet registered their nomination are requested to register the same by
submitting Form No. SH-13. Shareholders holding shares in dematerialized form are requested to
submit the said details to their Depository Participant(s) and the Shareholders holding shares in
physical form, are requested to submit the said details to the Company or Company’s Registrar.

In terms of the provisions of Regulation 40 of SEBI Listing Regulations and various notifications
issued in that regard, requests for effecting transfer of securities (except in case of transmission or
transposition of securities) shall not be processed from 15t April 2019 unless the securities are held
in the dematerialized form with the depositories. In view of the same, Shareholders are requested
to take action to dematerialize the Equity Shares of the Company promptly.

Members holding shares in multiple folios are requested to submit their application to Registrar for
consolidation of folios into single folio.

Equity shares of the Company are under compulsory demat trading by all investors. Considering
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the advantage of scripless trading, members are encouraged to consider dematerialization of their
shareholding so as to avoid inconvenience in future.

21. The Ministry of Corporate Affairs has undertaken a ‘Green Initiative in Corporate Governance’ and
allowed companies to share documents with its shareholders through the electronic mode. The
Shareholders who are holding shares in dematerialized form and have not yet registered their e-
mail IDs with their Depository Participant are requested to register their Email ID at the earliest, to
enable the Company to use the same for serving documents to them electronically, hereafter.
Shareholders holding shares in physical form may kindly provide their Email ID to the Registrar &
Transfer Agent of the Company. The support of the Shareholders for the ‘Green initiative’ is
solicited.

22. The Route Map to the AGM venue is annexed along with this Notice.

23. 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 31st March
2016 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.

24. Voting through electronic means:

1) In compliance with provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 and the Listing Regulations, as amended from time
to time, the Company is pleased to provide the Members facility of ‘remote e-voting’ (e-voting from
a place other than venue of AGM) through National Securities Depository Limited (NSDL) as an
alternative, to exercise their right to vote on the resolutions mentioned in the Notice of the AGM.
The Company has appointed Mr. S.K. Jain, Practicing Company Secretary, as the Scrutinizer for
conducting the e-voting process in a fair and transparent manner. E-voting is optional.

2) Members who have cast their votes by remote e-voting prior to the meeting may also attend the
meeting but shall not be entitled to cast their vote again at the meeting.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE
AS UNDER:

The remote e-voting period begins on Sunday, 24" September 2023 at 9:00 A.M. and ends on Tuesday, 26"
September 2023 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The
Members, whose names appear in the Register of Members / Beneficial Owners as on the record date (cut-off
date) i.e., 20" September 2023 may cast their vote electronically. The voting right of shareholders shall be in
proportion to their share in the paid-up equity share capital of the Company as on the cut-off date, being 20t
September 2023.

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: Access to NSDL e-Voting system

M) Login method for e-Voting for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of Shareholders Login Method
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Individual Shareholders holding
securities in demat mode with
NSDL.

Existing IdeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a
mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘ldeAS’
section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access
to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote e-Voting
period.

If you are not registered for IdeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IdeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp.

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 ‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’ App Store ' Google Play

Individual Shareholders holding
securities in demat mode with
CDSL

Existing users who have opted for Easi / Easiest, they can login
through their user id and password. Option will be made available
to reach e-Voting page without any further authentication. The
users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi
Tab and then user your existing my easi username & password.

After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the
remote e-Voting period. Additionally, there is also links provided to
access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

'
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If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login
& New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers.

Individual Shareholders (holding | You can also login using the login credentials of your demat account
securities in demat mode) login through your Depository Participant registered with NSDL/CDSL for e-
through their depository Voting facility. Upon logging in, you will be able to see e-Voting option.
participants Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at contact at toll free
no. 1800 22 55 33

'
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B) Login Method for e-Voting for shareholders other than Individual shareholders holding securities in

demat mode and shareholders holding securities in physical mode

How to Log-in to NSDL e-Voting website?

1.

2.

6.

©®~N

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

‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP 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.//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 (NSDL

or CDSL) or Physical VELT LT [T

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 wuser ID is
IN300***12******.

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

account with CDSL. For example if your Beneficiary ID is

q2Frrmmek then your user ID s

12**************

c) 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 ***

Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can use 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’?

(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, please follow steps mentioned below in process for
those shareholders whose email ids are not registered.

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.

c) 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 etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-
Voting system of NSDL.

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.




