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A Winning Combination…
Safety is a matter of choice and not a matter of chance. Zicom is yet 

again geared up to prove the same, with its trusted quality and 

impeccable security solutions!

Together with Zicom Products & Solutions, Zicom Saas, Unisafe India 

and Unisafe Dubai, Zicom is strengthening its focus and commitment in 

the electronic security industry. 

After resurrecting its business last year, Zicom is all set to achieve its 

goals with a renewed and a clear vision of the future. This winning 

combination is sure to get progressive growth, as Zicom continues to 

win customers with uninterrupted peace of mind!

Products & Solutions

India

Dubai



Mission 
Zicom is committed to provide safety to customers by continuously developing 

and delivering / offering new technologies, innovative products, solutions and 

delightful services, by abiding all its commitments to customers. We will nurture 

our channel partners by providing profitable avenues of growth and fulfill 

responsibilities towards shareholders by achieving consistent growth in 

shareholder’s value and adhering to fair practices in all its dealings with 

employees and business partners.

Our Vision
To be the Company you Trust the most

to Protect what you Value the most

Values
Stay tuned to the Customer at all times 

Keep raising the bar on Performance 

Work with Transparency, Integrity and Accountability 

Respect for Every Individual
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PRAMOUD RAO, Promoter & Managing Director

Pramoud Rao, Promoter & Managing Director of Zicom, is equipped with over 22 years of business experience and 
a graduation in Science. He is responsible for strategic planning, local and international partnerships, acquisitions, 
marketing & sales, technical and branding functions of Zicom. His vision is to make security solutions, technology 
driven and affordable so that every home and every office in India will “Feel Safe”. He holds to his credit many 
National & International Honours.

VIJAY KALANTRI, Director

Vijay Kalantri, G.C.D. and Diploma holder in textile is an industrialist with 40 years of experience. He has been 
actively involved with various industries and government bodies in different capacities like President of All India 
Association of Industries, Indian Council of Foreign Trade and other such prestigious institutions.

He has also served as a Director of many institutions such as the Maharashtra Small Scale Industries Development 
Corporation Limited, Dena Bank and Canara Bank. He has been honoured with various prestigious awards by 
Institutions and Organizations representing industry, government bodies and socio-economic institutions.

MANOHAR BIDAYE, Promoter and Chairman

Manohar Bidaye, Chairman & Co-Founder of Zicom has earned his Masters in Commerce from the University of 
Mumbai. Apart from completing his professional curriculum in Company Secretary, he also has a Degree in Law to 
his credit. After establishing himself as a successful Consultant in Corporate Law and Finance he co-founded 
Zicom in 1994.

He is a proud recipient of the prestigious “Yashashree 2008 Award” given by The Maharashtra Times, in recognition 
and honour of his achievements across various industry segments. His vision of setting up this organization comes 
from his passion to make a difference to the society at large.

MUKUL DESAI, Director

Mukul Desai has been on the Board of Directors of Zicom since 1996 and is also the Chairman of the Audit 
Committee. He is a Practicing Chartered Accountant since 1982 and has varied experience in the field of Audits & 
Taxation and developed expertise in Corporate Law matters, Direct and Indirect Taxation Laws, Corporate Finance 
Structuring, etc.

At present, Partner of M/s Sundarlal Desai and Kanodia, Chartered Accountants, he is responsible for looking after 
the overall conduct of audits and representations before tax authorities. 

ACHYUT GODBOLE, Director

Achyut Godbole is a Chemical Engineer from IIT Mumbai with over 30 years of experience in the field of Software 
Development in India, UK and USA. He has worked with world-renowned companies like IBM, Hindustan Lever, 
L&T Infotech, to name a few, and has been awarded thrice by IBM World Trade Corporation for performance 
excellence. 

He has been instrumental in designing ERP packages and implementing them in many companies across the 
world & awarded twice by the Prime Minister for excellent export performance of his Company, Softexcel 
Consultancy Services. He has also been awarded for his contribution to  Information Technology and Music.

K. D. HODAVDEKAR, Director

K. D. Hodavdekar, is a Certified Associate of Indian Institute of Bankers alongwith Masters in Commerce and 
Bachelors in Law from University of Mumbai. He is a Veteran Banker, with more than 33 years experience in varied 
areas like Banking, Finance and management, who retired from IDBI Bank Ltd. as a Chief General Manager. 
Formerly, he was Chief General Manager in-charge of United Western Bank’s Strategic Business Unit, which was 
reorganized and merged in IDBI Bank in shortest possible time under his able leadership and guidance.

His specialisation includes project appraisal, project monitoring, corporate investments and resolution and 
management of NPAs. He has attended many national level and international training programs, seminars as 
participant and faculty.
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Zicom Corporate Structure th  - 30 April, 2010

BSG
Building Solutions Group

SPG
Special Projects Group

ZICOM HK

ZICOM

ZICOM CNA
Automation Ltd.

Zicom Corporate Structure - Under Construction
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The journey of Zicom started in 1994. During last 17 years we have built value for shareholders in the domain of Security and Safety.

To start with, we built project business of installation of Electronic Security Systems for corporate, banks, IT companies, industries and other 

clients clubbed under Building Solutions Group (BSG). Subsequently, with the growing demand from government and public sector 

establishments, we formed a niche group called Special Projects Group (SPG) to take up the challenges of security of vital public installation.

In 2006, we ventured into Retail  by commencing security product distribution business through our owned retail outlets and channel partners to 

address the security need of Small Office Home Office (SOHO) market.

In 2007, we crossed the boundary to acquire Unisafe Fire Protection Specialists LLC, Dubai, a bold initiative. We quickly turned the company 

around to make it a leading Fire Detection and Protection company in the Middle East market. Today, Unisafe has built its niche in the fire 

protection industry for its specialised fire designing and implementation capabilities.

In 2010, Zicom built a business empire of 500 crores having presence across India, U.A.E., Oman and Qatar.

In April 2010, we divested part of our flagship business running under BSG and SPG to Schneider Electric India Private Limited. This has 

impacted operations of two subsidiaries viz. Zicom CNA Automation Limited and Zicom Manufacturing Co. (HK) Ltd. resulting in business of 

Zicom Retail and Unisafe Dubai as major continued business.

With this we have reached our first milestone on our journey of growth and prosperity.

In 2010-2011, Zicom embarked upon the restructuring process to create a new Winning Combination!

On September 30, 2010, we acquired, as a going concern on slump sale basis, the Retail Security Business of our wholly owned subsidiary 

Zicom Retail Products Private Limited and divested investments made in the said subsidiary. 

As a part of our new initiative, we decided to launch Unisafe operations in India to address fire safety need of super speciality infrastructure 

coming up in the country. Also, looking at the great opportunities in the service sector, we moved on to promote Zicom SaaS Private Limited to 

offer managed security services.

Education is an upcoming industry in India. Zicom being the leader in Security took up responsibility to Redefine Careers in Security by imparting 

internationally accredited world class quality training and education in Security, Safety and Loss Prevention.

Zicom is also looking for inorganic growth through acquisitions in the domain of Safety and Security.

Growing With You, All Through…

                                            Our Corporate Journey
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CCTV Surveillance System

Video Door Phone

Fire Alarm System Fire Alarm SystemFinger Print Lock

Access Control & Time Attendance System



Annual Report 2010-11 07

Products and Solutions Group (PSG)

Subsequent to sale of its Electronic Security Systems Business to Schneider, Zicom acquired the business of its wholly owned subsidiary Zicom 
Retail Products Private Limited and rechristened the Business Unit to Products and Solutions Group (PSG). 

PSG has network of 18 branches across India with a dedicated workforce of 72. 

PSG addresses the security needs of Consumer market through its unique Route-to-Market model which constitutes of Distribution Business, 
Small and Medium Enterprise (SME) focussed Business and Direct Sales targeting the Home Segment.

The Distribution Business Unit is chartered towards reaching every nook and corner of the country through the micro-distribution models that 
caters to Small Office Home Office (SOHO) and Small Medium Business (SMB) customers and has successfully added about 1000 Channel 
Partners in its portfolio. In its quest to provide wider options to Partners, Zicom has ventured into multi-brand distribution by partnering with 
prestigious brands like Honeywell, Pelco, Abloy, to name a few making Zicom the one-stop shop for every Entrepreneur in the business of 
Electronic Security.

The SME Focussed Business Unit is targeted towards reaching out to the more complex market needs that has long gestation periods between 
booking and billing cycles. This includes residential builders, national retail chain of stores with aggressive expansion plans, small scale 
industries, etc.

The Direct Sales team is passionate in reaching out to one market opportunity in Home Segment that can be termed as the “Sleeping Giant”. 
Zicom is very confident that this one segment, when awakened, can bolster demand for Security products that can outshine all other market 
verticals in the country.

Backed by the expertise of providing security to several million homes and retail outlets in India, Zicom realized that India needs customized 
security solutions that are conducive to Indian environment and hence the manufacturing plant at Parwanoo, Himachal Pradesh, was 
conceptualized and established. 

With a renewed focus on SME, Retail and Home Segment, Zicom will continue to dominate the market with high-tech state-of-the-art products 
manufactured in India targeting the B2C and B2B markets.

Zicom always believes in staying ahead thus making it the most preferred partner and the most preferred brand in the Security Industry among 
the end consumers. 

Few of our product launches that gained the limelight this year included the new IP Camera called “Qube Camera”. Designed on the globally 
acclaimed IP Surveillance platform, this camera aims to facilitate remote monitoring of office and home through Cell Phone or Laptop. The 1.3 
megapixel, high definition CMOS Sensor, supports dual streaming formats such as MJPEG / MPEG4 dual codes, 3 GPP Streaming  at speed of 
upto 30 fps. With the unique feature of Audio Recording, the Qube Camera is specially designed to record on a computer hard disk, thus giving 
an option of not purchasing a DVR as a storage device. These distinctive features make it an absolutely viable Security device for home and 
small retail outlets. The Progressive scan system of the Qube Camera ensures advanced Video Motion Detection and can be programmed with 
preset actions for scheduled or triggered event functionality. 

In the Home Segment, the product that enthralled the consumers was the new 7” Video Door Phone – white and silver combination, sleek and 
classy that easily becomes an integral part of any well designed home. Attractively priced, this elegant Video Door Phone is now the fastest 
selling product in this segment.

Evaluating the current trends in the Builders Segment in terms of the home owners security threat perception and the Builders requirement to set 
his project apart from the rest, Zicom introduced a new range of Multi-Apartment Video Door Phones that have additional features of not only 
screening visitors but also protecting the premises against Burglary and Fire i.e. having additional features of Intrusion built into the system. 

The SOHO Segment saw the introduction of the new Fingerprint Lock which was christened as “Elite”. Equipped with an Optical sensor, it 
identifies and authenticates the fingerprint in less than 2 seconds. The Elite Fingerprint Lock has a USB Slot that enables it to download the entry 
/ exit data along with time, thus assisting the SOHO Segment with data for attendance / scrutiny.

Products & Solutions
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Futuristic SaaS Control Room
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ÆÆÆÆSecurity & Life 
Safety

Loss Prevention
Business 

Intelligence
Comfort & 

Convenience
Insurance

Zicom SaaS is a company promoted by Zicom.

Zicom SaaS offers a range of Managed Security Services through various solutions for Security Resource Planning (SRP) on  Easy-Pay Monthly 

Service Charge basis. This is another pioneering concept brought in India for the first time by Zicom, leveraging its decade old experience to 

deliver Managed Security Services.

rdSRP module combines value added offerings like Video Monitoring Services & Central Monitoring Services with various Zicom and 3  Party 

hardware offerings on an Easy-Pay Service Charge basis that customers can choose to get started with, without having to invest in 

capital-intensive security equipment. The customers can scale up their scope of requirement as their business demands without any capital 

expenses and best, without having to worry about AMC and PMC, as these are considered and offered under the Easy-Pay model.

The Security Managed Services are offered under four levels of security, all built into an end to end security solution: 

4SECURITY HARDWARE & SOFTWARE 

4RESPONSE MANAGEMENT  

4REMOTE MONITORING SERVICES 

4INSURANCE COVER

4SaaS delivers solutions for specific Security and Business Challenges 

4Effective management of Cash Flows

4Customer gets the benefit of Technology without managing or owning it, on right to use basis.

4Low cost model

4We Fail, We Pay

4Determine what Security and Surveillance needs to deliver

4Prioritize the risks and vulnerabilities of customer’s site 

4Selection of a right product-service mix with technology to fit real life needs that protect customer’s business assets

Benefits Customer derives from SaaS Model

3 - Step SRP Approach 

Core Security Value Proposition

Pioneering Managed Security Services…

                                Zicom SaaS Private Limited
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UNISAFE DUBAI:

UNISAFE INDIA:

Unisafe Dubai, is a subsidiary of Zicom in U.A.E. and is an icon of Zicom's success in the business of fire detection and protection in the 

Gulf region. 

Unisafe Dubai offers wide spectrum of products and services in fire protection and detection, ranging from designing, supplying, installing and 

maintaining integrated fire protection system capabilities. 

It is an ISO certified company, managed by professionals having vast experience of fire business. Unisafe Dubai is making profit since the last 4 

years. It is approved by Civil Defence authorities and JAFZA (Jabel Ali Free Zone Authority) to operate in residential, commercial and 

infrastructure projects across U.A.E. and Qatar including special license to operate in Oil and Petrochemical field. Its operations are supported 

by a very skilled and experienced team of 168 employees. Over a period of time, Unisafe Dubai has earned good brand name for its 24x7 service 

capabilities. It has infrastructure at all important locations. 

With successful track record of executing iconic projects and best of the Clientele, Unisafe Dubai is proud of its design and installation 

capabilities with best talent of the industry in the Gulf region. 

Enthused by the thumping success with Unisafe Dubai in Gulf region, and in view of the Government of India's thrust on infrastructural 

developments coupled with faster economic development in India, Zicom planned to foray into the business of providing fire security and 

protection business in India. The business potential can be analyzed in the light of the fact that markets for Fire Protection in India are estimated 

around ` 3,500-4,000 crores. Out of more than 60 fire protection companies in India having sound order-book position, only a handful have 

capabilities to execute large infrastructure projects. The strong credentials of Unisafe Dubai of over 15 years in the area of project execution and 

servicing large infrastructure projects in the Gulf region, will provide an edge to Unisafe India over its competitors in execution of similar projects 

in India. Given the thrust on infrastructure development in India and the absence of specialist fire protection company in the organized sector, 

there is great potential in the business of providing fire protection to Airports, Metro Rail, High-rise buildings, Power Plants, etc.; particularly in 

view of the fact that the Industry is growing @ 30% p.a.

The business strategy would be to concentrate on large order size projects and iconic super specialty structures, were Unisafe India will have a 

design and installation edge. Focus will be more on expansion in infrastructure like railways and airports, offshore-marine and oil industries. 

Considering growth in infrastructure, industry growth rate of 30% & handful of credible players in the market, there are good growth opportunities 

for this new venture.

A Beginning of a Journey towards Proven Success...

Unisafe India - Fire Security Business
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With a view to foray into education and training in security, safety and loss prevention; Zicom promoted Institute of Advanced Security Training 

and Management Private Limited (ASTM) with a vision to foster a secure environment in India by imparting internationally accredited, world class 

quality training and education in Security, Safety and Loss Prevention. The said training and education would be imparted through high quality 

training programs developed and designed with the aid of renowned security experts. 

ASTM is governed by a Board constituting eminent personalities from various fields. Its faculty consists of people who are security experts. In a 

short span of time, ASTM has earned good reputation for providing training through high quality programs and courses.

4First of it’s kind premium security training institute in India 

4Offers best of the class, high quality training programs to Security professionals and students 

4Courses impart knowledge on state-of-the-art technology and best practices in Security Management

4Provides world class training modules and international best practices in the field of Security, Safety, Loss Prevention,

Audits, Consultancy, Preparedness and Defense against terror attacks 

4Builds a cadre of world class security professionals by imparting education through recognized certification programs 

4Provides Security and Safety Audit services as part of preventive measures 

4Certificate Course in Security Management (CCSM) 

4Professional Program in Security Management (PPISM) 

4Executive CCSM Program

4Guard Plus

4Security Training to Corporates

Overview of ASTM

Courses Offered

Entering the New Horizon of Security Education & Training

                                                                               … ASTM
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Zicom’s manufacturing facility is located in the scenic hilly region of Himachal Pradesh at Parwanoo. It started commercial production in 

November 2009, and has gradually added products to its portfolio. It has three assembly lines: 

4CCTV Cameras

4Digital Video Recorders – 4 Channel; 8 Channel & 16 Channel

4Video Door Phones – 5.6 inches & 7 inches

Further, Assembly Lines for other product category will be added during the current year.

There is intense Quality check on all products manufactured at the facility. The complete facility is anti-statically protected and temperature 

controlled, using state-of-the-art technology. It has capability of testing large quantities and different range of Cameras and DVRs at one go. The 

facility has skilled technicians and specialized zigs and fixtures for Camera and DVR production aiming and achieving zero rejections for 

manufactured products. Each and every product manufactured, follows rigorously prepared testing, inspection parameters and quality 

standards before packing and dispatching to the market.

Aiming & Achieving Quality Standards…

                                              Plant at Parwanoo



A  Combination… Winning
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I C O M P A N Y ’ S  P H I L O S O P H Y  O N

CORPORATE GOVERNANCE

Corporate Governance is a set of policies, processes and 

customs that are being followed to direct, administer, control 

or manage the Company i.e. it’s corporate and other 

structures, culture and policies. It also includes the manner in 

which the Company deals with various stakeholders. Good 

Corporate Governance combined with strict compliance of 

laws, rules and regulations not only facilitates effective control 

and management of an organization, but also leads to 

enhancement of long term shareholder value and interest of 

other stakeholders. 

At Zicom, we firmly believe that good governance practice 

represents the culture and mindset of the organization and 

therefore in addition to the compliances with the statutory 

requirements, we also adhere to and constantly work towards 

improving integrity, fairness, transparency and accountability 

in our relationship with our employees, shareholders, 

creditors, consumers and dealers; promotion of ethical 

practices at work place; satisfaction of the customers and 

interest of stakeholders.

II   BOARD OF DIRECTORS

A) Composition and category of the Board

The composition of the Board of Directors of the Company is in 

conformity with Clause 49 of the Listing Agreement.

At the beginning of the year under review, your Company had 

six Directors on the Board comprising of four Independent and 

two Promoter Directors; out of which one Director is Executive. 

Dr. B. Samal, an Independent Director, resigned from the 

Board of your Company w.e.f. December 14, 2010. As a result, 

at the end of the year your Company’s Board comprised of five 

Directors, with three Independent and two Promoters and one 

Director being Executive. The Board is structured to maintain 

optimum combination of Independent and Non-Independent, 

as well as Executive and Non-Executive Directors in 

compliance with the requirements of Clause 49 (I) (A) of the 

Listing Agreement. The Chairman of the Board, being the 

Promoter of the Company, is a Non-Executive Director and 

hence half of the Board comprises of Independent Directors. 

There are no Institutional / Nominee Directors on the Board of 

the Company.

The Board of Directors comprises professionals drawn from 

diverse fields, who bring with them a wide range of skills, 

expertise and experience. 

Composition of the Board and category of Directors are as 

follows:

Board of Directors of the Company as on March 31, 2011:

 Name of the Director Category 

 Mr. Manohar Bidaye, Chairman Non-Executive (Promoter)

 Mr. Pramoud Rao, Executive (Promoter)

 Managing Director

 Mr. Mukul Desai Non-Executive Independent

 Mr. Vijay Kalantri Non-Executive Independent

 Mr. Achyut Godbole Non-Executive Independent

Subsequent to the year end on August 4, 2011,

Mr. K. D. Hodavdekar was appointed as an Additional 

Director on the Board of the Company. He is Independent 

Non-Executive Director.

B) Compensation and disclosures of Non-Executive

Directors

The Company pays sitting fees to all its Non-Executive 

Directors for attending meetings of the Board, Audit 

Committee and other Committees of the Board of Directors, 

except to Mr. Manohar Bidaye; who is paid monthly 

remuneration for rendering advisory services to the Company, 

as approved by the Members and the Central Government.

The details of remuneration paid to Mr. Manohar Bidaye and 

sitting fees paid to other Non-Executive Directors during the 

financial year are given under Para III (b) on Remuneration 

Committee in this Report.

None of the Independent Directors are holding any equity 

shares in the Company.

Annexure ‘F’ to the Directors’ Report

Corporate Governance Report
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C) Other provisions related to Board and Committees 

• Board Meetings held: The Board normally 

meets once in a quarter and additionally as and 

when required. During the year 2010-2011, the 

Board met on five occasions, i.e. on May 10, 2010; 

August 14, 2010; September 30, 2010; October 29, 

2010 and February 14, 2011. The maximum gap 

between the two meetings was not more than four 

months as stipulated under the Listing Agreement 

entered with the Stock Exchanges.

• Chairmanship / Membership: All the Directors 

have confirmed to the Company that none of them is 

a member of more than ten committees, or is 

chairman of more than five committees across all 

companies in which they are acting as Directors. For 

the purpose of reckoning the said limit, 

chairmanships / memberships of the Audit 

Committee and the Shareholders’ Grievance 

Committee alone are considered. 

• Periodical review of Compliance Reports: 

Reports on compliance with all statutory laws 

applicable to the Company have been periodically 

placed before the Board for review.

Attendance of Directors at Board Meetings, Audit Committee Meetings, last Annual General Meeting (AGM) and 

number of other directorships and chairmanships / memberships of Committees of each Director in various companies:

Particulars of other Directorships ,

Committee Chairmanships / Memberships

  Name of Director Directorships Committee Committee Board Audit Committee Last

Memberships Chairmanships Meeting Meeting AGM

  Mr. Manohar Bidaye 2 3 2 5 4 Yes

  Mr. Pramoud Rao 2 1 - 5 N.A. Yes

  Mr. Mukul Desai 4 3 1 5 4 Yes

  Mr. Vijay Kalantri 12 3 - 5 4 No

  Mr. Achyut Godbole - - - 5 N.A. Yes

#  Dr. B. Samal

  (resigned w.e.f. 

  December 14, 2010)

Alternate directorships, directorships / committee memberships in private companies, foreign companies, companies under 

Section 25 of the Companies Act, 1956, memberships in governing councils, chambers and other bodies are not included 

while calculating directorships in above table. 

Chairmanships / memberships of only the Audit Committee and Shareholders’ Grievance Committee of all public limited 

companies have been considered.

Also includes the committees in which a Director holds position as a Chairman.

# Information for other directorships and committee memberships of Dr. B. Samal is based on declarations received from him 

till his resignation.

None of the Directors are related to each other in any way. 

¶

·

¸

¶

·

¸

Attendance

12 10 4 4 N.A. Yes
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D) Code of Conduct 

The Company has laid down and adopted two separate Codes 

of Conduct for its Directors and Senior Managerial Personnel 

for avoidance of conflicts of interest and ensuring the highest 

standard of honesty, dedication and professionalism in 

carrying out their functional responsibilities. These Codes of 

Conduct are posted on the Company ’s website 

www.zicom.com. All the Board Members and Senior 

Managerial Personnel of the Company have affirmed 

compliance with the Code of Conduct as applicable to them, 

for the year ended March 31, 2011. A declaration signed by 

the Chief Executive Officer (CEO) and Managing Director to 

this effect is annexed to this Report.

III    BOARD COMMITTEES 

The Board has constituted various Committees including Audit 

Committee, Remuneration Committee and Share Transfer and 

Investors’ Grievance Committee. The Committees are 

constituted by a mix of Executive, Non-Executive and 

Independent Directors to meet the prescribed requirements.  

The Committees perform as per their terms of reference. 

The decisions taken by these Committees are noted by the 

Board through the minutes of their meetings. The brief 

particulars of Audit Committee, Remuneration Committee and 

Share Transfer and Investors’ Grievance Committee as 

required pursuant to Clause 49 of the Listing Agreement are 

given hereunder:

APPOINTMENT / RE-APPOINTMENT OF DIRECTORS

As per the provisions of the Companies Act, 1956 and Articles 

of Association of the Company, at every Annual General 

Meeting of the Company, one-third of the Directors are liable 

to retire by rotation. Mr. Achyut Godbole, Director of the 
thCompany, retire by rotation at the forthcoming 17  Annual 

General Meeting of the Company and being eligible; has 

offered himself for re-appointment at the ensuing Annual 

General Meeting. 

Further, on August 4, 2011, Mr. K. D. Hodavdekar was 

appointed as an Additional Director on Board of the Company. 

As per the provisions of Section 260 of the Companies Act, 

1956, he holds the office upto the date of the ensuing Annual 

General Meeting. The Company has received a notice from a 

Member, pursuant to Section 257 of the Companies Act, 1956, 

proposing appointment of Mr. K. D. Hodavdekar as a Director 

of the Company liable to retire by rotation at the ensuing 

Annual General Meeting.

As required under Clause 49 (IV) (G) of the Listing Agreement, 

brief portrayal of both the Directors, seeking appointment at 

the ensuing AGM, alongwith the list of other companies in 

which they hold directorships and memberships of the 

Committees of the Board are furnished hereunder:

Name of the Director Mr. Achyut Godbole Mr. K. D. Hodavdekar

Father’s Name Mr. Shridhar Godbole Mr. Dattaram Hodavdekar

Date of Birth August 15, 1950 March 18, 1951

Date of Appointment June 29, 2006 August 4, 2011

Nationality Indian Indian

Expertise in specific functional areas Software development, Banking, Finance,
designing ERP packages Restructuring,
and its implementation Reconstruction

Qualification B.Tech.-Chemical, M.Com.; LL.B.; C.A.I.I.B.
IIT Mumbai

Number of Directorships in other companies Nil Nil

List of outside directorships held (includes public, private,
foreign companies, companies under Section 25) Nil Nil

Nil Nil

Number of shares held in the Company Nil Nil

List of other committees in which Director is member / 
chairman (includes all chairmanships / memberships of 
Audit Committee, Shareholders’ Grievance Committee 
and Remuneration Committee of all public limited 
companies)
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a) Audit Committee

The Audit Committee is constituted in accordance with the 
provisions of Clause 49 (II) of the Listing Agreement and 
Section 292A of the Companies Act, 1956. The Audit 
Committee inter-alia keeps checks on the adequacy of internal 
control systems, financial disclosures and statutory 
compliances. It is empowered to investigate any activity within 
its terms of reference, to seek information from any employee, 
to obtain outside legal or other professional advice.

Composition: The Audit Committee comprises of three 
Non-Executive Directors, and two-thirds of them are 
Independent. The Members of the Committee are financially 
literate and have accounting and financial management 
expertise. Mr. Mukul Desai, Chairman of Audit Committee, is 
in practice as a Chartered Accountant since 1982 and has 
varied experience in the field of audit and taxation. He has 
developed expertise in corporate law matters, direct and 
indirect taxation laws, corporate finance structuring, among 
others. The Chief Financial Officer (CFO), representatives of 
the Statutory Auditors and Internal Auditors of the Company 
remain present at the Meeting.

The Company Secretary acts as Secretary to the Committee 
Meetings.

The Members of the Audit Committee are as follows:

Name of Designation Category
Committee Member in Committee

Mr. Mukul Desai Chairman Non-Executive Independent

Mr. Manohar Bidaye Member Non-Executive (Promoter)

Mr. Vijay Kalantri Member Non-Executive Independent

Objective: The Audit Committee assists the Board in its 
responsibility for overseeing the quality and integrity of the 
accounting, auditing and reporting practices of the Company 
and its compliance with the legal and regulatory 
requirements. The Committee’s purpose is to oversee the 
accounting and financial reporting process of the Company, 
the audits of the Company’s financial statements, the 
appointment, independence, performance and remuneration 
of the Statutory and Internal Auditors.

Meetings: During the financial year 2010-2011, the Audit 
Committee met four times on May 10, 2010; August 14, 2010; 
October 29, 2010 and February 14, 2011. The maximum time 
gap between two meetings did not exceed a period of four 
months. The quorum of the Audit Committee meeting is two 

Independent Members. Requisite quorum was present at all 
the Committee meetings held during the year. The attendance 
of Members at the Audit Committee meetings held during the 
year is given in the table under Para II (C) above. 

Terms of Reference: The terms of reference of the Audit 
Committee covers the following: 

i. Oversight of the Company’s financial reporting process 
and the disclosure of its financial information to ensure 
that the financial statement is correct, sufficient and 
credible. 

ii. Recommending to the Board, the appointment, 
re-appointment, and, if required, the replacement or 
removal of the Statutory Auditors and the fixation of audit 
fees.

iii. Approval of payment to Statutory Auditors for any other 
services rendered by the Statutory Auditors.

iv. Reviewing, with the management, the annual financial 
statements before submission to the Board for approval, 
with particular reference to: 

a. Matters required to be included in the Director’s 
Responsibility Statement forming part of the Board’s 
Report in terms of Clause (2AA) of Section 217 of the 
Companies Act, 1956;

b. Changes, if any, in accounting policies and practices 
and reasons for the same;

c. Major accounting entries involving estimates based 
on the exercise of judgment by the management;

d. Significant adjustments made in the financial 
statements arising out of audit findings;

e. Compliance with listing and other legal 
requirements relating to financial statements;

f. Disclosure of any related party transactions;

g. Qualifications in the draft audit report.

v. Reviewing, with the management, the quarterly financial 
statements before submission to the Board for approval.

vi. Reviewing with the management the statement of uses / 
application of funds raised through an issue (public issue, 
rights issue, preferential issue, etc.) the statement of 
funds utilized for purposes other than those stated in the 
offer document / prospectus / notice and the report 
submitted by the monitoring agency monitoring the 
utilization of proceeds of a public or rights issue, and 
making appropriate recommendations to the Board to 
take up steps in this matter.
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vii. Reviewing, with the management, performance of 

Statutory and Internal Auditors, and adequacy of the 

internal control systems.

viii. Reviewing the adequacy of the internal audit function, if 

any, including the structure of the internal audit 

department, staffing and seniority of the official heading 

the department, reporting structure coverage and 

frequency of internal audit. 

ix. Discussion with Internal Auditors, any significant findings 

and follow up thereon. 

x. Reviewing the findings of any internal investigations by 

the Internal Auditors into matters where there is 

suspected fraud or irregularity or a failure of internal 

control systems of a material nature and reporting the 

matter to the Board. 

xi. To look into the reasons for substantial defaults in the 

payment to the depositors, debenture holders, 

shareholders (in case of non-payment of declared 

dividends) and creditors. 

xii. Approval of appointment of CFO after assessing the 

qualifications, experience and background, etc. of the 

candidate.

xiii. Carrying out any other function as is mentioned in the 

terms of reference of the Audit Committee. 

xiv. Discussions with the Statutory Auditors before the audit 

commences about the nature and scope of audit as well as 

post audit discussions to ascertain any areas of concern.

xv. To review the functioning of the Whistle Blower 

Mechanism, in case the same is existing.

The Audit Committee reviews all the matters, prescribed under 

Clause 49 (II) (E), for mandatory review.

b) Remuneration Committee

Composition: The Remuneration Committee comprises of 

three Directors, all of whom are Independent. The Chairman 

of the Committee is nominated by the Board. The composition 

of the Remuneration Committee is as follows:

Name of Designation Category

Committee Member in Committee

Mr. Mukul Desai Chairman Non-Executive Independent

Mr. Vijay Kalantri Member Non-Executive Independent

Mr. Achyut Godbole* Member Non-Executive Independent
#Dr. B. Samal Member Non-Executive Independent

* Appointed w.e.f. December 14, 2010
#

Resigned w.e.f. December 14, 2010

Upon appointment of Mr. K. D. Hodavdekar as an Additional 

Director w.e.f. August 4, 2011, he replaced Mr. Achyut 

Godbole as a Member of Remuneration Committee effective 

the said date.

Terms of Reference: 

The Committee determines, reviews and recommends 

remuneration payable to Managing Director in addition to 

reviewing overall compensation structure and policies of the 

Company with a view to attract, retain and motivate 

employees, reviewing compensation levels of the Company’s 

employees vis-à-vis other companies and industry in general. 

Meetings: The Committee did not meet during the financial 

year 2010-2011. 
 
Remuneration Policy:

The main objective of the remuneration policy is to motivate 

persons and to promote excellence in their performance, 

recognize merits and achievements, retain talent in the 

Company and finally, to promote the feeling of belongingness.

The Remuneration Committee recommends the remuneration 

for Managing Director / other Wholetime Directors (as the 

case may be), for approval by the Board and Members. Their 

remuneration is determined keeping in view the industry 

benchmark, the relative performance of the Company to the 

industry performance, macro economic situation and review 

of remuneration packages of managerial personnel of other 

organizations. 

Non-Executive Directors are paid sitting fees for attending 

the meetings of the Board and various Board Committees, 

which is determined keeping in view comparable industry 

and corporate standards. As the Chairman is paid monthly 

remuneration in accordance with approval of the Members 

and the Central Government, he is not entitled for sitting fees.

Remuneration of employees largely consists of basic 

remuneration, perquisites and bonus and performance 

incentives. The components of the total remuneration vary for 

different grades and are governed by industry pattern, 

qualifications and experience of the employee, responsibilities 

handled and individual performance, etc. 

In addition to the above, the Directors (other than Promoters) 

and the employees may be granted stock options under the 

Employees Stock Options Scheme of the Company as may be 

decided by the Compensation Committee from time to time. 
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Details of remuneration to Directors: 

His term was renewed for a period of five 
years. The terms and conditions including 
remuneration have been approved by 
Members, which are valid till February 29, 
2012. Remuneration paid to him during 
2010-2011 is as under:

The Central Government has approved 
payment of remuneration to him, for a 
period of five years w.e.f. April 1, 2007, with 
an overall ceiling limit of ` 800,000 per 
month. During the financial year ended 
March 31, 2011, he was paid a monthly 
remuneration of ` 302,195 i.e. total 
remuneration of ` 3,626,340 for rendering 
his advisory services to the Company.

Terms of Appointment

Remuneration to Mr. Pramoud Rao, 
Managing Director (Executive Director)

Remuneration to Mr. Manohar Bidaye, 
Chairman (Non-Executive Director)

Particulars

Salary

(including Basic, HRA,
Special Allowance, CCA) ` 5,409,000

Commission Nil

Medical ` 15,000

LTA Nil

PF ` 9,360

Total  5,433,360`

Yes YesContractual basis

Commission upto 2% of net profits for each 
financial year (as may be decided by the 
Board) and other fixed components which 
forms part of remuneration. No Commission 
has been paid for financial year 2010-2011.

He is not entitled to any commission on the 
net profits of the Company. 

Commission & Fixed 
Components

Six months. Compensation for severance of 
services would be computed in accordance 
with applicable provision of the Companies 
Act, 1956.

Entitled as per the Agreement.

Three months. Compensation for severance 
is three months remuneration.

Entitled as per the Agreement.

Notice period for 
severance

Perquisites

Not entitled for sitting fees for attending 
meetings of the Board of Directors or any of 
its Committees.

Not entitled for sitting fees for attending 
meetings of the Board of Directors or any of
its Committee.

Sitting Fees

In the event of absence or inadequacy of 
profits in any financial year during the tenure 
of Managing Director, he would be entitled for 
the aforesaid remuneration, perquisites / 
benefits as the minimum remuneration, 
subject to the ceiling limits prescribed under 
Schedule XIII and other applicable provisions 
of the Companies Act, 1956; subject to 
necessary approval from the Central 
Government. 

--Absence or inadequacy of 
profits
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Remuneration to other Non-Executive Directors

•

and Committee meetings are paid to Non-Executive 

Directors (other than Chairman). Sitting fees vary from 

type of meetings attended.

• During the year, the Non-Executive Directors were paid 

sitting fees for attending the following meetings of the 

Company as under:

Type of Meetings Sitting fees (in ̀ )

Board Meeting 15,000

Audit Committee Meeting 5,000

Share Transfer and Investors’

Grievances Committee Meeting 1,500

Other Committees Meeting 2,500

• Details of sitting fees paid to Non-Executive Directors 

during the year are as under: 

  Name of Non-Executive Sitting fees

  Directors (in `)

   Mr. Mukul Desai 114,500

   Mr. Vijay Kalantri 102,500

   Dr. B. Samal * 60,000

   Mr. Achyut Godbole 75,000

   Total 352,000

* Resigned w.e.f. December 14, 2010

• None of the Non-Executive Directors has any material 

pecuniary relationship or transactions with the Company. 

• None of the Non-Executive Directors holds any shares or 

Stock Options of the Company, nor any of them, were 

granted Stock Options.

• None of the Directors are related to each other.

• None of the Directors hold any convertible instruments in 

the Company.

Remuneration by way of sitting fees for attending Board 

c) Share Transfer and Investors’ Grievance Committee

Composition: Share Transfer and Investors’ Grievance 

Committee comprises of following three Directors:

Name of Designation Category

Committee Member in Committee

Mr. Manohar Bidaye Chairman Non-Executive (Promoter)

Mr. Pramoud Rao Member Executive (Promoter)

Mr. Mukul Desai Member Non-Executive Independent

Terms of Reference: 

The Share Transfer and Investors’ Grievance Committee, inter 

alia, approves transfer of shares, issue of share certificates and 

deals with other related matters. The Committee also looks 

into redressal of shareholders’ / investors’ complaints to the 

extent they are unresolved. The Committee oversees 

performance of the Registrar and Transfer Agent and 

recommends measures for overall improvement in the quality 

of investor services. 

Meetings: 

The Share Transfer and Investors’ Grievance Committee 

generally meets once in a fortnight or month depending 

on the frequency of grievances / transfer / duplicate 

requests received from the Shareholders. In the financial year 

2010-2011, the Committee met 13 times. The attendance of 

each Member at the said Meetings is stated below:

Name of Committee Member No. of Meetings attended

Mr. Manohar Bidaye 12

Mr. Pramoud Rao 13

Mr. Mukul Desai  13

Compliance Officer: Ms. Kunjan Trivedi, Company Secretary, 

is the Compliance Officer for complying with the requirements 

of SEBI Regulations and the Listing Agreement with the Stock 

Exchanges in India.

Investor Grievance Redressal:

The Company addresses all complaints, suggestions and 

grievances expeditiously and replies have normally been 

sent / issued within 7-10 days, except in case of dispute over 

facts or other impediments. During the year under review, total 

nine investor’s complaints / requests were received. Break-up 

and the number of complaints / requests received under 

different category are given hereunder:
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All the complaints / requests received, during the year under 

report, were resolved within time to the satisfaction of the 

investors / shareholders and no complaints were pending as 

on March 31, 2011 for more than 30 days. 

         

SUBSIDIARY COMPANIES

As on March 31, 2011, the Company has following two direct 

subsidiaries, of which one is Indian and the other foreign. 

Sr. No. Name of the Subsidiary

1. Unisafe Fire Protection Specialists LLC, Dubai 

2. Zicom CNA Automation Limited

Although none of the above subsidiaries were material Indian 

non-listed subsidiary, the Company has nominated three 

Board Members (including an Independent Board Member) on 

the Board of its Indian subsidiary; and has nominated two 

Board Members on the Board of its subsidiary at Dubai. 

Financial statements, in particular the investment made by the 

unlisted subsidiaries, statement containing all significant 

transactions and arrangements entered into by the unlisted 

subsidiaries forming part of the financials are being reviewed 

by the Audit Committee of your Company on a quarterly basis.

Minutes of the meetings of the unlisted subsidiaries are placed 

before the Company’s Board, as required. 

During the year, on September 30, 2010; your Company 

entered into a Business Transfer Agreement (BTA) with its 

wholly owned subsidiary, Zicom Retail Products Private Limited 

(ZRPPL), for transfer of ZRPPL’s Retail Business and 

subsequently disinvested its entire stake in the said subsidiary. 

Hence, from the end of business hours on September 30, 

2010, ZRPPL ceased to be the subsidiary of your Company. 

Further, on March 30, 2011; the Company sold its entire stake 

in its subsidiary Zicom Manufacturing Co. (HK) Ltd. In view of 

the same, Zicom Manufacturing Co. (HK) Ltd. ceased to be the 

subsidiary of your Company. Thus, at the end of the year the 

Company had only two subsidiaries.

Nature of Complaint Pending as on Received during Redressed during Pending as on

April 1, 2010  the year  the year March 31, 2011

Non-receipt of Dividend Nil 5 5 Nil

Non-receipt of Share Certificate Nil 3 3 Nil

Complaint received from

Stock Exchange(s) Nil 1 1 Nil

Total Nil 9 9 Nil

Respective Financial Year 2009-2010 2008-2009 2007-2008

Date of Meeting September 29, 2010 August 29, 2009 September 12, 2008 

Time of Meeting 10.30 a.m. 10.30 a.m. 4.00 p.m.

Place of Meeting Mumbai Cricket Association Hotel The Mirador, Hotel The Mirador,
Recreation Centre, RG – 2, New Link Road, Chakala, New Link Road, Chakala,
G – Block, Bandra Kurla Andheri (East), Andheri (East),
Complex, Mumbai 400051. Mumbai 400099. Mumbai 400099.

Items of Special Nil Nil
Resolution passed at
each Meeting

• Remuneration to Managing
Director for the balance period
of two years i.e. from March 1,
2010 to February 29, 2012.

INVESTORS INFORMATION

GENERAL BODY MEETINGS

Details of the last three Annual General Meetings of the Members are as under:  
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Resolution passed through Postal Ballot:

During the year, a resolution was passed through Postal Ballot 

conducted by the Company, details of which are given in the 

table below. Mr. Ganesh Narayan was appointed as 

Scrutinizer for conducting the postal ballot procedure, based 

on whose report the Chairman of the Company announced 

the result of the Postal Ballot at Registered Office at 4.00 p.m. 

on April 16, 2010.

Extracts of result of Postal Ballot declared, which were duly 

assented by requisite majority of the Members, are as under: 

Financial Year 2010-2011 2007-2008 2007-2008

Date of Meeting March 11, 2011 January 17, 2008 December 20, 2007

Time of Meeting 10.00 a.m. 9.30 a.m. 4.00 p.m.

Place of Meeting Mumbai Cricket Association Hotel Kohinoor Continental, Hotel Tunga International,

Recreation Centre, RG – 2, Opp. J. B. Nagar, Andheri Kurla Central Road, M.I.D.C.,

G – Block, Bandra Kurla Road, Andheri (East), Andheri (East),

Complex, Mumbai 400051. Mumbai 400059. Mumbai 400093.

Items of Special

Resolution passed

at each Meeting

•

any moveable or immoveable 

properties, in whole or in part, 

to secure any borrowings of the 

Company.

• Investment in securities in 

Zicom SaaS Private Limited upto 

` 50 crores.

• Investment in securities in 

Institute of Advanced Security 

Training & Management Private 

Limited upto ̀  10 crores.

• Appointment of Statutory 

Auditors jointly with existing 

Statutory Auditors.

To create mortgage / charge on 

Details of last three Extraordinary General Meetings of the Members are as under :

Financial Year 2010-2011

Declaration of Results April 16, 2010

Time of declaration of Results 4.00 p.m.

Place of declaration of Results Registered Office of the Company

Items of Ordinary / Special

Resolution passed through

each Postal Ballot

• To transfer, sell, assign, deliver or otherwise dispose off the 

Company’s Electronic Security Systems Business, comprising all its 

business in respect of the same including its two divisions viz. 

Building Solutions Group (BSG) and Special Projects Group (SPG) 

(Sale Business), as a going concern on “Slump Sale” basis.

Details of Resolution passed through Postal Ballot:

• Issue of 2,100,000 warrants 

on preferential basis to 

P r o m o t e r s ’  G r o u p  

Companies.

• Issue of 1,575,000 warrants 

on preferential basis to 

various entities other than 

Promoters’ or Promoters’ 

Group Companies.
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Procedure for Postal Ballot:

The Board of Directors decides the item to be passed by the 

Members through Postal Ballot and at its meeting approves the 

notice of the resolution along with the explanatory statement 

thereof, and the postal ballot form. Calendar of events, 

required to be submitted to Registrar of Companies (ROC), is 

considered and approved by the Board. The Board authorizes 

some Directors and / or Company Secretary to supervise and 

take necessary steps in connection with postal ballot process. 

The Board also appoints scrutinizer for conducting the postal 

ballot process in fair and transparent manner and fixes the 

duration of his appointment and his remuneration. The postal 

ballot form alongwith notice and explanatory statement 

thereof is sent to all the shareholders of the Company 

alongwith pre-paid self addressed business reply envelope. All 

the shareholders are requested to send their assent / dissent to 

the resolution by the specified time limit. A register shall be 

maintained by the Scrutinizer to record the consent or 

otherwise received from the members including electronic 

media. Also, he shall maintain a record for postal ballot which 

are received in defaced or mutilated form. The Scrutinizer, on 

the basis of all the postal ballot forms received from the 

Members, scrutinizes the same and prepares his report and 

submits the same to the Chairman for announcing results of 

the Postal Ballot. The results are declared by the Chairman, 

after which the same are forwarded to all the concerned 

authorities for their record. 

No special resolution through Postal Ballot is proposed at the 

ensuing Annual General Meeting.

INSIDER TRADING

Code of Conduct for prohibition of insider trading:

The Securities and Exchange Board of India (SEBI) has over the 

years introduced various amendments to the Insider Trading 

Regulations of 1992 which ordain new action steps by 

corporates and other market intermediaries for the purposes 

of prohibition of insider trading.

The Company has instituted a comprehensive Code of 

Conduct namely “Zicom Electronic Security Systems Limited 

Code of Conduct for Prohibition of Insider Trading” (Code), for 

its Directors and such designated employees who are expected 

to have access to unpublished price sensitive information 

relating to the Company in compliance with Securities and 

Exchange Board of India (Prohibition of Insider Trading) 

Regulations, 1992, as amended from time to time.

The objective of this Code is to prevent purchase and / or sale 

of shares of the Company by an insider on the basis of 

unpublished price sensitive information. Under this Code, 

Directors and designated employees are completely 

prohibited from dealing in the Company’s shares during 

the closure of Trading Window. Further, the Code specifies 

the procedures to be followed and disclosures to be made 

by Directors and the designated employees, while dealing 

with the shares of the Company and enlists the consequences 

of any violations. The Company Secretary has been appointed 

as the Compliance Officer for monitoring adherence to the 

said Code.

DISCLOSURES

a. Disclosure on materially significant related party 

transactions that may have potential conflict with 

the interests of the Company at large

During the year, there were no transactions of materially 

significant nature with the Promoters or Directors or the 

Management or the subsidiaries or relatives etc. that had 

potential conflict with the interests of the Company at 

large. The related party transactions are duly disclosed in 

the Notes to the accounts.  

Particulars Votes in favour of Votes against the

the Resolution Resolution

Ordinary Resolution under Section 293 (1) (a) of the Companies Act, 1956 3,389,551 13,588

to transfer, sell, assign, deliver or otherwise dispose off the Company's

Electronic Security Systems Business, comprising all its business in 

respect of the same including its two divisions viz. Building Solutions 

Group (BSG) and Special Projects Group (SPG) (Sale Business), more 

particularly defined in the Postal Ballot Notice, as a going concern on

“Slump Sale” basis.
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b. Disclosure of accounting treatment

No treatment different from the accounting standards, 

prescribed by the Institute of Chartered Accountants 

of India, has been followed in the preparation of 

financial  statements.

c. Risk management

In view of various business risks associated with the 

Company in general and certain risks specific to the 

Company and the nature of business of the Company and 

its subsidiaries, risk management policy of the Company 

is framed for implementation by executive management, 

so as to minimize such risks. The same is periodically 

reviewed by the Board and modified from time to time to 

meet the changing business scenario. 

d. Details of non-compliance by the Company, 

penalties, strictures imposed on the Company by 

Stock Exchanges or SEBI or any statutory authority, 

on any matter related to capital markets, during the 

last three years

During the last three years, there were no instances of 

non-compliance by the Company and no penalty or 

strictures were imposed on the Company by the Stock 

Exchanges or SEBI or any statutory authority, on any 

matter related to the capital markets. 

e. Detai ls  of  compl iance wi th mandatory  

requirements and adoption of the non-mandatory 

requirements

The Company is fully compliant with the applicable 

mandatory requirements of Clause 49 of the Listing 

Agreement with the Stock Exchanges, relating to 

Corporate Governance. Although it is not mandatory, the 

Board of Directors have constituted a Remuneration 

Committee comprising three Independent Directors, the 

details of which have been provided earlier in this Report, 

under the heading ‘Remuneration Committee’.

f. Whistle Blower Policy and affirmation that no 

personnel has been denied access to the Audit 

Committee

The requirement relating to Whistle Blower Policy being 

non-mandatory in nature has not been adopted at 

present. However, the Company has not denied access 

to any personnel to approach the Audit Committee on 

any issue. 

g. Disclosure relating to proceeds from public issue, 

right issue, preferential issue, etc.

During the year, the Company did not make any public 

issue, right issue, preferential issue, etc. and hence it did 

not exceed any proceeds from any such issues.

AUDITORS’ CERTIFICATE

The Statutory Auditors have certified that the Company 

complied with the conditions of Corporate Governance as 

stipulated in Clause 49 of the Listing Agreement with the Stock 

Exchanges and the same is annexed to this Report.

CERTIFICATE BY CEO AND CFO

As required under Clause 49 (V) of the Listing Agreement with 

the Stock Exchanges, the Chief Executive Officer (CEO) and the 

Chief Financial Officer (CFO) of the Company have certified to 

the Board about the financial reporting and internal controls in 

the Company. The said certificate was reviewed by the Audit 

Committee and taken on record by the Board of Directors at 

the respective meetings held on May 19, 2011.

MEANS OF COMMUNICATION

The Company established procedures to disseminate, in a 

planned manner, relevant information to our Members, 

analysts, employees and the society at large.

Press releases and presentations: All our press and news 

releases are submitted to the Stock Exchanges and are also 

posted on the Company’s website at www.zicom.com. The 

Company did not hold any meeting / conference of investors 

or analysts during the year.

Quarterly, Half-yearly and Annual results: Our quarterly, 

half-yearly and annual results are published in widely 

circulated national newspapers such as The Business Standard 

(English) (all Editions) and the local daily Sakaal (Marathi) 

(Mumbai Edition).

Corporate Filing Dissemination System (CFDS): The CFDS 

portal jointly owned, managed and maintained by BSE and 

NSE is a single source to view information filed by listed 

companies. All disclosures and communications to BSE and 

NSE are filed electronically through CFDS portal and hard 

copies of the said disclosures and correspondence are also 

filed with the Stock Exchanges.
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Website: In accordance with Clause 54 of the Listing 
Agreement, the Company has maintained a functional 
website www.zicom.com containing basic information about 
the Company viz. details of its business, financial information, 
shareholding pattern, compliance with corporate governance, 
contact information of designated officials of the Company 
who is responsible for assisting and handling investor 
grievances, etc. The contents of the said website are updated 
from time to time.

Annual Report: Annual Report containing audited 
standalone and consolidated financial statements together 
with Directors’ Report, Auditors’ Report and other important 
information are circulated to Members and others entitled 
thereto.

Stock Exchanges: The Company from time to time 
disseminates to the Stock Exchanges (i.e. BSE and NSE), 
wherein its equity shares are listed, all mandatory information 
and price sensitive / such other information, which in its 
opinion, are material and / or have a bearing on its 
performance / operations and issues press releases, wherever 
necessary, for the information of the public at large.

Shareholders Correspondence: For the benefit of the 
Shareholders, a separate email id has been created for 
shareholder correspondence viz. investors@zicom.com.

MANAGEMENT DISCUSSION AND ANALYSIS

A Management Discussion and Analysis Report is attached to 
and forms part of this Report and includes discussion on 
various matters specified under Clause 49 (IV) (F) of the Listing 
Agreement.

GENERAL SHAREHOLDERS’ INFORMATION

th
i. 17  Annual General Meeting  

Venue M.I.G. Cricket Club, M.I.G. Colony,
Bandra (East), Mumbai 400051.

Time 3.00 p.m.

Day Thursday

Date September 15, 2011

ii. Financial Calendar (tentative)

Audited Annual Results of previous year ended March 31, 2011 End of May 2011
st

1  quarter results for quarter ending June 2011 Second week of August 2011
nd

2  quarter results for quarter ending September 2011 Second week of November 2011
rd

3  quarter results for quarter ending December 2011 Second week of February 2012

Last quarter results for quarter ending March 2012 Second week of May 2012 (if unaudited)
or by end of May 2012 (if audited)

iii. Financial year April 1, 2011 to March 31, 2012

iv. Book closure dates Saturday, September 10, 2011 to Thursday,
September 15, 2011 (both days inclusive)

v. Dividend payment / dispatch date for financial year 2010-2011 October 4, 2011

vi. Listing of equity shares at Stock Exchanges The Bombay Stock Exchange Limited (BSE)
P. J. Towers, Dalal Street, Fort, Mumbai 400001.

National Stock Exchange of India Limited (NSE)
Exchange Plaza, Bandra Kurla Complex,
Bandra (East), Mumbai 400051.

vii. Stock codes BSE: 531404

NSE: ZICOM 

viii. International Securities Identification Number (ISIN) INE871B01014

ix. Corporate Identity Number (CIN) L32109MH1994PLC083391
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The Company paid within the prescribed time, the following Fees:

i) the annual listing fees for the financial year 2011-2012 to Bombay Stock Exchange Limited and National Stock Exchange of
India Limited.

ii) the annual custodial fees for the financial year 2011-2012 to National Securities Depository Limited and Central Depository
Services (India) Limited.

x. MARKET PRICE DATA for the financial year 2010-2011

Month                 BSE                  NSE

                                          Share price No. of                      Share price No. of

High (`) Low (`) High (`) Low (`)

April 2010 107.70 95.10 1,110,680 107.45 94.70 1,864,800

May 2010 97.00 76.00 482,361 97.40 77.05 932,973

June 2010 93.75 80.50 1,152,845 93.90 80.00 2,820,111

July 2010 86.20 76.15 410,890 86.30 76.00 859,503

August 2010 96.00 77.15 1,804,159 95.90 77.00 3,538,374

September 2010 95.20 77.05 1,468,027 95.00 75.90 3,348,054

October 2010 83.00 69.20 1,038,752 83.00 69.30 2,365,534

November 2010 72.00 48.50 972,536 70.05 48.25 2,086,611

December 2010 60.00 46.50 2,148,157 59.80 46.30 4,096,215

January 2011 56.25 40.75 552,727 56.10 40.00 1,101,542

February 2011 44.50 34.05 690,614 44.25 33.80 888,863

March 2011 43.65 35.05 1,045,420 48.25 35.80 1,137,044
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xi. Registrar and Share Transfer Agent

Bigshare Services Private Limited

E-2, Ansa Industrial Estate, 

Sakivihar Road, Saki Naka, 

Andheri (East), Mumbai 400072.

Tel: (022) 2847 0652, 2847 0653, 2847 3474, 2847 3747 

Fax: (022) 2847 5207

Email: info@bigshareonline.com

xii. Compliance Officer

Ms. Kunjan Trivedi

Company Secretary

501, Silver Metropolis, Western Express Highway,

Goregaon (East), Mumbai 400063.

Tel: (022) 4290 4290

Fax: (022) 4290 4291

Email: investors@zicom.com

xiii. Share Transfer System

Shares in physical form lodged for transfer with the Company's 

Registrar and Share Transfer Agent are normally processed 

within fifteen days from the date of lodgement, if the 

documents are clear in all respects; and put up for approval 

before the Share Transfer and Investors’ Grievance Committee 

generally once in every fortnight. Share Transfer and Investors’ 

Grievance Committee of the Directors is empowered to 

approve transfer of shares and to attend to the investors 

grievances, which are not normally resolved by the 

Company’s Registrar and Share Transfer Agent / Compliance 

Officer. In case of shares in electronic form, the transfers are 

processed by NSDL / CDSL through respective Depository 

Participants.

Matters concerning investors’ grievances and other 

miscellaneous matters relating to change of address, 

mandates, etc. are processed by the Company’s Registrar and 

Share Transfer Agent. In compliance with the Listing 

Agreement with the Stock Exchanges, a Practising Company 

Secretary carries out audit of the System of Transfer and a 

certificate to that effect is obtained from him. The Company 

files a copy of the certificate with the Stock Exchanges within 

stipulated time.
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xvi. Dematerialisation of shares and liquidity as on 

March 31, 2011

Physical shares : 205,007 (1.61 %)

De-materialised shares : 12,494,822 (98.39 %)

Total shares : 12,699,829 (100.00%)

Out of the above de-mat shares, 8,407,780 (67.29%) are held 

through National Securities Depository Limited and 

4,087,042 (32.71%) are held through Central Depository 

Securities (India) Limited.

xvii.  Transfer of Unclaimed Dividend to Investor

   Education & Protection Fund (IEPF)

Pursuant to Section 205C of the Companies Act, 1956, 

dividends that are unpaid / unclaimed for a period of seven 

years from the date they became due for payment are required 

to be transferred by the Company to the Investor Education 

and Protection Fund (IEPF) administered by the Central 

Government. Given below are the dates of declaration of 

dividend and corresponding dates when unpaid / unclaimed 

dividends are due for transfer to IEPF:

  Financial Date of Due Date of

  Year Declaration Transfer to IEPF

  2003-2004 15-09-2004 21-09-2011

  2004-2005 08-08-2005 25-08-2012

  2005-2006 24-08-2006 28-08-2013

  2006-2007 28-09-2007 08-10-2014

  2007-2008 12-09-2008 30-09-2015

  2008-2009 29-08-2009 09-09-2016

  2009-2010 29-09-2010 31-10-2017

xiv. Distribution of Shareholding as on March 31, 2011

No. of shares Total holders % of total holders Total holding in shares % of total capital

1-500       15,882 85.59 2,388,068 18.80

501-1000       1,420 7.65 1,173,623 9.24

1001-2000 642 3.46 993,391 7.82

2001-3000 235 1.27 604,144 4.76

3001-4000 90 0.48 325,953 2.57

4001-5000 96 0.52 454,375 3.58

5001-10000 104 0.56 746,231 5.88

10001-999999999 87 0.47 6,014,044 47.35

Total 18,556 100.00 12,699,829 100.00

xv. Shareholding Pattern as on March 31, 2011 

Category No. of Shares %

Promoters 2,582,350 20.33

Institutional Investors 226,057 1.78

FIIs 721,277 5.68

Private Corporate Bodies 2,302,745 18.13

Indian Public 6,537,704 51.48

NRIs / OCBs 329,696 2.60

Total 12,699,829 100.00
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During the year under review, an amount of ` 337,656/- 

pertaining to unpaid dividend for the financial year 2002-

2003 has been transferred to IEPF on November 10, 2010.

Shareholders who have so far not encashed their dividend 

demand drafts are requested to write to the Company / 

Registrar and Share Transfer Agent to claim the same, to avoid 

transfer to IEPF. Shareholders are advised that no claims shall 

lie against IEPF or the Company for the amounts of dividend so 

transferred to IEPF.

xviii.  Outstanding ADR / GDR / other instruments

During the year under review, the Company did not issue 

any ADRs / GDRs / other instruments, which is convertible 

into equity shares of the Company; also as on year end 

March 31, 2011, no such instruments were outstanding.

xix. Plant Location

Plot No.47, Sector -1, Parwanoo (H.P.) 173220.

xx. Registered Office address 

During the year, the Company changed its Registered Office 

w.e.f. June 28, 2010 to the following address:

501, Silver Metropolis, 
Western Express Highway, Goregaon (East), 
Mumbai 400063.

xxi. Address for correspondence

All correspondence by Members should be made to the 

Registrar and Share Transfer Agent or Registered Office of the 

Company as stated above. In case of Members holding shares 

in demat form are requested to intimate change in certain 

specific personal information like address, PAN, etc., to their 

Depository Participant. Others can send their correspondence 

to the Registered Office of the Company or communicate to 

the Company on investors@zicom.com.

Other information for correspondence
Telephone no. : (022) 4290 4290
Fax no. : (022) 4290 4291
Website : www.zicom.com

xxii.  Shareholders e-mail address for Green Initiative

As Members may be aware, Ministry of Corporate Affairs 

(MCA), has taken a ‘Green Initiative in Corporate 

Governance’, whereby companies are permitted to send 

various corporate communications including Annual Report in 

electronic mode. For this the Company has to obtain and 

register e-mail addresses of its Members and changes therein 

from time to time.

Accordingly, Members are requested to register their e-mail 

address and changes therein from time to time, as per the 

modes specified under Note No. 20 of the Notice to the 

Annual General Meeting.

CORPORATE GOVERNANCE VOLUNTARY 

GUIDELINES  2009

With a view to enhance economic value of corporate 

enterprises in India and also to enhance value for every 

stakeholders connected with the Indian corporate world, as 

also to bring corporate governance in India at par with global 

benchmarks, the Ministry of Corporate Affairs (MCA) had 

issued Corporate Governance Voluntary Guidelines in 

December 2009.

Your Company being a listed company is already complying 

with Corporate Governance guidelines and practices as 

prescribed under Clause 49 of the Listing Agreement with 

Stock Exchanges; and as such it is also in compliance with such 

of the requirements under the Voluntary Guidelines of MCA 

which are in consonance with the provisions of the Clause 49.

For and on behalf of the Board of Directors

Manohar Bidaye
Chairman 

Place: Mumbai
Date: August 4, 2011
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Declaration pursuant to Clause 49 of the Listing 
Agreement
I, Pramoud Rao, Managing Director and Chief Executive Officer of the Company, do hereby declare that pursuant to requirement 

of Clause 49 (I) (D) (ii) of the Listing Agreement, all Board Members and Senior Management Personnel of the Company have 

given their affirmation for compliance with their respective Code of Conduct of the Company in respect of the financial year ended 

March 31, 2011. 

Pramoud Rao 
Mumbai, May 19, 2011 Managing Director & Chief Executive Officer 

Auditors’ Certificate on Corporate Governance
To the Members, 
Zicom Electronic Security Systems Limited

We have examined the compliance of conditions of Corporate Governance by Zicom Electronic Security Systems Limited 

(hereinafter called the Company), for the year ended on March 31, 2011, as stipulated in Clause 49 of the Listing Agreement of 

the said Company with the Stock Exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination has been 

limited to a review of the procedures and implementation thereof adopted by the Company for ensuring compliance with the 

conditions of the Corporate Governance as stipulated in the said Clause. It is neither an audit nor an expression of opinion on the 

financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us and based on the representations 

made by the Directors and the Management, we certify that the Company has complied with the conditions of Corporate 

Governance as stipulated in Clause 49 of the above-mentioned Listing Agreement.

We state that such compliance is neither an assurance as to the future viability of the Company nor of the efficiency or 

effectiveness with which the Management has conducted the affairs of the Company.

For Malpani & Associates
 Chartered Accountants

Firm Registration No. 120438 W

Shyam Malpani
Proprietor

Mumbai, May 19, 2011                                                                                                                     Membership No. 34171
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