Quarterly Compliance Report on Corporate Governance

Name of the Company: Zodiac Clothing Company Limited

Quarter ending on: June 30, 2005

	Particulars
	Clause of Listing Agreement
	Compliance status

(Yes/No)
	Remarks

	1
	2
	3
	4

	Board of Directors


	49 I 
	YES
	

	Audit Committee


	49 II
	YES
	

	Shareholders/Investors Grievance Committee


	49 VI  (C)
	YES
	

	Remuneration of Directors


	49 III
	YES
	

	Board Procedure


	49 IV
	YES
	

	Management
	49 V
	YES
	In respect of Financial year ended 31/3/2005, it 

will form a part of the Directors Report 2004-2005.

	Shareholders
	49 VI (A)

49 VI (B)

49 VI (C)

49 VI (D)
	YES

YES

YES

YES
	

	Report on Corporate Governance
	49 VII
	YES
	In respect of Financial year ended 31/3/2005, it will form a part of the Directors Report 2004-2005.


Note 1: Details under each of the abovementioned head are stated below:

(1) Board of Directors (Clause 49 I (A)): The Board of Directors of the company comprises of total 12 directors (which includes an Alternate director). More than 50% of the Board comprises of independent, non executive directors including the Chairman who is a non executive director.

(2) Pecuniary relationship or transaction of non executive Directors Clause 49 I (B): The details of the pecuniary relationship or transaction of the non executive Directors viz-a-viz the company for the financial year ending March 31, 2005 will form a part of the Annual Report 2004-05.   

(3) Audit Committee (Clause 49 II): The Audit Committee as per the provisions of Clause 49 II of the Listing agreement was constituted on 28/01/2002. The present constitution of the Audit Committee is as under:

      Mr. S. R. Iyer -  Audit Committee Chairman & member.


      Mr. M. L. Apte and Mr. Y. P. Trivedi - Committee members. 

(4) Shareholders’/Investors’ Grievance Committee (Clause 49VI (C)):  Shareholders’ /Investors’ Grievance Committee was constituted on 27/10/2001. The Chairman of the said Committee is a non-executive director. During the quarter 3 meetings of Shareholders’ /Investors’ Grievance Committee were held.

(5) Remuneration of Directors (Clause 49 III): The non executive directors are not entitled to any remuneration except sitting fees for attending Board/Committee meetings. As regards executive directors, as per the terms of appointment, they are not entitled to any remuneration.

(6) Board procedure (Clause 49 IV): The meetings of the Board of Directors of the company are held at least 4 times a year and the gap between two Board meetings has not exceeded 4 months. During the period from April 1, 2005 to June 30, 2005 two Board meeting was held on April 25, 2005 and June 27, 2005

(7) Management (Clause 49V): The Management Discussion and Analysis Report for the Financial year ended 31/3/2005 will form a part of Directors Report for 2004-2005.

(8) Shareholders:-
Clause 49 VI (A)]: Mr. Deepak Parekh was appointed as an alternate director to Dr. Heinrich D. Dieckmann in Board Meeting held on 19th January 2004. Consequent upon return of Dr. Dieckmann to Mumbai, Mr. Deepak Parekh ceased to be an alternate director to Dr. Dieckmann w.e.f. 27th January 2005. However Dr. Dieckmann expressed his inability to attend Board meetings in Mumbai frequently in view of which Mr. Deepak Parekh was appointed as an alternate director to Dr. Dieckmann w.e.f. 1st February 2005. Mr. M.L. Apte, Mr. S.M. Datta & Mr. S.R. Iyer would retire by rotation at the ensuing Annual General meeting of the company and being eligible have offered themselves for reappointment. The brief resume of the aforesaid Directors, their nature of expertise in specific functional areas & names of the Companies in which they hold the Directorship and the membership of Committees of the Board would be provided to the shareholders in the Annual report 2004-05. 

Clause 49 VI (B): The Company has put on its web-site its quarterly unaudited financial results from the quarter beginning June 30, 2001 till December 31, 2004 and also its audited results for the financial year ended March 31, 2001, March 31, 2002, March 31, 2003, March 31, 2004 and March 31, 2005.

Clause 49 VI (C): The details of Shareholders’/Investors’ Grievance Committee are stated in Point no. (3) above.

Clause 49 VI (D): The powers for share transfers have been delegated by the Board to Shareholders’/Investors’ Grievance Committee.

(9) Report on Corporate Governance (Clause 49 VII): The report on Corporate Governance for the financial year ended 31/03/2005 will be published in Annual Report 2004-05.

