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OTICE

Matice is hereby given that the Eighteenth Annual General Meeting of the Members of ALLCARGO GLOBAL LOGISTICS LIMITED
will be held on Friday, May 13, 2001 at 11.00 am. at M.C. Ghiya Hall, 4th Floor, above Copper Chimney and Bombay Blue,
K. Dubsha Marg, Kala Gheoda, Mumbai 400 001, to transact the following business:

ORDINARY BUSINESS:

To consider and adopt the Audited Profit and Loss Account of the Company for the year ended Decermnber 31, 2010 and the Balance
Sheet as at that date togetherwith the report ofthe Auditors' and Directors'thereon.

2. Todedare thefinal dividend for the year ended December 31, 2010,

3. Toappoint a Director in place of Mr. Adarsh Hegde, who retires by rotation at this meeting and being eligible offers himself for re-
appointment.

4. To appoint a Director in place of Mrs. Arathi Shetty, who retires by rotation at this meeting and being eligible offers herself for re-
appointment,

5. Toappoint M/, Appan & Lokhandwala Assodates, Chartered Accountants, Mumbai, as Statutory Auditors of the Company to hold
office from the conclusion of this meeting until the conclusion of the next Annual General Meeting and to fix their remuneration.

SPECIAL BUSIMESS:

6. Toconsiderand if thought fit, to pass, with orwithout modification(s), the following resolution as an Ordinary Resolution:
“Resobved that Mr. Mohinder Pal Bansal, who was appointed as an Additional Director of the Comparty by the Board of Directors
under Section 260 of the Companies Act, 1956, to hold office upto the date of this Annual General Meeting and in respect of whom
the Company has received a notice in writing under Section 257 of the Companies Act, 1956, proposing him for the post of
Diirector, be and is hereby appointed as Director of the Company, kable to retire by rotation.”

7. Toconsider and ifthought fit, to pass, with orwithout modification(s), the following resclution as an Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of Sections |98, 269, 309, 310 and 3| | read with Schedule X1l and other
applicable provisions, if any, of the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereaf, for the
tirme being in force) (the Said Act™) and that of Articles of Association of the Comparny, the consent of the Company be and is hereby
accorded to the re-appointrment of Mr. Adarsh Hegde, as Whole Time Director of the Cormpany, for a period of 5 (fve) years with
effect from August 21, 201 1, on such remuneration and on such terms and conditions, as recommended by the Board of Directors
and the Compensation/Remuneration Committee of the Company and as set out in the explanatory statement attached to the
notice, with a liberty to the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed to incude any
Committee of the Board constituted to exercise its powers, induding the powers conferred by this Resolution) to alter and vary the
terms and conditions of his appointrment and remuneration subject to the same not exceeding the limits specified under Section |98,
309 and other applicable provisions of the Companies Act, 1956 read with Schedule X1l to the said Act as amended from time to
time as may be agreed to betwween the Board and Mr. Adarsh Hegde,

RESOLVED FURTHER THAT the remuneration paid by the Company to Mr. Adarsh Hegde in excess of the rermuneration
approved by the Members of the Company vide resclution passed at the [3th Annual General Meeting held on
September 29, 2006, for the period commencding from January |, 201 | be and is hereby ratified and approved.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any finandal year, the remuneration, commission,
perguisites and allowances as set out in explanatory statement attached to this notice be paid to Mr. Adarsh Hegde, Whale Time
Director, as minimum remuneration provided that the total remuneration shall not exceed the ceiling provided in Section Il of part I
of Schedule X1l of the said Act as may for the time being in force.,

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds,
matters and things and to delegate all or any of the powers vested in the Board to any Directon(s), Officer(s) of the Company as may
be required to give effect to the above resclutions.”



Place: Mumbai

Toconsider and ifthought fit, to pass, with arwithout modification(s), the fallowing resolution zs Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 198, 30%(4) and all other applicable provisions, if any, of the

Companies Act, 1956 or any statutory moddfications or re-enactment thereof, and subject to all applicable approvalls) as may be

required, the consert of the Company be and i hereby accorded to pay the remuneration to the Directars ofthe Compary, wha isfare

neither in the whole ime ermployment of the Company nor a Managing Director(s) of the Comgary, in such manner as the Board of

Directors (hereinafter referred to as the “Board”, which term shall be deermed to include any Committee therecfwhich the Board may

have constituted orhereinafter constitute to exerdse its powers induding the powers conferred by this resslution) may from time totirme

determine, by way of commission up to ane per cent of the net profits of the Compariy calaulated in the manner referred to in Sedtion

198 ofthe Companies Act, | 956, in each financial year commencing fromthe finandal yearon January 1, 201 1.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things and to delegate

all or any of the powers vested in the Board to any Director(s), Officen(s) of the Company as may be required to ghe effect to the

above resolutions.”

Taconsider and if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESCOLVED THAT pursuant tothe provisions of Section 3 |, 48 and other applicable provisions, if any, of the Companies Act, 1956

(including any statutory medification(s) or re-enactments thereof for the time being in foree), the regulations relating to affiation of

Commons Seal of the Company on any docurnents as contained in Artide Mao. | 61 ofthe Articles of Association of the Company be

amended in the manner hereinafter mentioned.

*6l. The seal shall not be affixed to any instrument except by the authority of a Resclution of the Board of Directors or a
Committee of the Board authorised by it in that behall and the same shall be affixed in the presence of any Director or the
Secretary or such other person as the Board may appoint for the purpose, and such Director or Secretary or other person as
aforesaid shall sign every instrument to which the Seal of the Company is so affixed in their presence,

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the *Board”, which term shafl be

deemed to indude any Committee therecof which the Board may have constituted or hereinafter constitute to exercise its powers

inchuding the powers conferred by this resclution) be and is hereby authorized to do all such acts, deeds, matters and things and to
delegate all or any of the powers vested in the Board to any Directon(s), Officer(s) of the Company as may be required to give effect
tothe above resolutions,”

By order of the Board of Directors

Shailesh Dheolakia

Date: April 05, 201 |

Company Secretary

Registered Office: Diamond Square, Sth Floor, C5T Road, Kalina,
Santacruz (E), Murnbai - 400058

MNOTES:

1)

1)

3)

4)

AMEMBER ENTITLED TO AT TEND ANDVOTEAT THE MEETING MAY APPOINT APRCKY TO ATTEMND AND VOTE OMN
A POLL ON HIS BEHALE A PROXY MEED MOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE
EFFECTIVE, MUST BE RECEIVED AT THE REGISTERED OFFICE OF THE COMPANTY NOT LESS THAM 48 HOURS BEFORE
THE COMMEMCEMENT OF THE ANMUAL GENERAL MEETING.

The Explanatory Staternent pursuant to Section | 73(2) of the Companies Act, 1956, relating to the Special Business is annexed
herewith.

The Register of Members and Share Transfer Books of the Company shall remain dosed from Manday, May 09, 2011 to
Friday, May 13, 201 | (both days inchusive).

The dividend, if approved, will be paid to those members of the Cormpany whose names appears (a) as beneficial cwners as on
May 09, 201 1, as per the list furnished by the Depositories in respect of the shares held in electronic form; and (b as members in
the register of members of the Company as on May 13, 201 |, after giving effect to all valid share transfers in physical form received
before May 09,201 | |



5) Corporate Members are requested to send at the Registered Cffice of the Company certified copy of the Board Resclution
pursuant to Section 187 of the Companies Act, | 956, authorizing their representative to attend and vote at the Meeting. 6

&)  Queries on accounts and operations of the Company, if any, may be sent to the Company Secretary seven days in advance of the
rreeting so as to enable the Management to keep the information ready at the meeting,

7)  As required under Clause 49 of the Listing Agreement, relevant information in respect of the Directors seeking appointment and
re-appaintment at the Annual General Meeting is given in the report on Corporate Gavernance, which forms a part of the Anmval
Report.

8) Members who are holding Compary’s shares in dematerialized mode are requested to bring detalls of their Depository Account
MNumber foridentification.

%) Al docurnents referred to in the notice and the explanatory staternents are open for inspection at the registered ofiice of the
Compary on all working days between | 1.00a.m. to |00 p.m. upta the date of the Annual General Meeting,

10) Al transfer deeds, requests for change of address, bank particulars /mandates /JECS mandates, PAN should be lodged with
Company's Registrar and Share Transfer Agent M/s Link Intime India Private Limited, C-13, Pannalal Silk Mills Compound, L.B.5.
Marg, Bhandup (West), Mumbai 400078, in case of shares held in physical form before May 09, 201 1. The above details in respect
ofthe shares held in electronic form should be sent to the respective Depository Participants by the shareholders wellintime.

11} Under Section 10%A of the Companies Act, 1956, members are entitled to make nomination in respect of shares held by them in
physical mode, Members desirous of making nominations are reguested to send their request in Form 2B in duplicate to the
Company's Registrar and Share Transfer Agent at above address,

12} Members are requested to furnish the registrars/depository participants, the name and branch of the bank and account number to
enable the Company to distribute dividend through Electronic Clearing Services (ECS). In the absence of ECS facility with the
shareholder’s bank, the bank account details will be printed on the dividend warranis, if available,

13) Asameasure of economy, Members are requested to bring their copy of Annual Beport to the meeting, Members /Proxies should
bring the attendance slip duly filled in and signed for attending the meeting.

EXPLANATORY STATEMENT UNDERSECTION 173 OF THE COMPAMIES ACT, 1956.

In conformity with the provisions of Section | 73(2) of the Companies Act, 1956, the following Bxplanatory Statement sets out all material
facts relating to the spedal business mentioned inthe accompanying Motice and should be taken as forming part of the MNotice,

ITEMNO.6

Mr. Mohinder Pal Bansal was appointed as an Additional Director of the Company w.e.f. October |8, 2010 by the Board of Directors
under Section 260 of the Companies Act, 1956 and Artide |29 of the Articles of Association of the Company. In accordance with the
provisions of Section 260 of the Companies Act, 1956, Mr. Mohinder Pal Bansal holds his office as Director of the Company upto the date
ofthis Annual General Meeting of the Company.

Mr. Mohinder Pal Bansal, aged 53, is a Bachelor of Commerce from DAY College Chandhigarh, University of Funjab and Chartered
Accountant having more than 25 years of experience in Merger & Acquisition, Strategic Advisory, Capital Markets, Portfolio Company
Integration as well as post-acquisition performance managementin India, Asizand Europe.

Mr. Bansal has advised corporates in multiple sectors including logistics, auto components, manufacturing, realty, banking, education and
IT. He has significant hands-on operational experience managing corporate entities as well as in conducting due diligence, structuring and
negotiating transactions. Mr. Bansal has also advised private equity firms in India on impreving the perormance of their portfolio
companies. He recently led the Company in negotiating investrment from Blackstone (India) on private placement basis. Prior to this, he
led the Companty in acquisition of Ecuhold NV, a Belgian based logistics company. Mr. Bansal also acted as the sole advisor 1o Amforge
Industries on a complex de-merger and sale of assets to Mahindra Group. He also advised Indian corporates on various capital raising
transactions incduding Allcarga's IPO, Bank of Punjab's IPO and Garware Polyster's rights issue. Mr. Bansal has also started newspaper for
children ‘Newshouse' in June | 996 and later joined hands with the promoters of Mavneet Publications.

The Compary has received a notice under Section 257 of the Companies Act, 1956 from a member of the Company, signifying his
intention to propose the candidature of Mr. Mohinder Pal Bansal as Director of the Company liable to retire by rotation.

Being eligible for appointment as Drirector, the Board recommends the resolution for your approval.
Mone of the Directors, except Mr. Mohinder Pal Bansal, are concerned orinterested in passing of this resolution.

Information as required under Clause 49 of the Listing Agreement relating to re-appointment of Mr. Mohinder Pal Bansal as Director is
giveninthe repart on Corporate Governance attached to the Directors' Report for the financial year 201 0.




TEMMNO.7

The Members of the Company at the | 3th Annual General Meeting held an September 2%, 2006 appointed Mr. Adarsh Hepde a5
Executive Director of the Cormpany for a pericd of five years with effect from August 21, 2006, According to his terms of appaintrment,
the term of office of Mr. Adarsh Hegde, as Executive Director, would expire an August 20, 201 1,

Puring his assodation with the Company and under his leadership the Company has made 2 significant progress especially in Intand
Container Depet (ICD), Container Freight Station (CFS) and Project Carge Business. He played pivotal role in designing and
implementing various systemns and procedures, which have provided tremendous growth opportunities for 10D, CF5 and Project Cargo
business of the Comnpany. Specifically, Mr. Hegde has been instrumental in establishing CFS facilities at Chennai and Mundra and is actively
involved in setting up of CFS facilities at other locations in India induding Pithampur, Dadri, Bangalore, Magpur and Hydersbad.,
Considering the significant contribution made by Mr. Hegde in overall development and growth of the Company, your Board of
Directors at their meeting held on April 05, 201 | has unanimously approved re-appointment of Mr. Hegde 25 \Whale Time Director of
the Company for a further period of five years with effect from August 21, 2011 on the terms and conditions and remuneration as
recommended by the Compensation /Remuneration Committes of the Carnparty, which are detailed hereunder:
(h  Tenure:
The appeintment shall be for a pericd of 5 years commencing from August 21, 201 1,
(I Duties and Responsibility:
Subject to the superintendence, contrel and everall direction of the Board of Directars (hereinafter called as "the Board") of the
Company, the Whole Time Director shall have the power for general conduct and management of the business and affairs of the
Company except in the matter which may be spedfically required to be dene by the Board either as per the provisions of the
Companies Adt, 1956 or by the Articles of Association of the Compary and the Whole Tirme Director shall also exerdse and perform
" such powers and duties as the Board may from time to time deterrmine and shall also do and perform all other acts and things which in
the ordinary course of business he may consider necessary or proper orin the interest of the Cormpary:
iy Salary:
Rs, 5,00,000/ (Pupees Five Lac Only) per monith with a power to the Board to increase the salary payable to the Whaole Time
Director up toa rmasdmum limit of Rs, 10,00,000/- (Rupees Ten Lacs Only) per month from time to time.

(V) Perquisites:

Category A
i Haousing : | The Company shall provide suitable residential accommodation with all facilities and amenities j
(including gas, telephone, electricity, water, and furnishings) for Mr. Adarsh Hegde and his
family for which the Company shall recover 10% of his salary or where the Company is notina
position to provide suitable accommodation to Mr. Adarsh Hegde, house rent allowance will
be paid by the Compary to him, subject ta the following ceilings:
a) Mumbai-Calcutta-Delhi-Chennal 60% of salary
by Otherplaces 50% of salary
Perquisites shall be evaluated as per the lncome Tax Rules, 1962, wherever applicable,
Manetary value of the benefits of gas, telephone, electricity, water and furnishings to be valued
as per the Income Tax Rules 1962, but subject to the ceilings of | 0% of his salary,
fi Medical | Mr Hegde will be entitled to the re-imbursement of medical expenses actually incurred for
Reimbursement himself and his farmily. The total cost of which to the Cormpany shall not exceed one month's
salary fora year or three months salary for a period of three years of service,
ii Leave Travel + | Mr. Hegde will be entitled to Leave Travel Concession once in a year for himseli and his family
Concession inaccordance with the rules of the Compansy.
iv Club Fees + | Fees of dubs subject to a maximum of two dubs. This will net include admission and life
membership fees,
v Corporate Credit * | Mr. Hegde shall be provided with the Corparate Credit Card far ofiicial use,
Card
vi Personal Accident ¢ | The Cornpany shall pay an annual premium not exceeding Ps. 5,000/ towards the personal
Insurance accdent insurance policy for the benefit of Mr. Hegde.




Category B

i Cortribution to : | Contribution to Provident Fund, Annuity Fund, Gratuity Fund, Superannuation,’ Pension Fund
Eunds as perthe Company's Rules,

ii Encashment of * | Ercashment of leave not availed of by Mr. Hegde as per the Cormpany's Rules.

il Gratuity * | Gratuity shall be payable to Mr. Hegde subject to the statutory provisions and as per the rules of

the Company.
Category C

i Provision of Car : | One Chaufler driven car for office and personal use.

ii Telephone * | Telephone at the residence and Mobile phone with SIM card as per the Compary's Rules.

i Performance Award | ° | Asperthe Company's Rules

v Other amenities © | Such ather benefits, amenities and facilities as per the Company's Fules.
and benefits

V) Commission:

Cornmission shall be payable to Mr. Adarsh Hegde based on the net profits of the Company computed in the manner laid down in
Section 198(1) of the Companies Act, 1956. Such commission shall be of such percentage or of such amount as the Board of
Directors of the Company may determine keeping in view the performance of the Company in respect of each finandal year
commencing from January 1, 201 1.

Previded abways that the aggregate of the remuneration payable as aforesaid to all the Whale Time Directors shall not exceed 0%
of the net profit of the Company computed in accordance with the provisions of Section 349, 350 & 35| of the Companies Act,
| 956, as and when becomes applicable.

Cither terms and conditions:

)]

i)

i

i)

W)

vi)

The value of the perquisites would be evaluated as per Income-tax Rules, | 962 wherever applicable and at costin the absence
of any such Rule,

Contribution to Provident Fund, Annuity Fund, Gratuity Fund, Superannuation Fund, Pension Fund would not be included in
the computation of ceiling on remuneration to the extent these efther singly or put together are not taxable under the Income-
TaxAct, 1961.

Encashment of eamed leave at the end of the tenure as per rules of the Company shall not be induded in the computation of
ceifing on remuneration.

Prowision of car for use on Company's business and telephone at residence would not be considered as perquisites.

The Whele Time Director as long as he fundtions as such shall not be paid any sitting fees for attending the meetings of the
Directors or Committees thereof,

Mr. Adarsh Hegde shall, while he continues to hold office ofthe Whole Time Director, be subject to retirement by rotation and
he shall be reckoned as a Director for the purpose of determining the directors liable to retire by rotation. Such retirement
shall, unless he is not re-appointed as a director, not constitute a break in his engagerment as Whole Time Director during the
tenure of his term and subsequent renewals thereof, Mr. Adarsh Hegde shall not ipsa facto cease to be a Director, fhe ceases
to hold office of Vhaole Time Director for any cause.

vil) Motice period shall be 3 months or 3 months remuneration in lieu thereof,
will) The aggregate of salary, commission, perquisites and allowances in any one financial year shall not exceed the limits presaribed

under Sections |98, 309 and other applicable provisions of the Companies Act, 1956 read with Schedule Xl to the said Act as
may for the time being in force. In the event of loss or inadequacy of profits in any financial year, the remuneration, commission,
perquisites and allowances as set out herein be paid to the Whole Time Director as minimum remuneration provided that the
total remuneration shall not exceed the ceiling provided in Section Il of part Il of Schedule Xl of the said act as may for the time
being inforce.



With effect fram January |, 201 1| the Company has paid remuneration as aforesaid to Mr. Adarsh Hegde which is in excess of the
remuneration approved by the Members of the Company at the | 3th Annual General Meeting held on September 29, 2006 and the
same is subject ta Members ratification and approwval.

Mr. Adarsh Hegde, being eligible for re-appointment as \Whale Time Director, the Board recommends the resolution for your approval,
Mone of the Directors, except Mr. Adarsh Hegde himself and Mr. Shashi Kiran Shetty & Mrs, Arathi Shetty, being relatives of Mr. Adarsh
Hegde, is any way interested or concerned inthe passing of the resolution.

The above statemernt may be treated as an abstract of the terms of contract with the Whole Tirme Director as required under Section 302
afthe Companies Act, 1956,

Information as required under Clause 49 of the Listing Agreement relating to re-appaintment of Mr, Adarsh Hegde as the Whale Time
Diirector is given in the report on Corporate Governance attached to the Directors' Report for the financial year 2010,

ITEMNO. 8 :

Pursuart to the provisions of Section 309(4%b) of the Companies Act, 1956, the Members of the Company at the Thirteenth Annual
General Meeting held on September 29, 2006, had approved payment of commission to Non-Executive Directors ofthe Company for
period of five years commencing from April |, 2006, As per provisions of Section 309(7) of the Companies Act, | 956, the approval of
the Members for payment of commission to Non-Executive Directors is in force for a period of S yearsie. upto March 31, 201 1,

Corsidering the contribution made by Man-Executive Directors in the decision making procsss and also efforts and time deveted inthe
management of the affairs of the Company assigned to them from time to time by the Board of Directors and further considering the
competitive business environment, stringent accourting standards and corporate governance norms which require considerably
enhanced level of decision making ability and thereby making the responsibilities of MNon Executive Directors more onerous, it is
proposed to continue the payment of rermuneration to Non Executive Directors of the Campany in the farm of commission out of the
net profit of the Company.

The Beard of Directors will determine each year the specific amount to be paid as commission to Non Executive Directors which shall
not exceed 19 of the net profit of the Cormpany for that year computed in accordance with the provisions of Section 198(1) of the
Cormpanies Act, | 956,

The commission to Mon Executive Directors of the Company for a further period of five years with effect from January [, 2011, if
approved by the Members, would be in addition to the sitting fees payable to them for attending meetings of the Board of Directors or
Committee of Directors,

The Board recarnmends the special resolution for your approval.

All Non Executive Directors of the Cormpany are interested in passing of the resolution since it relates to their respective remuneration.
ITEMMNO. 9

Article 161 of the Articles of Association of the Cormpany stipulates that every deed or other instrument (other than the certificates of
shares ar debentures) towhich the seal of the Comparty is required to be affixed shall be affived pursuant to the authority of a Resclution
ofthe Board of Directors or a Committee of the Board authorised by it in that behall and in the presence of at least one Director and of the
Secretary or such other person as the Board may appeint for the purpose, and such one Director and Secretary or other person as
aforesaid shall sign every instrument to which the Seal of the Company is so affixed in their presence.

Considering the busy traveling schedule of directors and for operational corvenience itis proposed to amend the present Article No. 1 6

~so as to authorize affixation of the common seal of the Comparty in the presence of Director or Secretary or such other person as the
Board may appaint for the purpose, and the Director or Secretary or such other person so authorized as aforesaid shall sign every
instrument towhich the Seal of the Carmpany is so affieed in their presence.

The Board recommends the special resolution for your approval for amendment of Articdles of Association of the Company.
Mane ofthe Directors of the Company isin any way interested or concerned in the passing of the resclution.

By order of the Board of Directors

Shailesh Dholakia
Company Secretary
Place: Murmbai
Date: April 05, 2010

Registered Office: Diamond Square, 5th Floor, C5T Road, Kalina,
Santacruz (E), Murmbai - 400098



