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& KESAR ENTERPRISES LTD.

Regd. Ofi.: Criental House, 7 Jamshedji Tata Road, Churchgate, Murmbai-400 020. india.
Tel. - 2204 2396, 22851737 Fax:91-22-22876162
E-mail : headoffice@kesarindia.com Website : www.kesarindia.com

Mr. Hari K. ' 3rd March, 2011
Assistant Vice President

Listing Department,

National Stock Exchange of India Ltd.

5" Fioor, Exchange Plaza,

Bandra Kurta Complex,

Bandra (E),

Mumbai — 400 051

Fax # : 2659 8237 / 2659 8238
Dear Sir,

Sub : Consent of Members under section 293(1)(a) of the Companies Act, 1956
through Postal Ballot to mortgage / charge the fixed assets of the Company.

- We refer to our letter dated 18.1.2011 on the captioned subject. We enclose herewith a copy
of Result of Postal Ballot alongwith a copy of Notice issued by the Company to its Members
pursuant to section 192A of the Companies Act,1956 and have to inform you that the said
resolution have been approved by the Shareholders with the Requisite Majority.

You are requested to put'this letter on your notice Board for information of your Members
and the shareholders of the Company.

Thanking you,

Yours faithfully,
For KESAR ENTERPRISES LTD.

D. J. SHAH

VICE PRESIDENT (LEGAL)
& COMPANY SECRETARY




KESAR ENTERPRISES LTD.

Regd. Off.. Oriental House, 7 Jamshediji Tata Road, Churchgate, Mumbai-400 020. India.
Tel. : 2204 23886, 2285 1737

Fax:91-22-22876162

E-mail . headoffice@kesarindia.com Website : www_kesarindia.com

Result of the voting conducted through Postal Ballot on the Ordinary Resolution under
Section 293(1)(a) of the Companies Act, 19586, relating to Mortgage and/or Charge on the
assets of the Company in favour of IDBI Trusteeship Services Ltd on behalf of the Lender /

RESULT OF POSTAL BALLOT

the Lenders to secure their term loans.

Sr. | Particulars Ordinary No. of % of
No. Resolution shares | Holding
No. of postal
ballot forms
1. | Total postal ballot forms received 187 | 3699382 | 100.00
2. | Less: Invaiid postal ballot forms 5] 1114 0.030
3. Net valid postal ballot forms 181 3698268 | 99.970
4, Postal ballot forms with assent 168 | 3693783 | 99.849
5. Postal ballot forms with dissaent 15 985 0.027
6. Not voted for Resolution 7 3500 0.084

Ordinary Resolution has been passed by the Shareholders by Majority.

Place : Mumbai
Date : 3.3.2011

For Kesar Enterprises xl_ftd.
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Chairmaﬂ"’&'“ﬁ;ﬁaging Director
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K" KESAR ENTERPRISES LTD.

A Regd. Office : Oriental House, 7, Jamshediji Tata Road,
Churchgate, Mumbai - 400 020

POSTAL BALLOT NOTICE

Pursuant to Section 1924 of the Companies Act, 1956

To the Shareholders

NOTICE is hereby given that the following Resolution is circulated for approval of the Sharehalders of the Company to be accordad
through Postal Bailot in accordance with the provisions of Section 192A of the Companies Act, 1956 read with the Companies (Passing
of Resolution by Postal Ballot) Rules, 2001 {including any statutory modification or re-enactment thereof for the time being in force):

SPECIAL BUSINESS :

Creation of Charge
To consider, and if thought fif, to pass with or without modifications the following resolution as an Ordinary Resolution:

“RESOLVED THAT in continuation of and in addition to the Resolution passed through Postal Ballot an 31.1.2008 and in pursuance
of tha provisions of Section 293(1)}(a) and all other applicable provisions, if any, (including any statutory modification or re-enactment
thereof for the time being in force) of the Companies Act, 1856 (“the Act”), consent of the Shareholders of the Company be and
is hereby granted to the Board of Directors of the Campany (herein referred to as “the Board”, which term shall be deemed to
include any Committee of the Board constituted / to be constituted to exercise its powers, including the powers conferred by this
Resolution) to create mortgage(s) and/ or charge(s) and / or hypothacation{s) in addition to the mortgage(s) and / or charge(s) and /
or hypothecation(s} already created by the Company, in such form and manner and with such ranking and at such time and on such
terms as the Board may determine, on all or any of the movable and / or immovable properties and assets of all kinds of the Company,
both present and future and / or the whole or any part of the underiaking(s) of the Company in favour of the Financiaf Institution(s)
/ Bank(s)/ l.ender(s)/ Agent(s) and Trust(s)/ Trustee(s) for securing the borrowings availed / to be avalled by the Company, by way
of lean(s) {in rupee andfor foreign currency) and securities (comprising fully / partly Convertible Bonds/ Debentures/ warrants/ Non
Convertible Debentures or other debt instrumants) issued/ to be issued by the Company from time to time, subject to the limits
approved under Section 293(1)(d) of the Act, together with interast, premium (if any) on rademption, all ather costs, charges and
expenses and all other manies payable by the Company in terms of the Loan Agresment(s)/ Heads of Agreement(s), Debenture Trust
Dead(s) or any other document, entered into/ to be entered into between the Company and the Lender(s)/ Agent(s) and Trust(s)/
Trustee(s), in respect of the said toans/ borrowings/ bonds/ debentures/ warrants containing such specific terms and conditions and
covenants in respect of enforcement of security as may be stipulated in that behalf and agresd 10 between the Board of Directors
or Committee thersof and the Lender(s)/ Agent(s) and Trust{s) Trustee(s)."

“RESOLVED FURTHER THAT for the purpose aforesaid, the Board and/er its duly canstituted Committee be and are hereby
authorized to finalise and execute such documents/ deeds/ writings/ papers/ agreements as may be required and do all such acts,
deeds, matters and things as it may inits absolute discretion deem necessary, proper or desirable and to settle any question, difficulty
or doubt that may arise in regard to creating mortgages/charges as aforesaid.”

Registaered Office: By Order of the Board

Oriental House, D. J. Shah
7, Jamshedji Tata Road, Vice President (Legal) &

Churchgate, Company Secrstary
Mumbai — 400 020

23rd December, 2010

Notes :

1. The relative Explanatory Statement pursuant to Sections 173(2) and 192A(2} of the Companies Act, 1956 setting out miaterial facts

is annexed hereto.
L]

2. The Board of Directors at its meeting held.on 23.12.2010 has appointed Ms. Ragini Chokshi of M/s. Ragini Chokshi & Co. as the
Scrutinizer to receive and scrutinize the completed Baliot Papers from the Members. The Postal Ballot Form and the self addressed
business reply envelope are enciosed for use of the Members,

3. You are requested to carefully read the Instructions printed in the Pestal Ballot Form and return the Form duly completed with the
assent (for) or dissent (against), in the attached pre-paid envelope, so as to reach the Scrutinizer on or before 25.2.2071 to be eligible
for being considered, failing which, it will be strictly treated as if no reply has been received from the Member. The Scrutinizer will
submit his report to the Chairman of the Company after completion of the scrutiny and the resuits of postal ballot will be announced
on 3.3.2011 at the Registered Office of the Company at 5:00 p.m.

4. All documents referred to in the accompanying Notice and the Expianatory Statemant are open for inspection at the Registered
Office of the Company during the office hours on all working days except Saturdays 11.00 a.m. and 1.00 p.m. upto to 25.2.2011.

Explanatory Statement and reasong for proposing the Ordinary Resolution under Section 293(1)(a) of the Companies Act,

1956;

Your approval was obtained earlier in 2008 under Secfion 203(1)(a) of ihe Companies Act, 1956 for creating charge in favour of (i) IDBf
Trusteeship Services Limited (ITSL), acting as Security Trustee of Allahabad Bank to secure its Term Loans of Rs.75.41 crore [f.e.Term
Lean—1 Take-over of YES Bank Loan of Rs.18.64 crore - since repaid]; Term Loan-2 Expansion of Storage Division at Kandla of Rs.12
crore [charge / mortgage being transferred to Kesar Terminals & Infrastructure Eid. as per Court sanctioned Scheme of Arrangement
for Dernerger]; Term Loan-4 Co-gen Power Plant of Rs.40 crore & Term Loan-5 Modemisation of Sugar Plant of Rs.4.77 crore; and (ii)
Government of India acting through IFCI Ltd. as its agent and / or ITSL acting as agent to secure the loan of Rs.32.73 crore from Sugar

Jai kaushal D22-22842681 @ email : iaikaushai@vsalonm . . . oo .. -




{iiy Gavernment of India aating through IFCI Ltd. as fis agent and / or [TSL acting as agent t secure the loan of Re.32.73 erore from Sugar Development Fund (SDFy by voting by Postal Baliot
in terms of the provisions of Seefion 1924 of the Companies act, 1956, read with the provisions of fhe Companies {Passing of Resolutions by Posial Baliot) Rules, 2001. .

Your approval was also ebfained at the Extraordinary Generaf Meeting held an 20.6.2006 under Section 203{1)(6) to borrow from time to tima uplo Rs.500 crore.

Thereafter, the Company has revised / taken additional Term Laans and is else avalling Cash Credit Facilities from the various Banks and Financial institutions as menfioned as under;

Sr Banks / Financial Facitity #in crore Security Ofarred
No Institution .
Primary Collateral

1, Allahabad Bank Cash Credit Facility 50.30 Pladge of sugar bags 2% pari passu morigage / hypoth-

- Pledge ecation charge on the fixed assets of
Company's Sugar and Spirits {Distill-
ery) Division.

2. Allahabad Bank Cash Credit Facility B.0O' 1* hypothecation charge 2™ pari passu mortgage / hypoth-
— Hypothecation (Spir- over alt the current assets of ecation charge on the fixed assets of
its Division) Company's Sugar & Spirits Company's Sugar and Spirits {Distit-

{Distillery) Division (except sugar ery) Division.
bags pledged fo be pledged)

3. Allahabad Bank Gash Credit Facility 8.00 1= hypothecation charge over all 2" parl passu morigage / hypoth-
— Hypathecation (Seed the current assets of company’s ecation charge on the fixed assets of
Division)} Sead Division Company’s Sugar and Spirits {Distill-

ery) Bhvision,

4, Uttar Pradesh Co-op- Cash Credit Facility 180.00 Pledge of sugar bags 2" pari passu mortgage / hypoth-

erative Bank Lid, — Pledge acation charge on the fixed assets of
Company’s Sugar and Spirits (Distill-
. ery) Division.

5 Allahabad Bank Term Loan-4 Co-gen 40,00 1¢ pari passu charge on the 2™ pari passu  hypothecation charge

Power Plant fixad assets & current assets of | on the curent assets of Company's
Power Diviston of the Company Sugar and Spirits (Distilery) Division,
at Village Baheri, U.R. -

[ Allahabad Bank Term Loan-5 Moderni- 477 1% pari passu morigage / 2™ pari passu merigage / hypoth-
sation of Sugar Flant hypothecation charge on the ecation charge on the fixed assets of

fixed assets of Company's Sugar Company's Sugar and Spirits (Distill-
Division. . ery) Division.
7 Allahabad Bank Term Loan 5,36 Residua! charge on the Fixed
{SEFA 2007) Asgsets of the Sugar and
Spirlts (Distillary} Division of the
. Company at Baheri
8 Littar Pradesh Co-op- Term Loan 6.88 Residual chargs on the Fixed
evative Bank Lid. {SEFA 2007 Assets of the Sugar and
Spirits (Distiliery) Division of the
Company at Baheri.
9 Sugar Development Term Loan for Co-gen 32.73 1% pari passu charge on the fixed
Fund, Gowt. of India Power Piant assels & currant asssts of Sugar
(through IFCI Ltd.} & Power Division of the Com-
pany at Village Baheri, UP
10 Sugar Development Term Loan 2.50 1% pari passu mortgage/
Fund, Govt, of India (Modernisation of plant nypothecation charge on the
{through IFCI Ltd.) and machinery for pro- fixed zssets of Company's Sugar
cpssing of raw sugar) enc Spirits (Distillery) Division.
11 Sugar Development Term Loan 2.50 1% pari passu mortgage / hy-
Fund, Govt. of India (Cane Davelopment) nothecalion charge on the fixed
(through IFCH Ltd.) assets of Company's Sugar and
Spirits (Distiflery) Division.
12 Sugar Development Tarm Loan 4,67 i* part passu mortgage / hy-
Fund, Govt, of India (Mcdernisation ¢um pofhecation charge on the fixed
{through IFCI Lid.) Expansion of Crushing assets of Company’s Sugar and
Capacity) Spirits {Distillery} Division.
43 UCC Bank Term Loan 41.00 i* pari passu charge on the 1% pari passu charge on the current
{Co-generation Power Fixed assets of Power Division assets of the Power Division of the
Project) of the Company situated at vi- Company and 2™ par! passL charge on
lage Baheri, Dist. Bareilly, U.P. | the current assets of Sugar and Spirits
B i {Distiliery) Division of the Company

The borrowings by & Company, in general, is required to be secured b
Company in such form, manner and ranking as may be defermined by

Since creating the aforesaid security, in certain cases is regarded as disposal of whole or substantiall
within the meaning of Section 283(1){e) of the Companies Act, 1958, it is necessary to o
the Act. Further, Section 1924 of the Act read with the provisions of the Companies (Pas
the aforesaid approval is to be compuisorily obtained by way of Postal Beliat. Accordingly

The Board recommends tha Ordinary Resolution a3 set cut in the Notice saeking the approval of the Members, Your al
Ballot in terms of the provisions of Section 192A of the Companies agt, 1958, read w

Bailot) Rules, 2001,

None of the Directors of the Company is, in any way, concerned or interested in ths said resolution.

Eﬂg’m_tem By Grder of the Board
Qriental House,

7, Jamshedji Tata Road, i D, Shah
Churchgate, Vice President (Legal) &
Mumbai - 400 020 Company Secretary

25rd December, 2010

ith the provisions of the Compani

¥ morigage or charge on all or any of the mavable or mmovable propertiss of the
the Board of the Campany from time to time, in consultation with the Lender(s).

y the whole of the urdertaking(s) of the Company,
otain approval of shareholders pursuant io Section 283(1)(a) of
sing of Resolutions by Postal Ballot) Bules, 2001, provides that
, the Resolution is being preposed to seek your approval.

pproval is sought by voting by Postal
s (Passing of Resolutions by Postal
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KESAR ENTERPRISES LTD.

Regd. Office : Oriental House, 7, Jamshedji Tata Road,
Churchgate, Mumbai - 400 020

POSTAL BALLOT FORM

{To be returred to the Company) . 5. No. -

{1) Name and Address
of Sote/First Name
of Sharehoider

{2) Name of the Jointholder(s),
ifany :

(3) Registered Folio No, /DPID
No. / Client ID :

(4) No. of Equity Shares held :

1/We hereby exercise my/our vote in respect of the Ordinary Resolution to'be pass"é"a fhrough postal badlot for the business stated in the
Notice of the Company dated 23rd December, 2010 by sending my / our assent or dissent to the said resolution by placing tick (+) mark
at the appropriate box below.

Ordinary Resolution under Section 293(1 )a)

of the Companies Act, 1956 to mortgage /
charge the fixed assets of the Company as
mentioned in the resolution

Date :

Place :

Signature of the Sharsholder

. NOTE: Last date for receipt of Postal Ballot Form by the Scrutinizer is 25.02.2011.




1.

12.

INSTRUCTIONS

A Memiber destiing to exarcise vole by Postal Balict may complete this Postal Baliot Form and send
it to the Company in the attached seli-addressed envelope. Postage will be borne and paid for by
the Gompany. Howsver, envelopes containing Postal Ballots, if sent by courier at the expenses of
the registerec Mamper or if deposited in person with the Company will alsc be accented.

The seif-addressed envelope bears the name of the scruiinizer appointed by the Board of Directors
of the Company.

This form should be completed and signed by the shareholder. In case of joint holding, this form
shouid be compieted and sigried by the first named shareholder and in his / her absence, by the

_hext named shareholder (as per the specimen signaturs registered/iracorded with the Company/

DB);

In case of sharss held by Companies, trusts, societies etc. the duly completad Postal Ballot Form
should be accompanied by a certified true copy of the Board Resalution / Autherity to the person
voting ot the Fostal Balio! Form.

Dudy completed Postal Baliot Form should reach the Scrutinizer not later than the close of working
hours on 26" February, 2011, Al Postai Ballot Forms received after the above date will b strictly
treatzd as i renly / Postal Baliet from such shareholder has not been received.

The right of voting by Postal Baliot shall not be exercised by a proxy.
Unsigned or incorrect Posial Baliot Forms will be rejacied,

Vaiting rights shail be whad on the paid-up value of the shares registered in the name of the
sharaholders on the “’tat“ cf the notice of the Posta! Baltot.

Membars are raquested not i send any other papsr alongwith the Postal Ballot Form in the
eniclosed sell addressed postage pre-paid envelopes, as all such envelopes will be sent to the
Scrutinizer, Any extraneous paper found in such envelone would be destroved by the Scrutinizer
and the Company would not be able 10 acl on the same.

The Serutinizer's decision on the validily of a Postai Ballot Form will be final.

Assent or dissent 10 the proposed resolution may be recorded by placing a ok mark () in the
approsriats column,

The date of declaration of resulls of the Postal Ballot shall be the date on which the resolution
would be deemed 1o have been passed.

Thers will be one Postal Bailot Form for every Folic/Clisnt 1D irrespective of the number of joint
holders.

. A Sharehokder may request for a duplicate Postal Balio! Form, if $0 required. However, the duly

completed duplicate Postal Ballct Form should reach the Scrutinizer not later than the Specified
cate hersinbefore. Ovice dupdicate Postal Ballot Form is received, the original will be rejected.




