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Notice of Fifth Annual General Meeting 

 

Notice is hereby given that the Fifth Annual General Meeting of the Shareholders 

of VIZAG GENERAL CARGO BERTH PRIVATE LIMITED will be held on Friday, the 

25th day of September, 2015 at 02.00 PM at SIPCOT Industrial Complex, Madurai 

By Pass Road, Tuticorin - 628002 to transact the following business: 

 

Ordinary Business 

 

1. To receive, consider and adopt the audited Balance Sheet as at March 31, 2015 and 

the Profit & Loss Account for the year ended as on that date and the Report of the 

Directors and Auditors thereon. 

 

2. To appoint a Director in place of Shri DD Jalan, who retires by rotation and being 

eligible offers himself for re-appointment. 

 

3. To re-appoint M/s. Deloitte Haskins & Sells LLP, Chartered Accountants as Statutory 

Auditors of the Company to hold office from the conclusion of the ensuing Annual 

General Meeting to the conclusion of the next Annual General meeting, who retires on 

conclusion of ensuing Annual General Meeting. 

 

In this connection, to consider and if thought fit, to pass the following resolution, with 
or without modification(s), as an Ordinary Resolution: 
 
“RESOLVED THAT M/s. Deloitte Haskins & Sells LLP, Chartered Accountants 
(Registration No.117366W-W100018) be and is hereby appointed as the Statutory 
Auditors of the Company from the conclusion of ensuing Annual General Meeting till 
the conclusion of the next Annual General Meeting, at a remuneration to be decided 
by the Board of Directors.” 

 

Special Business 

4. To consider and if thought fit, to pass with or without modification(s), the following 
resolution as an Ordinary Resolution: 
 

“RESOLVED THAT Ms. Pooja Yadava (DIN: 07146082), who was appointed as an 

Additional Director of the Company by the Board of Directors with effect from March 

31, 2015, in terms of Section 161(1) of the Companies Act, 2013 and the Articles of 

Association of the Company and whose term of office expires at this Annual General 

Meeting and in respect of whom the Company has received a notice in writing proposing 

her candidature for the office of Director, be and is hereby appointed as a Director of 

the Company whose period of office shall be liable to retirement by rotation.” 

 

5. To consider and, if thought fit, to pass with or without modification(s) the following 
resolution as an Ordinary Resolution: 

 

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable 

provisions of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 

2014 (including any statutory modification(s) or re-enactment thereof, for the time 



                                                                                                                   
being in force), the Cost Auditors, M/s. SSPGR & Associates LLP, Cost Accountants, 

appointed by the Board of Directors of the Company, to conduct the audit of the cost 

records of the Company for the financial year ending March 31, 2016, be paid a 

remuneration of Rs.65,000/- (Rupees Sixty Five Thousand only) including out of pocket 

expenses and excluding applicable taxes. 

             
By Order of the Board 

                     For Vizag General Cargo Berth Private Limited 

 

 S/d 

 

Company Secretary 

 

Place: Mumbai                             

Date: July 24, 2015         

                                                                   

NOTES: 

a)  The explanatory statement pursuant to Section 102 of the Companies Act, 2013, 

in respect of the above resolution is enclosed 

b)  A member entitled to attend and vote is entitled to appoint a proxy to attend and 

vote instead of himself and the proxy need not be a member. A blank proxy form 

is enclosed, which if used, should be deposited with the Company duly executed 

before the commencement of the Annual General Meeting.    

c) Corporate members intending to send their authorised representatives to attend 

the Meeting are requested to send to the Company a certified copy of the Board 

Resolution authorising their representative to attend and vote on their behalf at 

the Meeting. 

d) Relevant documents referred to in the accompanying Notice and the Statement 

are open for inspection by the members at the Registered Office of the Company 

on all working days, except Saturdays, during business hours up to the date of 

the Meeting. 

e) The Register of Directors’ and key managerial personnel shareholding will be 

available for inspection by the members at the AGM. 

 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF  

THE COMPANIES ACT, 2013 

 

Item No. 4 

 

The Board of Directors of the Company appointed, pursuant to the provisions of Section 

161(1) of the Act and the Articles of Association of the Company, Ms. Pooja Yadava, as an 

Additional Director of the Company with effect from March 31, 2015. 

 

In terms of the provisions of Section 161(1) of the Act, Ms. Pooja Yadava would hold office 

up to the date of the ensuing Annual General Meeting. 

 

The Company has received a notice in writing along with the deposit of requisite amount, 

under Section 160 of the Act, proposing her candidature for the office of Director of the 

Company. 



                                                                                                                   
 

Ms. Pooja Yadava was a Law Graduate from ILS Law College in Pune. She is currently with 

Vedanta Group as Corporate Counsel. Prior to her association with the group she was 

associated with various premier law firms viz., Donald Bunker and Associates, Dubai and 

Priti Suri & Associates, New Delhi. As a part of Group’s HR philosophy to groom and develop 

internal human resources and considering Ms. Pooja Yadava’s knowledge and contribution 

to the Company, her recommendation to the Board would be apt. 

 

Ms. Pooja Yadava is not disqualified from being appointed as a Director in terms of Section 

164 of the Act and has given her consent to act as a Director. 

 

No director, key managerial personnel or their relatives except Ms. Pooja Yadava, to whom 

the resolution relates, is interested or concerned in the resolution.  

 

The Board recommends the Ordinary Resolution for approval by the shareholders. 

 

Item no. 5  

 

The Board has approved the appointment of the Cost Auditors, M/s. SSPGR & Associates 

LLP at a remuneration of Rs. 65,000/- (Rupees Sixty Five Thousand only) including out of 

pocket expenses and excluding applicable taxes, to conduct the audit of the cost records 

of the Company for the financial year ending March 31, 2015. 

 

In accordance with the provisions of the Section 148 of the Companies Act 2013, read with 

the Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost 

Auditors has to be decided by the shareholders of the Company. Accordingly, consent of 

the members is sought for passing an Ordinary Resolution as set out at Item No. 2 of the 

Notice for approving the remuneration payable to the Cost Auditors for the financial year 

ending March 31, 2015. 

 

None of the Directors/their relatives are, in any way, concerned or interested, financially 

or otherwise, in this resolution.  

 

The Board recommends the resolution for approval of the members. 

 

By Order of the Board 

                           

Place: Mumbai                      S/d                        

Date: July 24, 2015                                             Company Secretary 

 

 

 

 

 

  



                                                                                                                   
 

VIZAG GENERAL CARGO BERTH PRIVATE LIMITED 

Regd. Office: SIPCOT Industrial Complex, Madurai By Pass Road, 

T V Puram P.O., Tuticorin (Tamilnadu) - 628 002 

 

PROXY FORM 

 

Member’s Folio No. …………… 

 

I/We ......................................................................................................................... of 

............................................................ in the district of .............................................  being a member of VIZAG 

GENERAL CARGO BERTH PRIVATE LIMITED, hereby appoint ............................................................. of 

......................................................................... or failing him/her ............................................................. of 

.................................................... as my/our proxy to vote for me/us and on my/our behalf at the FIFTH 

ANNUAL GENERAL MEETING of the Company to be held on Friday, 25th day of September, 2015 at 02.00 PM. 

at the Registered Office of the Company at SIPCOT Industrial Complex, Madurai By Pass Road, T V Puram P.O., 

Tuticorin (Tamilnadu) - 628 002  and at every adjournment thereof. 

 

 

Signed this .................................... day of ...............................2015 

 

Proxy form must reach the Company’s Regd. Office, at 

SIPCOT Industrial Complex, Madurai By Pass Road, T V 

Puram P.O., Tuticorin (Tamilnadu) - 628002, not less than 

48 hours before the commencement of the meeting. 

                                  

Signature 

  

Affix Rs.1 

Revenue 

Stamp 



                                                                                                                   
VIZAG GENERAL CARGO BERTH PRIVATE LIMITED 

BOARD REPORT 
 
To the Members, 
 
Your Directors have pleasure in submitting their Fifth Annual Report of the Company 
together with the Audited Statements of Accounts for the year ended 31st March, 2015. 
 
1. FINANCIAL RESULTS 
 

The Company’s financial performance for the year under review along with previous year’s 
figures are given hereunder:  

Rs. in Crores 

Particulars    2014-2015      2013-14 

Gross Income        183.63          105.70  

Profit Before Interest and Depreciation           76.36            32.67  

Finance Charges           31.79            33.89  

Provision for Depreciation           45.41            35.14  

Net Profit Before Tax          (0.85)         (36.36) 

Provision for Tax                   -                     -    

Net Profit After Tax          (0.85)         (36.36) 

Balance of Profit brought forward        (51.49)         (15.12) 

Balance available for appropriation                 -                     -    

Proposed Dividend on Equity Shares                 -                     -    

Tax on proposed Dividend                 -                     -    

Transfer to General Reserve                 -                     -    

Surplus carried to Balance Sheet        (52.34)         (51.49) 

 
2. REVIEW OF BUSINESS OPERATIONS AND FUTURE PROSPECTS – Management 
Discussion and Analysis 

 

Indian Economy and Infrastructure sector  

 

In 2014-15, India emerged as one of the largest economies with a promising economic 
outlook on the back of controlled inflation, rise in domestic demand, increase in 
investments, decline in oil prices and reforms among other. Indian economy signaled the 

recovery mode by clocking growth rate of 7.3% in 2014-15. 
 
Further, Indian economy is forecasted to grow between 7.5% to 7.8% during 201516, 
benefiting from the acceleration of infrastructure projects, strong consumer spending due 
to lower inflation and government’s reform measures viz., MAKE IN INDIA. 
 
A key driver of the economy, Infrastructure is highly responsible for propelling India’s 
overall development. This sector includes power, bridges, dams, roads, airports, ports and 
urban infrastructure development amongst others.  
 
Government of India’s new initiatives, viz., proposed smart cities, enhanced metro rail 
connectivity, river linking, focus on non-renewable power with more emphasis on solar 
power, efforts to restart the stalled projects shall optimistically lead to speedy progress 
and development of Infra sector which is directly related to the growth of Indian Economy. 



                                                                                                                   
 
Port Sector in India and Andhra Pradesh 
 
Ports in India play a vital role in the economic development of the country and definitely 
forms an important component of Public Infrastructure. The same has been reinstated by 
GoI by including it in the Core Sectors for achieving its ambitious MAKE IN INDIA 
programme.  
 
Further, Government of newly formed Andhra Pradesh, is focusing on development of 
robust infrastructure across the state, including the ports of the State, where in your 

Company is operating and this will add thrust to the business of your Company. 
 
India is the largest importer of thermal coal in the world and this is expected to grow due 
to increased demand for power. This is an important factor to be taken note of. Cargo 
traffic at major ports is projected to increase from 546 Million Metric Tonnes in 2013 to 
943 Million Metric Tonnes by 2017 and this indicates the growth potential and prospects 
in the port sector. 
 
However the sector continues to be impacted by challenges viz., delay in various 
Government clearances/approvals, dredging delays, shortage of ancillary/support 
infrastructure viz., railway rakes etc., affecting the viability of projects. 
 
Business Overview 

 
The Company was incorporated on April 20, 2010 pursuance to the Letter of Award by 
Vishakhapatnam Port Trust (VPT) a major port, for the purpose of Mechanizing and 
Modernizing the General Cargo Berth at the outer Harbor of Vishakhapatnam Port. The 
Company entered into Concession Agreement with Vishakhapatnam Port Trust on June 10, 
2010 for strengthening of Berth for 200,000 DWT capacity vessels and mechanization of 
complete Coal based Cargo handling facilities for General Cargo Berth (GCB) at Vizag Port, 
Visakhapatnam. The Company has been awarded Concession effective from October 08, 
2010 for a period of 30 years. 
 
Your Company has completed second year of its operations during the year under review. 
 
After overcoming the initial bottlenecks, your Company has been trying to capitalize on its 
strengths.  Your Company achieved a significant mile stone of handling 7 MMT of Cargo 

this financial year, which is 70% of installed capacity. In October 2014the year under 
review, a very severe cyclone “Hudhud” hit Visakhapatnam, where your Company carries 
operations, impacting operations of Company during the months of October and early 
November, 2014. 

 

On the other side, we are to face competition from other players as inner harbor of 
Visakhapatnam Port is dredged to 12.5 mts and is further being dredged to 14 mts. 
However, the silver lining is that this gives your Company more opportunities to handle 
Cape Size Vessels, which were hitherto forced to move to other ports because of delays. 
 
3. DIVIDEND 
 
No Dividend was declared for the current financial year due to loss incurred by the 

Company. 
 
4. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCTION AND 
PROTECTION FUND 
 



                                                                                                                   
The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was 
no dividend declared and paid last year. 
 
5. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL 
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL 
YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND THE DATE OF THE 
REPORT 
 
No material changes and commitments affecting the financial position of the Company 
occurred between the end of the financial year to which this financial statements relate on 

the date of this report. 
 
6. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES 
 
The Company does not have any Subsidiaries or Joint ventures. 
 
7. DIRECTORS & KEY MANAGERIAL PERSONNEL 
 
Board of Directors of your Company as on date of this report comprises of Mr. Pratik Pravin 
Agarwal, Mr. D.D. Jalan, Mr. M. Siddiqi, Mr. A.R. Narayanaswamy, Mr. R. Kannan and Ms. 
Pooja Yadava.  
 
Mr. DD Jalan, Director retires at this Annual General Meeting and being eligible offer 

himselves for re-election. 
 
Ms. Pooja Yadava, who was appointed as Additional Director on March 31, 2015, holds the 
said office till the date of the Annual General Meeting. A notice has been received pursuant 
to section 160 of the Companies Act, 2013, proposing her candidature for appointment as 
Director liable to retire by rotation. 
 
Key Managerial Personnel (K.M.P.) of your Company as on date of this report are Mr. D.K. 
Manral (C.E.O.), Mr. V.S. Ganesh (C.F.O.) and Mr. Aravind Matta (C.S. & Head – Legal). 
 
8. NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER 
REVIEW 
 
The Company had 6 (six) Board meetings during the financial year under review, on April 

18, 2014, July 23, 2014, August 11, 2014, October 21, 2014, January 21, 2015 and March 
31, 2015. 
 
Audit Committee and Nomination and Remuneration Committee of the Board were 
constituted on March 31, 2015 and hence no meetings of the Committees were held during 
the year under review. 

 
9. FORMAL ANNUAL EVALUATION 
 
Globally, as part of good governance practice, Board evaluate its performance. The 
Companies Act, 2013 (Act) has mandated the need to ensure effectiveness of the Board 
governance and requires a statement indicating the manner in which formal annual 
evaluation has been made by the Board of its own performance and that of its committees 
and individual directors. 
 
Structured questionnaires/performance evaluation forms were prepared taking into 
consideration inputs received from the Directors for evaluation of the Board effectiveness 
which were broadly based on the parameters like Strategic and Operational Oversight, the 
Dynamics, Composition, Level of Expertise, Terms of Reference, Board support and 

processes, Governance etc. 



                                                                                                                   
 
10. DECLARATION OF INDEPENDENT DIRECTORS 
 
The Independent Directors have submitted their disclosures to the Board that they fulfill 
all the requirements as stipulated in Section 149(6) of the Companies Act, 2013 so as to 
qualify themselves to be appointed as Independent Directors under the provisions of the 
Companies Act, 2013 and the relevant rules. 
 
11. DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING 
VIGIL MECHANISM 

 
The Audit Committee consists of the following members: 
 
a. Mr. R. Kannan 
b. Mr. A.R. Narayanaswamy 
c. Mr. D.D. Jalan 
 
The above composition of the Audit Committee consists of independent Directors viz., Mr. 
R. Kannan and Mr. A.R. Narayanaswamy who form the majority. 
 
Your Company has established a robust vigil mechanism for reporting of genuine concerns 
through the Whistle Blower Policy of the Group. As per the whistle blower policy adopted 
by various businesses in the group, all complaints are reported to Group Head – 

Management Assurance who is independent of operating management and businesses. In 
line with global practices, dedicated email IDs and centralized database have been created 
to facilitate receipt of complaints. A 24X7 whistle blower hotline cum web based portal was 
also launched during the year. All employees and stakeholders can register their integrity 
related concerns either by calling on a toll free number or by writing on the web based 
portal that is managed by a third party. The hotline provides multiple local language 
options. After the investigation, established cases are brought to Group Ethics Committee 
for decision making. All cases reported as part of whistle blower mechanism are taken to 
their logical conclusion within a reasonable timeframe.  
 
As part of the Code of Conduct, the Company has a Whistle blower Policy, where any 
instance of non-adherence to the Policy or any observed unethical behaviour is to be 
brought to the attention of the Head of Management Assurance Services/Audit Committee 
Chairman. During the year under review, there were no reports under the mechanism. 

 
The Whistle Blower Policy is also posted on the website of the Company. 
 
12. DISCLOSURE OF COMPOSITION OF NOMINATION AND REMUNERATION 
COMMITTEE AND PROVIDING VIGIL MECHANISM 
 

The Nomination and Remuneration Committee consists of the following members: 
 
a. Mr. R. Kannan 
b. Mr. A.R. Narayanaswamy 
c. Mr. Pratik Pravin Agarwal 
d. Mr. M. Siddiqi 
 
13. COMPANY’S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT OF 
REMUNERATION AND DISCHARGE OF THEIR DUTIES 
 
The Company’s Policy relating to appointment of Directors, payment of Managerial 
remuneration, Directors’ qualifications, positive attributes, independence of Directors and 
other related matters as provided under Section 178(3) of the Companies Act, 2013 is 

derived from its Nomination and Remuneration Policy, brief extracts of which are as under: 



                                                                                                                   
 

a. Assist the Board in identifying persons who are qualified to become directors and 
who may be appointed in senior management.  

b. Formulate the criteria and to carry out evaluation of every director’s performance, 
including Independent Directors and Board as a whole. 

c. Formulate the criteria for determining qualifications, positive attributes and 
independence of a director. 

d. Formulate and recommend to the Board a policy, relating to the remuneration.  
e. Devising a policy on Board diversity. 

 

14. DETAILS RELATING TO REMUNERATION OF DIRECTORS/KMP’S/EMPLOYEES 
 
Directors of your Company do not draw remuneration. 
 
Below is the sitting fees being paid to Independent Directors of the Company: 
 

Sl. 
No. 

Name of the Meeting Sitting Fees in Rs. (per 
meeting) 

1 Board Meeting 25000 

2 Audit Committee Meeting 25000 

3 Nomination and Remuneration Committee Meeting 10000 

 
The information required, pursuant to Section 197 read with Rule 5 of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of 
employees of the Company is as under: 
 

S. 

No. 

 

Name of 

the 

employee 

 

A
g
e
 

 

Design

ation 

  

Remuneration 

(Gross) in Rs. 

Total 

Experienc

e 

Employme

nt 

Commence

ment Date 

Last 

Employm

ent 

% of 

shar

es 

1 Manral DK 5

6 

C.E.O 69,41,783 29 YRS April 13,  

2013 

Aditya 

Birla 

Group 

Nil 

2 TPK Patro 4

3 

A.V.P. 

- 

Financ

e 

73,74,541 21 YRS Nov 3, 

2004 

Tata 

Power 

Ltd. 

Nil 

 

None of the above employees is a relative of any directors of the Company. 
 
Other information required pursuant to Section 197 read with Rule 5 of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of 
employees of the Company, will be provided upon request. 
 
In terms of Section 136 of the Act, the Report and Accounts are being sent to the Members 
and others entitled thereto, excluding the information on employees’ particulars which is 
available for inspection by the Members at the Registered Office of the Company during 
business hours on working days of the Company up to the date of the ensuing Annual 
General Meeting. If any Member is interested in obtaining a copy thereof, such Member 
may write to the Company in this regard. 
 



                                                                                                                   
15. DETAILS OF POLICY DEVELOPED AND IMPLEMENTED BY THE COMPANY ON 
ITS CORPORATE SOCIAL RESPONSIBILITY INITIATIVES 
 
The Company has not developed and implemented any Corporate Social Responsibility 
initiatives as the said provisions are not applicable. 
 
16. DIRECTORS RESPONSIBILITY STATEMENT 
 
In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board 
hereby submit its responsibility Statement:— 

(a) in the preparation of the annual accounts, the applicable accounting standards had 
been followed along with proper explanation relating to material departures; 
(b) the directors had selected such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and prudent so as to give a true and 
fair view of the state of affairs of the company at the end of the financial year and of the 
profit and loss of the company for that period; 
(c) the directors had taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of this Act for safeguarding the assets 
of the company and for preventing and detecting fraud and other irregularities; 
(d) the directors had prepared the annual accounts on a going concern basis; and 
(e) the directors, in the case of a listed company, had laid down internal financial controls 
to be followed by the company and that such internal financial controls are adequate and 
were operating effectively.- Not applicable to Private Limited Company. 

Internal financial control means the policies and procedures adopted by the Company for 
ensuring the orderly and efficient conduct of its business including adherence to 
Company’s policies, the safeguarding of its assets, the prevention and detection of frauds 
and errors, the accuracy and completeness of the accounting records and the timely 
preparation of reliable financial information. 
(f) the directors had devised proper systems to ensure compliance with the provisions of 
all applicable laws and that such systems were adequate and operating effectively. 
 
17. AUDITORS’ REPORT ON ACCOUNTS/SECRETARIAL AUDIT REPORT 
 
The Statutory Audit Report and Secretarial Audit Report are self-explanatory and therefore 
does not call for any further comments or explanations.  
 
18. STATUTORY AUDITORS 

 
M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, (Registration No.117366W-
W100018) retire at the ensuing Annual General Meeting and, being eligible, offer 
themselves for reappointment for a period of 1 (one) year from the conclusion of this 
Annual General Meeting [AGM] till the conclusion of next AGM. They were appointed as 
Statutory Auditors for a period of one year in the Annual General Meeting held on June 26, 

2014. 
 
The Audit Committee / Board of Directors are cognizant of the need for rotation of the 
Statutory Auditors in line with the requirement of Companies Act, 2013 and the high 
Governance standards that the Company is committed to. The Company will approach the 
Shareholders in this regard at the appropriate time. 
 
19. SECRETARIAL AUDIT 
 
Secretarial audit report for the financial year 2014-15, as provided by M/s. M. Alagar & 
Associates, Practising Company Secretary, is annexed to this Report as Annexure I. 
 
20. COST AUDITORS 

 



                                                                                                                   
In pursuance of Section 148 of the Companies Act, 2013 read with the Companies (Cost 
Record and Audit) Amendment Rules 2014, your Board has appointed M/s. SSPGR & 
Associates LLP, Cost Accountants as the Cost Auditor of the Company under Section 148 
of the Companies Act, 2013 for the financial year 2014-15.The cost audit report will be 
filed with the Central Government as per the timelines. 
The Audit Committee and Board therefore recommend to re- appoint M/s. SSPGR & 
Associates LLP & Co, Cost Accountants as Cost Auditors of the Company for the year 2015-
2016. 
 
As required under the Companies Act 2013, the remuneration payable to Cost Auditor 

requires members approval and accordingly a resolution seeking Member’s approval for 
the remuneration payable to M/s. SSPGR & Associates LLP, Cost Accountants is included 
at Item No 5 of the Notice Convening the Annual General Meeting. 
 
21. INTERNAL AUDITORS 
 
M/s. KPMG, Chartered Accountants, were appointed as the Internal Auditors of the 
Company for the Financial Year 2014-15.  
 
Pursuant to the provisions of Section 138 of the Companies Act 2013 read with Rule 13 of 
the Companies (Accounts) Rule 2014, the Board on the recommendations of the Audit 
Committee have appointed M/s. KPMG, Chartered Accountants as the Internal Auditors of 
the Company for the year 2015-16. 

 
22. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER 
SECTION 186 OF THE COMPANIES ACT, 2013 
 
There was no loans, guarantees or investments made by the Company under Section 186 
of the Companies Act, 2013 during the year under review and hence the said provision is 
not applicable. 
 
23. PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED 
PARTIES 
 
All related party transactions that were entered during the financial year were on arm’s 
length basis and were in ordinary course of Business. There are no materially significant 
Related Party Transactions made by the Company with Promoters, Directors, Key 

Managerial Personnel or other designated persons which may have a potential conflict with 
the interest of the Company at large. 
None of the Directors has any pecuniary relationships or transactions vis-à-vis the 
Company. 
 
24. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN 

EXCHANGE EARNINGS AND OUTGO 
 

1. A. Energy conservation Measures –   
a. Load distribution on main incoming Transformers is studied and optimization 

carried out.  
b. Feasibility study being carried out for replacing the HPSV lamps with LED 

lamps. 
B. Steps taken for utilizing alternate sources of energy – Assessment is being done 

for utilizing the Solar Power for meeting the Company’s power requirements. 
Discussions with vendors is under process for finalizing the power purchase 
agreement. 

C. Capital investment in energy conservation equipment – Nil. 
 

2. Technology Absorption Measures – Nil 



                                                                                                                   
 

3. Forex Earnings & outgo 
                                                                               
 
 
                                                                              (in Cr.) 

 
 
 
 

 
 
 
 
 
 
 
 
25.  RISK MANAGEMENT POLICY 
 
All the risks associated with the business are identified and allocated to respective 
designated owners to manage/control the risks and keep risk exposures within the 
acceptable limits. 

 
Our risk management framework is designed to be a simple, consistent and clear for 
managing and reporting risks. Risk management is embedded in our critical business 
activities, functions and processes. This framework seeks to create transparency, minimize 
adverse impact on the business objectives and enhance the Company’s competitive 
advantage.  
 
Risk Management policy is designed/evaluated by Board of Directors through Audit 
Committee and policy is in alignment with the Vedanta Group’s Risk Management Policy. 
 
26. CRISIL RATING 
 
CRISIL Research certifies its rating of the Company for the Financial Year 2014-2015. The 
treasury portfolio of fixed income investments has been evaluated as ‘Very Good’ (highest 

safety from credit default on CRISIL’s 4 point scale). 
 
27. DEPOSITS 
 
The Company has neither accepted nor renewed any deposits during the year under 
review. 

 
28. SHARES 
 
a. BUY BACK OF SECURITIES 
The Company has not bought back any of its securities during the year under review. 
b. SWEAT EQUITY 
The Company has not issued any Sweat Equity Shares during the year under review. 
c. BONUS SHARES 
No Bonus Shares were issued during the year under review. 
d. EMPLOYEES STOCK OPTION PLAN 
The Company has not provided any Stock Option Scheme to the employees. 
 
29. ANNUAL RETURN 

 

Total foreign exchange earned and 
outgo 

2014-
15 

2013-
14 

i.        CIF value of imports 
          
1.14  

               
-    

ii.       Expenditure in foreign currency 
2.19  

          
2.76  

iii.         FOB value of exports 
               
-    

               
-    

iv.        Foreign exchange earned - 
others 

               
-    

               
-    



                                                                                                                   
The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 
of the Companies (Management and administration) Rules, 2014 is furnished in Annexure 
II and is attached to this Report. 
 
30. ACKNOWLEDGEMENTS 
 
Your Directors place on record their sincere thanks to bankers, business associates, 
consultants, and various Government Authorities for their continued support extended to 
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FOR AND ON BEHALF OF THE BOARD OF DIRECTORS 

 
                                                            
                                                            S/d                                                     S/d 
  

Director                                                 Director 
Place: Mumbai                             

Date: July 24, 2015         



                                                                                                                   
Annexure -I 

Form No. MR-3 
SECRETARIAL AUDIT REPORT 
For the Financial Year 2014-15 

 
 

To, 
 
The Members, 
Vizag General Cargo Berth Private Limited 
 
I have conducted the secretarial audit of the compliance of applicable statutory provisions and 
the adherence to good corporate practices by Vizag General Cargo Berth Private Limited 
(hereinafter called the “the Company”). Secretarial Audit was conducted in a manner that 
provided us a reasonable basis for evaluating the corporate conducts/statutory compliances 
and expressing my opinion thereon. 
 
Based on my verification of the Vizag General Cargo Berth Private Limited books, papers, 
minute books, forms and returns filed and other records maintained by the Company and also 
the information provided by the Company, its officers, agents and authorized representatives 
during the conduct of secretarial audit, I hereby report that in our opinion, the company has, 
during the audit period covering the year  ended March 31, 2015 complied with the statutory 
provisions listed hereunder and also that the Company has proper Board-processes and 
compliance mechanism in place to the extent, in the manner and subject to the reporting made 
hereinafter: 
 
1. I have examined the books, papers, minute books, forms and returns filed and other records 

maintained by “the Company” for the year ended March 31, 2015  according to the 
provisions of: 

 
(i) The Companies Act, 2013 (the Act) and the rules made thereunder; 

 
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made 

thereunder; 
 
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
 
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made 

thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment 
and External Commercial Borrowings; 

 
(v) The following Regulations and Guidelines prescribed under the Securities and 

Exchange Board of India Act, 1992 (‘SEBI Act’):- 
 

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 
Takeovers) Regulations, 2011;- – Not Applicable 

 
 
b) The Securities and Exchange Board of India (Prohibition of Insider Trading) 

Regulations, 1992; – Not Applicable 
 



                                                                                                                   
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2009 – Not Applicable 
 

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and 
Employee Stock Purchase Scheme) Guidelines, 1999 – Not Applicable 

 
e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 

Regulations,  2008 
 

f) The Securities and Exchange Board of India (Registrars to an Issue and  Share Transfer 
Agents) Regulations, 1993 regarding the Companies Act and dealing with client; – Not 
Applicable 

 
g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 

2009 – Not Applicable 
 

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,    
1998– Not Applicable  

 
2. I have also examined compliance with the Listing Agreements entered into by the Company 

with Stock Exchange(s). 
 

3. I report that, based on the information provided by the Company, its officer and authorized 
representative during the conduct of audit, and on the review of quarterly compliance 
report submitted to the Board of Directors of the Company,  in my opinion, adequate 
systems and process and control mechanism exist in the company to monitor and ensure 
compliance with the laws specifically applicable to the Company as listed below; 
 
a) The Major Port Trusts Act, 1963 
b) The Dock Workers Act, 1986 And The Dock Workers Regulations, 1990 
c) The Visakhapatnam Port Trust (Licensing of Stevedores and Allied Matters) 

Regulations,1987 
d) The Dock workers Act, 1986 and Dock Workers (Safety, Health & Welfare) Regulations, 

1990 
e) Coastal Regulation Zone, 1991 

 
4. I further report that, there are adequate systems and processes in the Company 

commensurate with the size and operations of the company to monitor and ensure 
compliance with applicable labour & industrial laws, Environmental laws, rules, 
regulations and guidelines made thereunder as listed below; 

 
a) Child Labour Prohibition And Regulation Act, 1986 
b) Employees' Provident Funds And Miscellaneous Provisions Act, 1952, Employees' 

Provident Funds Scheme, 1952, Employees' Pension Scheme, 1995, Employees' 
Deposit-Linked Insurance Scheme, 1976 
 
 

c) Employees' State Insurance Act, 1948 & Employees' State Insurance (General) 
Regulations, 1950 

d) Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959 &  
Employment Exchanges (Compulsory Notification of Vacancies) Rules, 1960 

e) The Supreme Court Guidelines on Prohibition of Sexual Harassment of Women at Work 
place 



                                                                                                                   
f) The Equal Remuneration Act, 1976 and The Equal Remuneration Rules, 1976 
g) Apprentices Act, 1961 & Apprenticeship Rules, 1991 
h) Workmen's Compensation Act, 1923 & Workmen's Compensation (Central) Rules, 

1924 
i) Contract Labour (Regulation And Abolition) Act, 1970 & Contract Labour (Regulation 

And Abolition) Central Rules, 1971 
j) Minimum Wages Act, 1948 &  Minimum Wages (Central) Rules, 1950 
k) Industrial Employment (Standing Orders) Act, 1946 & Industrial Employment 

(Standing Orders) Central Rules, 1947 
l) Payment of Gratuity Act, 1972 & Payment of Gratuity (Central) Rules, 1972 
m) Industrial Disputes Act, 1947 & Industrial Disputes (Central) Rules 1957 
n) The Inter-state Migrant Workmen (Regulation of Employment and Conditions of 

Service) Act, 1979 & The Inter-state Migrant Workmen (Regulation of Employment and 
Conditions of Service) Rules, 1980 

o) Payment of Wages Act, 1936  
p) The Payment of Bonus Act,1965 & The Payment of Bonus Rules, 1975 
q) National Festival Holidays under negotiable instrument act 1881 
r) Private Security Agencies (regulation) Act 2005 
s) The Environment Impact Assessment Notification 1994 amended 2006 
t) Environment (Protection) Act, 1986 & Environment (Protection) Rules, 1986 
u) The Environment (Protection) Act, 1986 and Hazardous Wastes (Management, 

Handling and Transboundary Movement) Rules, 2008  
v) The Environment (Protection) Act, 1986 and The Noise Pollution (Regulation and 

Control) Rules, 2000 
w) E-Waste (Management & Handling) Rules, 2011 
x) Water (Prevention & Control of Pollution) Act, 1974 & Water (Prevention and Control 

of Pollution) Rules 1975 
y) Water (Prevention And Control Of Pollution) Cess Act, 1977 and Water (Prevention 

And Control Of Pollution) Cess Rules, 1978 
z) Air (Prevention and Control of Pollution) Act, 1981 & Air (Prevention & Control of 

Pollution) Rules 1982 
aa) Environment (Protection) Act, 1986 & Batteries (Management and Handling) Rules, 

2001 
bb) Environment (Protection) Act 1998 & Bio-Medical Waste (Management and Handling) 

Rules, 1998 
cc) The Electricity Act, 2003 and the Indian Electricity rules 1956 
dd) Food Safety and Standards Act, 2006 
ee) The Legal Metrology Act, 2009 & The Legal metrology (General) Rules 2011 
ff) The Indian Standard Code of Practice for Selection, Installation and Maintenance of 

Portable First Aid Fire Extinguishers 
gg) Indian Wireless Telegraphy Act, 1933 
hh) A.P Fire Service Act,1999 and Fire Services (Fire Prevention and Fire Safety) Rules 

 
5. I further report that, the Board of Directors of the Company is duly constituted with proper 

balance including a women director. The changes in the composition of the Board of 
Directors that took place during the period under review were carried out in compliance 
with the provisions of the Act. 

 
6. Adequate notice is given to all directors to schedule the Board Meetings, agenda and 

detailed notes on agenda were sent to at least seven days in advance except one board 
meeting which was conveyed by shorter notice (6 days notice) and complied with 
requirements of the Companies Act, 2013.  

 



                                                                                                                   
7. I further report that, during the audit period, except issue of shares to the existing 

shareholders through rights issue, there were specific events / actions in pursuance of the 
above referred laws, rules, regulations, etc. having a major bearing on the Company’s 
affairs.  

 
 

For M.Alagar & Associates   
Place: Chennai                                                                                   
Date :  July 14,  2015 

s/d 
                                                          M. Alagar                                         

                                                                    FCS No: 7488 
                                                                     C P No: 8196 

 
 

 

            
  



                                                                                                                   
 Annexure -II 

 
Form No. MGT-9 

EXTRACT OF ANNUAL RETURN 
 

As on financial year ended on 31.03.2015 
 

Pursuant to Section 92 (3) of the Companies Act, 2013 and Rule 12(1) of the 
Company (Management & Administration) Rules, 2014. 
 

 
I. REGISTRATION & OTHER DETAILS: 

 

1 CIN U35100TN2010PTC075408 

2 Registration Date 20/04/2010 

3 Name of the Company Vizag General Cargo Berth Private Limited 

4 Category/Sub-category of the Company Public Company (by virtue of being a 
subsidiary of public company)/Limited by 
shares  

5 Address of the Registered office  & contact 
details 

SIPCOT Industrial Complex, Madurai Bypass 
Road, T.V. Puram P.O., Tuticorin  - 628002 

6 Whether listed company Yes (Debt Listed) 

7 Name, Address & contact details of the 
Registrar & Transfer Agent, if any. 

Karvy Computershare Private Limited, Avenue 
4, Street No. 1, Banjara Hills, Hyderabad - 
500035 

 
 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY (All the business activities 

contributing 10 % or more of the total turnover of the company shall be stated) 
 

S. 
No. 

Name and Description of main 
Products / Services 

NIC Code of the 
Product/ Service 

%  to total turnover of 
the Company 

1 Operation of Port Terminal Facility 52220 100% 

 
 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND SUBSIDIARY COMPANIES 
 

S. 
No. 

NAME  & 
ADDRESSOF 
COMPANY 

CIN HOLDING % OF 
SHARESHELD 

APPLIC
ABLE 
SECTIO

N 

1. Vedanta Limited 
(formerly known as 
Sesa Sterlite Ltd) 

L13209GA1965PLC000044 Holding 99.997% 2(46) 

 
IV. SHARE HOLDING PATTERN (Equity Share Capital Break-up as percentage of 

Total Equity) 
 

A. Category-wise Share Holding 
 
 



                                                                                                                   
Category of 
Shareholde
rs 

No. of Shares held at the 
beginning of the year [As on 
31-March-2014] 

No. of Shares held at the end 
of the year [As on 31-March-
2015] 

% Change 
during 
the year     

  Demat Physic
al 

Total % of 
Total 
Shar
es 

Dema
t 

Physi
cal 

Total % of 
Total 
Shar
es 

A. 
Promoter s 

        
  

    
    

(1) Indian          

a) 
Individual/ 
HUF 

NONE b) Central 
Govt 

c) State 
Govt(s) 

d) Bodies 
Corp-VEDL 

 7400 7400 74  
32107
000 

32107
000 

99.99
7 

25.997 

e) Banks / FI 
NONE 

f) Any other 

Total 

shareholdin
g of 
Promoter 
(A) 

 7400 7400 74  
32107
000 

32107
000 

99.99
7 

25.997 

B. Public 
Shareholdi

ng          

1. 
Institutions          

a) Mutual 
Funds NONE 

b) Banks / FI 

c) Central 
Govt          

d) State 
Govt(s)  

e) Venture 
Capital 
Funds 

NONE 

f) Insurance 
Companies 

g) FIIs 

 h) Foreign 
Venture 
Capital 
Funds 

i) Others           

Sub-total 
(B)(1):- 

  
  

     

2. Non-
Institutions          



                                                                                                                   
a) Bodies 
Corp. 

         

i) Indian - 
Leighton  

2600 2600 26  1000 1000 0.003 -25.997 

ii) Overseas          

b) 
Individuals          

i) Individual 
shareholders 
holding 

nominal 
share capital 
uptoRs. 1 
lakh NA    NA    NA 

ii) Individual 
shareholders 

holding 
nominal 
share capital 
in excess of 
Rs 1 lakh 

NONE 

c) Others 
(specify) 

Non 
Resident 
Indians 

Overseas 
Corporate 
Bodies 

Foreign 
Nationals 

Clearing 
Members 

Trusts 

Foreign 
Bodies - D R 

Sub-total 
(B)(2):- 

 2600 2600 26  1000 1000 0.003 -25.997 

Total Public 
Shareholding 
(B)=(B)(1)+ 
(B)(2) 

 2600 2600 26  1000 1000 0.003 -25.997 

C. Shares 
held by 
Custodian 
for GDRs & 
ADRs          

Grand Total 
(A+B+C) 

 10000 10000 100  
32108
000 

32108
000 

100  

 
B) Shareholding of Promoter- 
 

SN Shareholder
’s Name 

Shareholding at the 
beginning of the year 

Shareholding at the end of the 
year 

% 
change 



                                                                                                                   

  

 No. of 
Shares 

% of 
total 
Shares 
of the 
company 

%of 
Shares 
Pledged 
/ 
encumb
ered to 
total 
shares 

No. of 
Shares 

% of 
total 
Shares 
of the 
company 

%of 
Shares 
Pledged 
/ 
encumb
ered to 
total 
shares 

in 
shareh
olding 
during 
the 
year 

1 VEDANTA 
LIMITED 

7400 74 NA 32107000 99.997 NA 25.997 

 
 
C) Change in Promoters’ Shareholding (please specify, if there is no change) 
 

S
N 

Particulars Shareholding  Cumulative 
Shareholding  

No. of shares % of 
total 
shares 
of the 
compan
y 

No. of 
shares 

% of total 
shares of 
the 
company 

1 At the beginning of the year 7400 74 7400 74 

2.
1 

11.08.2014 - Transfer of 1600 shares 
from non-promoter shareholder  

9000 90 9000 90 

2.
2 

Further issue of 24098000 equity 
shares under Section 62 of 
Companies Act 2013-11.08.2014 & 
21.10.201 

24107000 99.995 24107000 99.995 

2.
3 

Further issue of 8000000 equity 
shares under Section 62 of 
Companies Act 2013-21.10.2014 

32107000 99.997 32107000 99.997 

3 At the end of the year 32107000 99.997 32107000 99.997 

 
 
D) Shareholding Pattern of top ten Shareholders:  
     (Other than Directors, Promoters and Holders of GDRs and ADRs): 

 

SN For Each of the Top 10 
Shareholders - Leighton 

Shareholding during of 
the year 

Cumulative Shareholding 
during the year 

No. of 
shares 

% of 
total 
shares of 
the 

company 

No. of 
shares 

% of total 
shares of the 
company 

 At the beginning of the year 2600            26             2600            26 

 11.08.2014 - Transfer of 1600 shares 
by non-promoter shareholder to 
promoter shareholder 

1000            0.005        1000        0.005 

 At the end of the year 1000            0.003         1000       0.003 



                                                                                                                   
 
E) Shareholding of Directors and Key Managerial Personnel: 
 

SN Shareholding of each Directors 
and each Key Managerial 
Personnel 

Shareholding 
during the year 

Cumulative Shareholding 
during the year 

No. of 
share

s 

% of total 
shares of 

the 
company 

No. of 
share

s 

% of total 
shares of the 

company 

 At the beginning of the year NA NA NA NA 

 Date wise Increase / Decrease in 
Promoters Shareholding during 
the year specifying the reasons for 
increase /decrease (e.g. allotment 
/ transfer / bonus/ sweat equity 
etc.): 

NA NA NA NA 

 At the end of the year NA NA NA NA 

 
V) INDEBTEDNESS - Indebtedness of the Company including interest 
outstanding/accrued but not due for payment. 
 

  

Secured 
Loans 
excluding 
deposits 
(in Cr.) 

Unsecured 
Loans  
(in Cr.) 

Deposits 
Total Indebtedness 
(in Cr.) 

Indebtedness at the beginning 

of the financial year 
 

 

  

i) Principal Amount 414.35 150 Nil 564.34 

ii) Interest due but not paid Nil Nil Nil Nil 

iii) Interest accrued but not due 24.37 0.14 Nil 24.51 

Total (i+ii+iii) 438.72 150.14 Nil 588.85 

Change in Indebtedness during 
the financial year 

    

* Addition Nil Nil Nil Nil 

* Reduction 0.2 0.03 Nil 0.23 

Net Change 0.2 0.03 Nil 0.23 

Indebtedness at the end of the 
financial year 

    

i) Principal Amount 414.35 150 Nil 564.34 

ii) Interest due but not paid Nil Nil Nil Nil 

iii) Interest accrued but not due   24.17 0.11 Nil 24.28 

Total (i+ii+iii) 438.52 150.11 Nil 588.62 



                                                                                                                   
 
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL- 
 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 
 

SN. Particulars of Remuneration Total 
Amount  
(in Lacs) 

      

1 Gross salary Nil 

(a) Salary as per provisions contained in section 
17(1) of the Income-tax Act, 1961 

Nil 

(b) Value of perquisites u/s 17(2) Income-tax Act, 
1961 

Nil 

(c) Profits in lieu of salary under section 17(3) 
Income- tax Act, 1961 

Nil 

2 Stock Option Nil 

3 Sweat Equity Nil 

4 Commission -  as % of profit -  others, specify… 
  
  

Nil 

5 Others, please specify 

  
  

Nil 

  Total (A) 
  
  

Nil 

  Ceiling as per the Act 
  
  

Nil 

 
B. Remuneration to other directors 
                           (Amt in Rs.) 

SN. Particulars of 
Remuneration 

Name of Directors  Total 
Amount 

          

1 Independent Directors Mr. R. Kannan Mr. A R 
Narayanaswamy 

-    

Fee for attending board 
committee meetings 

Nil Nil   Nil 

Commission Nil Nil   Nil 

Others, please specify Nil Nil   Nil 

Total (1) Nil Nil   Nil 

       

2 Other Non-Executive 
Directors 

Mr. Pratik 
Agarwal 

Mr. D D Jalan Mr. M. 
Siddiqi 

Ms. 
Pooja 
Yadava 

  

Fee for attending board 
committee meetings 

Nil Nil Nil Nil Nil 

Commission Nil Nil Nil Nil Nil 

Others, please specify NA NA NA NA Nil 

  
Total (2) Nil Nil Nil Nil Nil 

  
Total (B)=(1+2) Nil Nil Nil Nil Nil 



                                                                                                                   

  
Total Managerial 
Remuneration 

Nil Nil Nil Nil Nil 

  
Overall Ceiling as per the 
Act 

NA NA NA NA NA 

 
 
C.REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN 
MD/MANAGER/WTD 

(Amt in Rs.) 

SN Particulars of Remuneration Key Managerial Personnel 

    Mr. D.K. 
Manral 
Chief 
Executive 
Officer 
 

Mr. V.S. 
Ganesh 
Chief Financial 
Officer 

Total 

1 Gross salary       

(a) Salary as per provisions 
contained in section 17(1) of the 
Income-tax Act, 1961 

6941783 3616435 10558218 

(b) Value of perquisites u/s 
17(2) Income-tax Act, 1961 

- - - 

(c) Profits in lieu of salary under 

section 17(3) Income-tax Act, 
1961 

- - - 

- Stock Option - - - 

3 Sweat Equity   
  
                                        NONE  

  
 

4 Commission 

 -  as % of profit 

 Others, specify 

5 Others, please specify 

 Total 6941783 3616435 10558218 

 
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: 
 

Type Section of 
the 
Companies 
Act 

Brief 
Description 

Details of 
Penalty / 
Punishment/ 
Compounding 
fees imposed 

Authority 
[RD / 
NCLT/ 
COURT] 

Appeal made, 
if any (give 
Details) 

A. COMPANY 

Penalty 

                                           NONE Punishment 

Compounding 

B. DIRECTORS 

Penalty 

                                           NONE Punishment 

Compounding 

C. OTHER OFFICERS IN DEFAULT 

Penalty   
NONE 
  

Punishment 

Compounding 
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