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MISSION
“To provide world class services 
in warehousing and other storage  
facilities for domestic and exim 
Bulk liquid and dry bulk cargo 
of all kinds, on a pan India basis, 
upholding our core principle of 
Trust and Excellence.”
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NOTICE
NOTICE is hereby given that the 8th Annual General Meeting of the Members of KESAR TERMINALS & INFRASTRUCTURE 
LIMITED (CIN: L45203MH2008PLC178061) will be held on Wednesday, 3rd August, 2016 at 3:30 p.m. at M. C. Ghia 
Hall, Bhogilal Hargovindas Building, 4th Floor, 18/20, Kaikhushru Dubash Marg, Mumbai 400001 to transact the 
following business:

1. To receive, consider and adopt the audited Standalone and Consolidated Balance Sheet as at 31st March, 2016 

Auditors thereon.

2. To declare dividend on Equity Shares.

3. To appoint a Director in place of Smt. M H Kilachand (DIN 00296504), who retires by rotation and being eligible 
offers herself for reappointment.

Ordinary 
Resolution:

 “RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if any, of the 

Rules framed thereunder and pursuant to the recommendation of the Audit Committee, the appointment made of 
M/s. Haribhakti & Co. LLP, Chartered Accountants (Registration No.103523W), as Auditors of the Company, to 

Rs.5,50,000/- plus service tax and to reimburse travelling and other out of pocket expenses incurred by them in 
performance of their duties.”

SPECIAL BUSINESS:

Special 
Resolution:

 “RESOLVED THAT pursuant to the provisions of Sections 196, 197 and Schedule V and other applicable 
provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of 

and other requisite approvals as may be necessary, and also subject to approval of the Central Government, if 
required, approval be and is hereby granted for appointment of Shri Rohan H Kilachand as Whole-Time Director 
designated as “Executive Director” of the Company, entrusted with substantial powers of the management, for a 
period of 3 years from 29.4.2016 to 28.4.2019, on a remuneration as per Schedule V of the Act, and on the terms 

 I. Salary:

 (calculated as per Section 198 of the Act) in any 

a. Salary of Rs.2,50,000/- per month or Rs.30,00,000/- per annum, which may be revised by the 
Board, from time to time, based on the performance of the Company, within the overall limit of 

or part thereof computed in the manner as laid down under Section 198 of the Companies Act, 
1956 and subject to the overall ceiling laid down under Section 196 and 197 of the Companies 
Act, 2013 after deducting Salary & Perquisites as provided herein.

OR

Salary of Rs.2,50,000/- per month or Rs.30,00,000/- per annum or the salary as revised by the Board, 
from time to time, but not exceeding Rs.3,50,000/- per month or Rs.42,00,000/- per annum [or any 
higher limit as revised from time to time under the Act] plus Perquisites as Remuneration as per 
Schedule V.
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  Shri Rohan H Kilachand would be entitled to the following perquisites:

  Forming part of the above mentioned Salary:

i  House Rent Allowance @ 60% of the Salary.
ii Medical reimbursement upto the limit under the Income Tax Act.
iii Leave and Leave accumulation as per rules of the Company.
iv  Leave Travel Concession for self and family once in a year subject to one months’ Salary per annum.
Not forming part of the above mentioned Salary:
v  Mediclaim and Personal accident insurance premium as per rules of the Company.
vi Club Membership Fees for 2 clubs
vii The Company shall provide a car with driver or reimburse the Driver’s Salary, for the Company’s 

business.
viii The Company shall provide communication facilities such as mobile, telephone, internet etc. the 

expenditure on which shall not be considered as perquisite. However, long distance personal calls shall 
be billed by the Company.

 He would also be eligible to the following perquisites, not to be included in computation of the ceiling limit:
i. The Company’s contribution to Provident Fund, Superannuation Fund or Annuity Fund to the extent, not 

taxable under the Income Tax Act.
ii. Gratuity @ not exceeding 15 days salary for each completed year of service.
iii. Encashment of accumulated leave at the end of the tenure.

 He would be entitled to reimbursement of expenses actually and properly incurred by him for the business of 
the Company.

  No sitting fees would be paid to him for attending the Board / Committee Meetings.

 “RESOLVED FURTHER THAT the aforesaid remuneration would nevertheless be paid and allowed to Shri Rohan 

 “RESOLVED FURTHER THAT Shri Rohan H Kilachand would not be regarded as a Director liable to retire by 
rotation.”

 “RESOLVED FURTHER THAT the Board be and is hereby authorized to take all such steps as may be necessary, 
proper or expedient to give effect to this resolution.”

Ordinary 
Resolution:

 “RESOLVED THAT in accordance with Section 63 and other applicable provisions of the Companies Act, 
2013, read with Rule 14 of the Companies (Share Capital & Debentures) Rules, 2014 (including any statutory 

issued by the Securities and Exchange Board of India (SEBI), including the provisions of the Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 (as amended from 
time to time) and applicable regulatory authorities as may be required and pursuant to the relevant provisions 
of Articles of Association of the Company and the recommendation of the Board of Directors of the Company 
(hereinafter referred to as ‘the Board’, which expression shall be deemed to include a Committee of Directors 
duly authorized by the Board in this behalf), and subject to such permissions, sanctions and approvals as may 
be necessary in this regard, consent of the Members be and is hereby accorded to the Board for capitalization of 
Rs.21,01,250/- (Rupees Twenty One Lac One Thousand Two Hundred Fifty Only) out of the Free Reserves of the 
Company, as may be decided by the Board for distribution amongst the holders of existing fully paid Equity Shares 

of the Company on a date (Record Date) to be decided by the Board of Directors (including a Committee thereof), 
as an increase in the Eqiuity Share Capital of the Company held by each such Member, and not as income or in 
lieu of dividend, credited as 2,10,125 new fully paid Equity Shares of Rs.10/- as Bonus Shares in proportion of 
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One (1) new Equity Share of Rs.10/- each for every Twenty Five (25) existing fully paid Equity Shares of Rs.10/- 
each held by the Members.”

 “RESOLVED FURTHER THAT the new Equity Shares of Rs.10/- each to be issued and allotted as Bonus Shares 
shall be subject to the provisions of Memorandum and Articles of Association of the Company and shall rank 
pari-passu in all respects with and carry the same rights as the existing fully paid up Equity Shares of the Company 
and shall be entitled to dividend to be declared after the allotment of Bonus Shares.”

 “RESOLVED FURTHER THAT no allotment letters shall be issued to the allottees of the Bonus Shares and that the 

the period prescribed from time to time, except in respect to those allottees holding shares in dematerialized form 
whose shares shall be credited to their respective demat accounts.”

 “RESOLVED FURTHER THAT the allotment of the Bonus Shares as aforesaid, to the extent they relate to the non- 
resident members of the Company, shall be subject to such approval, if any, of the Reserve Bank of India under 
the Foreign Exchange Management Act, 1999 and Regulations there under, as amended from time to time, as may 
be necessary.”

 “RESOLVED FURTHER THAT in case of fractional shares, if any, arising out of the issue and allotment of Bonus 

shall be consolidated into fully paid up Bonus Shares, rounded off, if any to the next whole number, which shall 
be allotted by the Board to one of the Directors of the Company, to be nominated by the Board for this purpose, 
who shall hold the same as trustee(s) for the Members entitled thereto, and sell the said shares so arising at the 
prevailing market rate and pay to the Company the net sale proceeds thereof, after adjusting there from the cost 
and expenses in respect of such sale, for distribution to Members in proportion to their fractional entitlements.”

 “RESOLVED FURTHER THAT the Board be and is hereby authorized to apply for Listing of the said Bonus Shares 
to the Stock Exchanges where the shares of the Company are listed and to make necessary application with 
National Securities Depository Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL) for crediting the 
Bonus Shares to the individual Depository accounts of the allottees.”

 “RESOLVED FURTHER THAT for the purposes of giving effect to the aforesaid resolutions, the Board be and is 
hereby authorized to do all such acts, deeds, matters and things and to give such directions from time to time 
as may be necessary, expedient usual or proper and to settle any question or doubt that may arise in relation 
thereto or otherwise reconsider the matter within changed circumstances, if any, as it may at its discretion deem 
necessary or desirable for such purpose and delegate all or any of the powers as conferred by this resolution on 
it, to any Committee of Directors of the Company to give effect to the aforesaid resolutions.”

Ordinary 
Resolution:

 “RESOLVED THAT
thereof) and any other applicable provisions, if any, of the Companies Act, 2013 (Act) read with the Rules under 
the Act and in accordance with the Memorandum and Articles of Association of the Company and subject to 
approvals, consents, permissions and sanctions as may be necessary from any authority, whether statutory or 
otherwise, consent of the Members be and is hereby granted to sub divide every Equity Share of Rs.10/- each into 
two (2) Equity Shares of Rs.5/- each with effect from the ‘Record Date’ to be determined by the Board of Directors 
(hereinafter referred to as ‘the Board’, which expression shall be deemed to include the Committee thereof).”

 “RESOLVED FURTHER THAT Pursuant to the sub-division of the Equity Shares of the Company, the Authorised, 
Issued, Subscribed and paid-up Equity Share capital of face value of Rs.10/- each, shall stand sub-divided into 2 
(Two) Equity shares of face value of Rs.5/- (Rupees Five only) each from the record date and shall rank pari passu 
in all respects with and carry the same rights as the existing fully paid-up Equity Shares of Rs.10/- (Rupees Ten 
only) each of the Company.

 “RESOLVED FUTHER THAT upon sub-division of Equity Shares of the Company as aforesaid, the existing share 

form shall be deemed to have been automatically cancelled and be of no effect on and from the Record Date of 

with the Depository Participants, in lieu of the existing credits representing the Equity Share before sub-division.”
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 “RESOLVED FURTHER THAT the Board be and is hereby authorised to make appropriate adjustments due to 
sub-division of shares as aforesaid after adjusting for the issue of Bonus Shares as approved by the shareholders.”

 “RESOLVED FURTHER THAT
as may be considered necessary or expedient and to delegate all or any of its powers to any other committee as 
may deem appropriate in this regard.”

 “RESOLVED FURTHER THAT
or Shri Dilip Maharana, Company Secretary of the Company be and are hereby jointly/severally authorized to 
do all such acts, deeds and things as may be considered necessary and expedient to give effect to this resolution, 
execution of all necessary documents with the Stock exchanges and the Depositories and/or any other relevant 

equity shares as aforesaid or for any matters connected herewith or incidental thereto.”

pecial 
Resolution:

 “RESOLVED THAT pursuant to the provisions of Sections 13 and 61(1)(d) and other applicable provisions of the 

thereof for the time being in force), Clause V of the Memorandum of Association of the Company be and is hereby 
amended and substituted by the following:

V The Authorized Share Capital of the Company is Rs.15,00,00,000/- (Rupees Fifteen Crore Only ) divided 
into 2,50,00,000 Equity Shares of Rs.5/- each aggregating to Rs. 12,50,00,000 (Rupees Twelve Crore Fifty 
Lac Only) and 25,00,000 Redeemable Preference Shares of Rs.10/- each aggregating to Rs.2,50,00,000 
(Rupees Two Crore Fifty Lac Only).

 “RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board (which expression shall 
also include a Committee thereof ), be and is hereby authorized to do all such acts, deeds, matters and things 
as may be necessary for obtaining such approvals in relation to the above and to execute all such documents, 
instruments and writings as may be required in this connection and to delegate all or any of its powers herein 

Special 
Resolution:

 “RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions of the Companies Act, 

or re-enactment thereof for the time being in force) and subject to requisite consents, sanctions and permissions, 
as may be necessary, and all other provisions of applicable laws, consent of the Members be and is hereby 
accorded to ratify and approve the contract or arrangement entered into/proposed to be entered into with Kesar 
Multimodal Logistics Limited (KMLL), the Subsidiary of the Company and a related party under Section 2(76) of 
the Act, with respect to rendering of service for an amount upto not exceeding a sum of Rs.79 crore over a period 
from 1st April, 2016 up to 31st March, 2017, on such terms and conditions as may be mutually agreed between 
the Company and KMLL.”

 “RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to perform and execute all 
such acts, deeds, matters and things including delegate such authority, as may be deemed necessary, proper or 

or incidental hereto.”

By Order of the Board of Directors
Oriental House,
7, Jamshedji Tata Road,
Churchgate, Dilip Maharana
Mumbai-40002 Company Secretary

1st July, 2016
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NOTES:

a) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE “MEETING”) 
IS ENTITLED TO APPOINT A PROXYTO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND 
THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING THE PROXY 
SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 
HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

 A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN 
THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY 
CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE 
CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY 
AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER PERSON OR MEMBER.

b) The register of members and share transfer books of the Company shall remain closed from Wednesday, 27th 
July 2016 to Wednesday,3rd August 2016 (both days inclusive) for the purpose of payment of dividend. The 
Shareholders are requested to inform of change in address, if any, at the earliest.

PVT. LTD., the Registrar and Share Transfer Agents at Unit No.1, Luthra Industrial Premises, Andheri- Kurla Road, 
Safed Pool, Andheri (East), Mumbai 400072 or with the Company.

d) All documents referred to in the accompanying Notice and the Explanatory Statement are open for inspection 

between 11:00 a.m. and 1:00 p.m. upto the date of the ensuing Meeting.

e) Members are informed that in case of joint holders attending the Meeting, only such joint holder who is higher in 
order of the names will be entitled to vote.

attendance at the Meeting.

g) Corporate members intending to send their authorised representatives to attend the Meeting are requested to send 

their behalf at the Meeting.

h) The Company is concerned about the environment and utilizes natural resources in a sustainable way. The 

Members electronically as part of its green initiatives in Corporate Governance. To support the green initiative of 
the Ministry of Corporate Affairs, the Notice convening the AGM, Directors’ Report, Management Discussion and 
Analysis, Corporate Governance Report, Auditors’ Report, Financial Statements etc, is being sent by electronic 
mode to those Members whose email addresses are registered with the Company / Depositories, unless any 
Member has requested for a physical copy of the same. Members who have not registered their email addresses 
so far are requested to register their email address with their Depository Participant only, for receiving all 
communication including Annual Report, Notices, Circulars, etc. from the Company electronically.

i) An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Business to 
be transacted at the meeting is annexed hereto.

j) In compliance with the Rule 20 of the Companies (Management and Administration) Rules, 2014, the Company 
has considered 27th July, 2016 to determine the eligibility of Members to vote by electronic means or through 
physical ballot at the AGM (Cut off date). The persons whose names appear on the Register of Members/List of 

ballot at the AGM.

areas, names of companies in which he holds Directorships and memberships / chairmanships of Board / 
Committees, shareholding and relationships between Directors inter-se as required under SEBI (Listing Obligation 
& Disclosure Requirement) Regulations,2015, are provided in the Annexure to the Notice and the Corporate 
Governance Report forming part of the Annual Report.
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l) E-Voting:

 In compliance with Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and 
Administration) Rules, 2014, the Company is pleased to provide its Shareholders with facility to exercise their 
right to vote at the 8th Annual General Meeting (AGM) by electronic means and the business may be transacted 
through e-Voting Services provided by Central Depository Services (India) Limited (CDSL).The Company has 
signed an agreement with CDSL for facilitating e-voting to enable the Shareholders to cast their vote electronically.

Process for E-Voting

The instructions for members for voting electronically are as under:-

(i) The voting period begins on 31st July, 2016 at 9:00 a.m and ends on 2nd August, 2016 at 5:00 p.m. During this 
period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the 
cut-off date i.e.27th July, 2016 may cast their vote electronically. The e-voting module shall be disabled by CDSL 
for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders.

(iv) Now Enter your User ID

 b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

 c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v) Next enter the  as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier 
voting of any Company, then your existing password is to be used.

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both 
demat shareholders as well as physical shareholders)

Dividend 
Bank Details 
OR Date of 
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your 
demat account or in the Company records in order to login.

If both the details are not recorded with the depository or Company please enter the member id 

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, 
members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to 

by the demat holders for voting for resolutions of any other Company on which they are eligible to vote, provided 
that Company opts for e-voting through CDSL platform. It is strongly recommended not to share your password 

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions 
contained in this Notice.
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(xi) Click on the EVSN for the relevant Company Name on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” 
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and 
option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”
“OK”, else to change your vote, click on “CANCEL” and 

accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

code and click on Forgot Password & enter the details as prompted by the system.

(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The 
m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download the 
app from the App Store and the Windows Phone Store respectively on or after 30th June 2016. Please follow the 
instructions as prompted by the mobile app while voting on your mobile.

(xix) Note for Non – Individual Shareholders and Custodians

on to www.evotingindia.com and register themselves as Corporates.

helpdesk.evoting@cdslindia.com.

The Compliance User would be able to link the account(s) for which they wish to vote on.

helpdesk.evoting@cdslindia.com and on 
approval of the accounts they would be able to cast their vote.

the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

 In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) 
and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.
evoting@cdslindia.com

xx) In case of members receiving the physical copy of Notice of AGM [for members whose email IDS are not 
registered with the Company / Depository participants(s) or requesting physical copy], you may please follow the 
above the steps.

xxi) Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change it 
subsequently.

xxii) Ms. Ragini Chokshi, Partner of M/s Ragini Chokshi & Co., Practicing Company Secretary, has been appointed as 
the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner. The Scrutinizer shall within a 
period not exceeding 3 (three) working days from the conclusion of the e-voting period unblock the votes in the 
presence of at least 2 (two) witnesses not in the employment of the Company and make a Scrutinizer’s report of 
the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

xxiii) The Results declared along with the Scrutinizer’s report shall be placed on the Company’s website www.
kesarinfra.com within 2 (two) working days of the passing of the resolutions at the AGM of the Company and 
communicated to the Stock Exchanges.


