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TO,

The Chairman
Zodiac - lRD - MKT Limited

32nd    Annual    General    Meeting    of    the    members    of    Zodiac-/RD-MKJ     Limited

(GIN    L65910MH1987PLC042107)    held    at    Orient    Club,    9,    Chowpatty    Sea    Face,
Mumbai -400007 on Friday, 20th September, 2019 at 11.00 a.in.

Sub: Passing of Resolution(s) through remote e-voting and ballot papers pursuant
to Sections 108 and  109 of the Companies Act, 2013 read with Rules 20 and
21   of  the  Comi)anies  (Management  and  Administration)   Rules,  2014  as
amended  and  the  SEBI  (Listing  Obligations  and  Disclosure  Requirements)
Regulations, 2 015.

The  Board  of  Directors  of  Zodiac-|RD-MK|  Limited  (hereinafter  referred  to  as  "the
Company") at its meeting held on 06th August, 2019 has appointed me as the Scrutinizer
for  the  remote  e-voting  process  as  well  as  to  scrutinize  the  voting  through  physiccll
ballot  papers  received  from  the  members  at  the  venue  of the  Annual  General  Meeting

pursuant to Sections  108 and 109 of the Companies Act, 2013  rL`ad with Rules 20 and 21
of the Companies  (Management and Admmistration)  Rules, 2014 as amended from time

to  time  and  other  applicable  provisions,  if  any,  and  Regulation  44  of  the  Securities

Exchange     Board     of    India     (Listing     Obligations     and     Disclosure     Requirements)

Regulations,   2015   (the  'Listing  Regulations'),  for  the  Resolution(s)   in   respect  of  the

matter(s)as  set  out in the  Notice of Annual  General  Meeting proposed to  be transEicted

by e-voting and voting at the venue of Annual General Meeting by way of ballot papers. I

say,  I  am  familiar  and  well  versed  with  the  concept  of  electronic  voting  system  as

prescribed under the said Rules.

Report on Scrutiny:

•     The companyhas appointed central Depository services  (India)  Limited (`CDSL')

as  the  Service  Provider  for  the  purpose  of  extending  the  facility  of  remote  e-

voting to the Members of the Company.

•      M/s  Link lntime  India  Private Limited is the  Registr;ir and Share Transfer Agent

of the Company.



-

•     The  Service  Provider  had  provided  a  system  for  recording  the  votes  of  the

Members  electronically on  all  items  of the  business  (both  Ordinary  and  Special

business)  sought  to  be  transacted  at  the  32nd  Annual  General  Meeting  of the
Company, which was held on Friday, 20th September, 2019.

•     The  Service   Provider  had  set  up  electronic  voting   facility  on  their  website,

https://vy;vyw.evotingindia.com/.  The Company has uploaded all the items of  the
business  to  be transacted  at the Annual  General  Meeting on  the website  of the
Company and  also  on  the  Service  Provider's  website  to  facilitate  their members
to cast their vote through remote e-voting.

•     The cut-off date for determining members  for the  dispatch  of the  Notice  of the

Annual  General  Meeting was  9th  August,  2019  and  as  on that  date,  there  were
3,724 members of the Company. The Company had sent the notices of the Annual
General  Meeting along with the Annual  Report containing inter alia  process  and

manner for availing e-voting facility to 3,724 members by courier.

•     The  Company has  completed  the  dispatch  of the  notices  of the Annual  General

Meeting  along  with  Annual  Report  in  physical  form  and  through  E-mail  to  the

members on 13th August, 2019.

•     The Notices sent (both through  E-mail and physical form)  contained the detailed

procedure  to  be  followed  by the  Members  who  were  desirous  of casting  their
votes  electronically  as  provided  in  the  Rule  20  of the  Companies  (Management

and Administration) Rules, 2014 as amended from time to time.

•     The cut-off date for the purposes of identifying the Members who will be entitled

to    vote    on    the    resolutions    placed    for    approval    of   the    Members    was
12th September, 2019.

•     As  prescribed  in  the  aforesaid  rules,  the  remote  e-voting  facility  was  kept open

for  three   days   from   Tuesday,   17th   September,   2019   at   09:00   a.in,   (IST)   to

Thursday,19th September, 2019 till 05:00 p.in, (lsT).

•     As   prescribed   in   clause   (v)   of  sub-rule   (4)   of  Rule   20   of  the   Companies

(Management and  Administration)  Rules,  2014,  as  amended,  the  Company  also
released an advertisement, which was published at least 21  days before the date
of  the   Annual   General   Meeting   in   English   language   in   "Business   Standard"

Newspaper  dated   14th  August,   2019   having  country-wide  circulation  and   in

Marathi  Language in  `Mumbai  Lakshadeep"  Newspaper dated  14th August,  2019.
The  notice  published  in  the  Newspapers  carried  the  required  information  as

specified in sub-rule 4 (v)  (a) to (h) of the said Rule 20.
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•     At  the  end  of e-voting  period  on  19th  September,  2019  at  5.00  p.in,  the  voting

period portal of the Service Provider was blocked herewith,

•     At  the  venue  of the  32nd  Annual  General  Meeting  of the  Company  held  on  20th

September, 2019 the facility to vote through ballot papers was made available to
facilitate those members present in the meeting but could  not participate in the
remote e-voting to record their votes.

•     On  20th September,  2019  after counting of the votes  conducted  at the venue  of

the Annual General Meeting through ballot papers, the votes cast through remote
e-voting  facility  was  duly  unblocked  by  me  as  a  Scrutinizer  in  the  presence  of
Mr.  Parbat  Chaudhari  and  Ms.  Priyanka  Gupta  who  acted  as  the  witnesses,  as

prescribed in sub-rule 4(xii) of the said Rule 20.

•     After the voting at the Annual  General  Meeting was  concluded,  the locked  Ballot

box  was  subsequently  opened  in  the  presence  of two  persons  as  witnesses,  as
mentioned  above.   No  members  participated  at  the  venue  of  Annual   General
Meeting through ballot papers.

•     Thereafter,  I  as  a  Scrutinizer,  duly  compiled  details  of remote  e-voting  and  the

facility  of  voting  through  ballot  papers  provided  at  the  venue  of  the  Annual
General Meeting, the details of which are as follows:

The  combined  results  of the  remote  e-voting  together with  that  of the  voting
conducted at venue of the Annual General Meeting by way of ballot papers are as
under:

J
Details Remote E-voting Voting  throughballotpaper Total voting

Number  of  member  whocasttheirvotes 37 0 37

Total   number   of  sharesheldbyThem 3452638 0 3452638

Valid votes As  per  details  provided  in  each  one  c)f the  Resolution(s)

mentioned hereunder.

Invalid votesI As  per  details  provided  in  each  one  of the  Resolution(s)

i

mentioned hereunder.



ORDINARY BUSINESS

1. Item No.1 of the Notice

To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2019 and the
Profit & Loss Account for the year ended on that date and the reports  of the Directors
and Auditors thereon;

Manner              of Total Votes Invalid/ Not Voted Valid Votes
Voting Nos. Nos. Nos.
E-Votinj! 3452638 0 3452638
Ballots 0 0 0
Total 3452638 0 3452638

The Result of tlie E voting and poll papers is as under:

Whether      promoter/      promotergroupareinterestedintheagenda/resolution? NO

Category Mode No.                of No.             of %of No.             of No.      of 0/oof votes %  of  Votes
of shares held votes Votes Votes  -  in Votes  - in    favoul. against    On
Voting polled I  polled   onoutstandingshares favour l  Against on      votespolled votespolled

[1] [2] [3]=([2]/I1])*100 [4] [5] [6]=([4]/I2])*100 [7]=([5]/[2I)*100

PromoterandPromoterGroup E-Voting

.

Ii         1904211i

80.2906 1904211 0 100.0000 0.0000

Poll
'.
10 0.0000 0 0 0.0000 0.0000

Total 1904211 80.2906 1904211 0 100.0000 0.0000
PublicInstitutions E-Voting

0
0 0.0000 0 0 0.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000   I

Total 0 0.0000 0 0 0.0000 0.0000

Public     NonInstitutions E-Voting

2805534

1548427 55.1919 1503492 44935 97.0980 2.9020

poll 0 0.0000 0 0 0.0000 0.0000

Total 1548427 55.1919 1503492 44935 97.0980 2.9020  ,

Total 5177182 3452638 66.6895 3407703 44935 98.6985 1.30151



2.  Item No. 2 of the Notice

To  appoint  a  Director  in  place  of Mr.  Neeta  I.  ]haveri  (DIN:  01131017)  who  retires  by
rotation and, being eligible, offers herself for re-appointment.

Manner              ofVoting Total Votes Invalid/ Not Voted Valid Votes
Nos. Nos. Nos.

E-Voting 3452638 0 3452638
Ballots 0 0 0
Total 3452638 0 3452638

The Result of the E voting and poll papers is as under:

Whether      promoter/      promotergroupareinterestedintheagenda/resolution? No

Category Mode No.               of No.            of %of No.            of No.      of % of votes %  of  Votes
of shares held votes Votes Votes  -  in Votes  - in    favour against    On

Voting polled Polled   onoutstandingshares favour Against On      votespolled votespolled

[1] [2] [3]=([2]/I1])*100 [4] lil_ [6]=([4)/[2])*100 [7]=([5]/[2I)*100

PromoterandPromoterGroup E-Voting

2371648

1904211 80.2906 1904211 0 100.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000

Total
_..igo4211

80.2906 1904211 0 100.0000 0.0000

PublicInstitutions E-Voting

0

0 0.0000 0 0 0.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000

Total 0 0.0000 0 0 0.0000 0.0000

Public     NanInstitutions E-Voting

2805534
1548427 55.1919 1503492 44935 97.0980 2.9020

poll 0 0.0000 0 0 0.0000 0.0000

Total 1548427 55.1919 1503492 44935 97.0980 2.9020

Total 5177182 3452638 66.6895 3407703 44935 98.6985 1.3015



SPECIAL BUSINESS

3.  Item No. 3 of the Notice (As a Special Resolution_1

To   continuing   appoint   of  Mr.   tayantilal   A.   /haveri   (DIN:   00020250)   as   a   Director
Chairman of the Company after attaining age of 75 years

Manner              ofVoting Total Votes Invalid/ Not Voted Valid Votes
Nos. Nos. Nos.

E-Voting 3452638 0 3452638
Ballots 0 0 0
Total 3452638 0 3452638

The Result of the E voting and poll papers is as under:

Whether      promotel./      promotergroi.pareinterestedintheagenda/resolution? No

Category Mode No.               of No.            of %of No.            of No.      of % of votes %  of  Votes
of shares held votes Votes Votes  -  in Votes  - in    favour against    On
Voting polled Polled   onioutstandingshares favour AgainstI on      votes    votespolledIpolled

[1] [2] [3]=([2]/[1])*100 [4] [5] [6]=([4]/I2])*100 [7]=([5]/[2I)*100

PromoterandPromoterGroup E-Voting

2371648

1904211 80.2906 1904211 0 100.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000
Total 1904211 80.2906 1904211 0 100.0000 0.0000

PublicInstitutions E-Voting

0
0 0.0000 0,0 0.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000
Total 0 0.0000 0 0 0.0000 0.0000

•ublic      Nonnstitutions E-Voting

2805534
1548427  , 55.1919 150349? 44935 97.0980 2.9020

poll 0 0.0000 0, 0 0.0000 o.a-ooo
Total 1548427 55.1919 1503492  ` 44935 97.0980

_i.9o2o

Total 5177182 3452638 66.6895 3407703 44935  i 98.6985 1.3015



+.  Item No. 4 of the Notice [As a Spedal Resolution)

To continuing appointment of Mr.  Rajnikant A. |haveri  (DIN:  00020351)  as a Director of
the Company after attaining age of 75 years,

Manner              ofVoting Total Votes Invalid/ Not Voted Valid Votes
Nos. NOs. Nos.

E-Voti"= 3452638 0 3452638
Ballots 0 0 0
Total 3452638 0 3452638

The Result of the E voting and poll papers is as under:

t

Whether      promoter/      promotergroupareinterestedintheagenda/resolution? No

Category, Mode No.               of No.            of %of No. of Votes No.        of %of % of Votes
of shares held votes Votes - in favour Votes    - Votes      in against  on
Voting polled Polled   onoutstandingshares Against favour   onvotespolled votespolled

[1] [2] [3]=([2]/I1])*100 [4] [5] [6]=([4]/I2])*100 [7]-=T[5i7[-i2])*100

PromoterandPromoterGroup E-Voting

2371648

'        1904211
80.2906 1904211 0 100.0000 0.0000

poll 0 0.0000 0 0 0.0000
--ThoTioo

Total 1904211 80.2906 1904211 0 100.0000 o.oo@.6_

PublicInstitutions E-Voting

0
0 0,0000 0 0 0.0000 0.0000

poll 0 0.0000 0 0 0.0000 0.0000

Total 0  ,         0.0000 0 0 0.0000 0.0000
Public     NonInstitutions+ E-Voting

2805534  )

1548427 55.1919 1503492 44935 97.0980 2.9020   I

poll 0 0.0000 0 0 0.0000 0.0000

Total 1548427 55.1919 1509492 44935 97.0980 2.9020
Total 5177182 3452638 66.6895

'   3407703
44935  , 98.6985 1.3015



5. p9riMQLEj2ifeallctied±sj2£pefialB±sgl±±±iQn}

To  re-appointment  of  Mr   Jayesh  ]yantilal  7haveri   (DIN:   0002027n   as  a  Managing
Director of the Company.

Mann er               ofVotinE-VotinBallots
nvNOs.                                   0

NOs.         3452638
Nos.              34526380

00 03452638

Total                                                  3452638•sunder.

Whetlter      promoter/      promoteruareinterestedinthe NO                                                                                      f    °^  of votes    %  of  Votes

Category ModeofVoting No.             ofsharesheld No.           ofvotes %OfVotes No.           ofvotes-in No.0Votes- 0in    favourOtes
against    onvotes

polled polled   Onoutstandingshares favour Agalnst OnVpolled[6]=([4]/I
polled[7]=([5]/[2

[1] [2] [3]=([2]/I1])*100 [4]1904211 [5]
2])*100 00 I)*1000 0000

PromoterandPromoterGrou E-Votingpoll

2371648

1904211 80.2906 0 100.0000000

0.00000.0000
01904211 0.000080.Z906 0190421100 00

100.0000
Total

0 0.00000.000000 0.000000000PPublicInstitutions
E-VotingpollTotal

0

00 0.0000

0.0000 0
0.00002,90200.00002.90ZO

0 0.0000 01503492 044935044935 0.0097.09800000

public     NonInstitutions E-VotingpollTotal

2805534

154.8427 55.1919

0 0.000019 01503492 0.97.098098.6985

1548427         55.19666895 I  3407703       44935 1.3015

Total 5177182 3452638



6, !±em No. 6 of the Notice (As a Special Resolution)

To  re-appointment of Mr,  Devang  Rajnikant |haveri  (DIN:  00020235)  as  a  Whole Time
Director of the Company.

Manner               ofVotingE-Voting Total Votes Invalid/ Not Voted Valid Votes I
Nos. Nos. Nos.

3452638 0 34526380
BallotsTotal                        I 0 0

3452638 0 3452638J

The Result of the E voting and poll papers is as under:

Whether      promoter/      promotergroupareinterestedintheagenda/resolution? No                                                                                                                                                                                                I

Category Mode No.               of No.            of %of No.             of No.      of % of votes %  of  Votes
of shares held votes Votes Votes  -  in Votes  - in    favour against    on
Voting polled Polled   onoutstandingshares favour Against On      votespolled votespolled

[1] [2] [3]=([2]/I1])*100 [4]

IF5]
[6]=([4]/I2])*100 [7]=([5_I/[2I)*100

PromoterandPromoterGroup E-Voting

2371648

1904211 80.2906 1904211 0 100.0000 0.0000

pollTotal 0 0.0000 0 10 0.0000 0,0000
1904211 80.2906 1904211 0 100.0000 0 0000

PublicInstitutions E-Voting

0
0 0.0000 0 0 0.0000

I0.0000

pollTotal 0 0.0000 0 0 0,0000 0.0000
0 0.0000 0 0 0.0000 0.0000  i

Public     NonInstitutionsT,Total E-Voting

2805534  ,5177182I
1548427 55.1919 1503492 44935 97.0980 29o2ol

pollTotal 0 0.0000 0., 0 0.0000 0.OOoo    I

1548427 55.1919 1503492 44935 97.0980 2.9020  I
345Z638 66.6895 3407703 44935 98.6985 1.3015



7. I±£mJ!Qlj2£±hej!lQ±ie{4sELQrdjHaD±

To  appointment  of Mr.  Mohit  Thakur  (DIN   08487825)  as  an  Independent  Director  in
terms of section  149 of the Companies Act, 2013.

Manner              of Total Votes Invalid   NotvotedNos. 0VotlnE-VotinBallots Nos.             3452638

3452638
Total 03452 0

TheResultoftheEvotingandpollpapersisasunder:

p    moer/      promotergroupareinterestedintheagenda/resolution?CategorMd

yP OeofVoting No.              ofsharesheld[1] No.            ofV0tes %ofVotes Nc'.            ofVotes-in No.     ofVotes- % of votesinfavour %  of  votesagainsta

polled[2] Polled   onoutstandingshares[3]=([2]/I favour4

((Aga,Pst[5]

On     votespolled[6]=([4iFT*
n;::le.sd ,i

I I
1])*100

[] [7]=([5]/[2   II)'100II
romoterandPromoterGroup E-Voting

2371648
1904211 80.2906 1904211 0

2J)   100100.0000

pollTotal 0190421100 0.0000802 01904211ol 0 0.0000 0.0000
PublicInstitutionsPbl- E-VotingpollTotal

0

.9060.000000000 00 100.0000 0.0000

0.0000 0,OOOOJ

0 0.0000
0000 0.0000 0.00000.0000

u    lc    NonInstitutionst E-Votingpoll

2805534
1548427 55.1919 =o=2 ) 44935

0.0000

97.0980 2.9020
01548427 0.000055191 0 04493544935 0.0000Total 0.0000

Total 5177182 3452638
966.6895 15034923407703 97.098098.6985 2.9Tinl1.3015



8. ±±m No. 8 of the Notice (As an Ordlnary ResqlutlonT

To appointment of Mrs. Sheela Somnath Kadechkar (DIN:  06862410) as an Independent
Director in terms of section 149 of the Companies Act, 2013.

Manner              ofVoting Total Votes Invalid/ Not Voted Valid Votes

Nos. Nos. Nos.         3452638

E-VotingBallots 3452638 0

0 0 03452638

Total 3452638 0

The Result of the E voting and poll papers is as under:

Whether      promoter/      promotergroupareinterestedintheagenda/resolution? No

Category Mode No.               of No.            of %of No.            of No.     of o/oof votes %  of  VotesagainstOn

of shares held votes Votes Votes  -  ln Votes  - in    favour

Voting polled Polled   onoutstandingshares favour Against[5] on      votespolled[6]=([£]/I2])*100 votespolled

[1] [2]I [3]=([2]/I1])*100 [4] [7]=([5]/[2I)*100

PromoterandPromoterGroup E-Voting

2371648

1904211 80.2906 1904211 0 100.0000 0.0000

poll 0 0.0000 01904Z11 00 0.0000100.0000 0.0000

Total 1904211 80.2906 0.0000

PublicInstitutions E-Voting

0

0 0.0000 0 0 0.0000 0.0000

poll 0 0.0000 0 0 1            0 00000.0000 0.0000

Total 0 0.0000 010 0.0000

Public     NonInstitutions E-Voting

2805534

1548427 55.1919 1503492 44935 97.0980 2'9020   ,I

poll 0 0.0000 0 0 0,000097.0980I98.6985 0,00002.90201.3015

Total I     1548427 I        55.1919I66.6895 1503492  I    44935

Total 5177182 345Z638 3407703 44935



9.  Item No. 9 of the Notice (As a Special Reso]utlm|

To Sale of undertaking under Section 180  (1)  (A) of Companies Act, 2013.

M ann er          ofVoting Total Votes Invalid/ Not Voted Valid Votes
Nos. Nos. I  Nos.I                         3452638

E-VotingBallots 34526380 0
010

Total 3452638 0  i                                  3452638

The Result of the E voting and poll papers is as under:                                                                                                         I

Whether      promoter/      promotergroupareintel-estedintheagenda/resolution? No

Category Mode No.               of No.            of %of No.              of  ` No.      of % of votes %  of  Votes

of shares held votes Votes Votes  -  in    Votes  - in    favour against    On

Voting polled Polled   onoutstandingshares favour Against on     votespolled votespolled

[1] [2] [3]=([2]/I1])*100 [4] [5] [6]=([4]/I2])*100 [7]=([5]/[2I)*100

PromoterandPromoterGroup E-Voting

2371648

1904211 80.2906 1904211 0 100.00000.0000100.0000 0.0000

poll 0 0.0000 01904211 1010
0.0000

Total 1904211 80.2906 0.0000

PublicInstitutions E-Voting

0

IoI              0.0000
o'o 0,0000 0,0000

poll 0 0.0000 0 00 0.00000.0000 0.0000

Total 0 0.0000 0 0.0000

Public     NanInstitutions E-Votingpoll

2805534

1548427 55.1919 1503492 44935) 97.0980 2.9020

0 0.0000 0 0I44935I44935 0.000097.0980I98.6985 0.0000I2.90201.3015

Total 1548427 55.1919 1503492I3407703

Total 5177182 3452638 66.6895

All  the  Resolutions  mentioned  in  Notice  of Annual  General  Meeting  dated  6tll  August,

2019 as per the details given above stand passed with requisite majority under remote
e-voting  and voting  conducted  at Annual  General  Meeting by way  of ballot  papers  and
hence deemed to be passed on the date of the Annual General  Meeting.



I hereby confirm that I am maintaining the registers received from the Service Provider
both  electronically and manually, in  respect of the votes cast through remote  e-voting
and voting conduct at Annual General Meeting by way of ballot papers by the members
of the  Company.  The  ballot  papers  and  all  other  relevant  records  relating to  remote
e-voting and voting through ballot papers are under my safe custody and will be handed
over  the  same  to  the  Company  Secretary  for  safe  keeping,  after  Chairman  signs  the
minutes.

Tlianking You,
Yours Faithfully

Virendr
ACS No.: 1157
C.P. No.: 124

Date: 20th September, 2019
Place: Mumbai

Witnesses:

G.,,----.a.---.

Mr. Parbat Chaudhari

Countersigned and received the Report

For Zodiac-|RD-MK| Limite

Ms. Priyanka V. Gupta

caJdr&^
Director

Date: 20th September, 2019
Place: Mumbai


