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The Notice of the Meeting, Statement under Sections 230 and 232 read with Section 102 and
other applicable provisions of the Act and Rule 6 of the CAA Rules and Annexures should
be read fogether

FORM CAA2

[Pursuant to section 230(3) and Rule 6 and 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH-
COURTI

COMPANY SCHEME APPLICATION NO.CA / (CAA) /11(CHE) / 2022

In the matter of Companies Act, 2013
AND

In the matter of sections 230 to 232and other applicable provisions of the Companies Act,
2013 and rulesframed thereunder;

AND

In the matter of Composite Scheme of Arrangement between Four M Maritime Private
Limited (*Transferor Company®), Buhari Holdings Private Limited (“Demerged
Company”)and Intersea Maritime Limited (“Transferee Company’/’Resuiting
Company”)and their respective shareholdersand Creditors (‘Scheme’}

Intersea Maritime Limited{Formerly known as East
Coast Terminal Operations and Port Services
Limited), o company incorporated under the
Companies Act, 1956 having Corperate Identification
Number Us3012TN1998PLC040506 and its
registered office at Buharia Towers, Sixth Floor 4
Moores Road Chennai 60000

....Company ! Transferee
Company / Resulting Company

[N N N L N T N

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERSOF THE
INTERSEA MARITIME LIMITEDPURSUANT TO THE ORDER _DATED 6™

JULY 2022 BY THE NATIONAL COMPANY LAW TRIBUNAL. CHENNAI
BENCHCOURT I

To,
The cquity sharcholders of Intersea Maritime Limited (‘Intersea’ or ‘the Transferce
Company’/Resulting Company®)

NOTICEisherebygiventhatbyanOrderdated6™ July 2022(*Order’),the Chennai Bench Court
I of the National Company Law Tribunal (*NCLT’) has directed that a meeting of equity
shareholders of the Transferee Company be held for the purpose of considering, and if
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2-

thought fit, approving with or without modification(s), the Composite Scheme of
Arrangement between Four M Maritime Private Limited (*Transferor Company’), Buhari
Holdings Private Limited (“Demerged Company™) and Intersea Maritime Limited
(‘Transferee Company®/ ‘Resulting Company’) and their respective shareholders and
creditors (‘the Scheme’).

In pursuance of the said Order and as directed therein further notice is hereby given that a
meeting of equity sharcholders of the Transferee Company will be held at its registered
office situated at Buharia Towers, Sixth Floor, 4 Moores Road Chennai 600006 on
Saturday, the 20 day of August 2022 at 10.00 A.M and the equity shareholders of the
Transferee Company are requested to attend. At the meeting, the following resolution will be
considered and if thought fit, be passed, with or without modification(s):

‘RESOLVED THAT pursuant to the provision of sections 230 to 232 of the Companies Act,

2013 and Rules made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force), and enabling provisions in the Memorandum and Articles
of Association of the Company, and subject to compliance with other applicable

laws/regulations/rules, as may be applicable, and subject to the sanction of the National
Company Law Tribunal, Chennai bench (‘"NCLT’ or ‘Tribunal’) and/or such other competent
authority, as may be applicable, and subject to such conditions and modifications as may be

prescribed or imposed by NCLT or by any regulatory or other authorities, while gramting such

consents, approvals and permissions, which may be agreed to by the Board of Directors of the

Company (hereinafier referred to as the ‘Board’), the consent of the shareholders be and is
hereby accorded to the Composite Scheme of Arrangement between Four M Maritime Private

Limited (‘Transferor Company’), Buhari Holdings Private Limited (“Demerged Company")

and tersea Maritime Limited (Transferee Company’) and their respective shareholders and
Creditors., which inter alia involves (i) reduction gf equity share capital of the Transferce

Company with effect from Appointed Date I as defined in the Part Il of the Scheme foilowed by
(1) Selective Reduction of Share Capital in Transferor Company with effect from Appointed
Date 1 as defined in Part II of the Scheme followed by (iii} Amalgamation of Transferor
Company with Transferee Company and consequential dissolution of Transferor Company with
effect from Appointed Date 2 as defined in Part IV of the Scheme followed by (v} Demerger of
Shipping Business of Demerged Company into Transferee Company with effect from Appointed
Date 2 as defined in Part V of the Scheme, placed before this meeting and initialed by the
Chairman of the meeting for the purposes of identification.

RESOLVED FURTHER THAT the any of the directors of the Company or the Chief
Financial Officer or Company Secretary of the Company be and are hereby severally
authorized to do all such acts, deeds, matters and things, as it may, in its absolute discretion
deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the arrangement embodied in the Scheme and lo accept such
modifications, amendments, limitations and/or conditions, if any, which may be required
andlor @mposed by the Chennai Bench of the National Company Law Tribunal while
sanctioning the Scheme or by any authorities under law, or as may be required for the
purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as



may deem fit and proper.’

Copy of the Scheme, the statement under section 230(3) , 230 (2) read with section 102of the
Companies Act, 2013, read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (‘Rules’)along with other annexures, as mentioned in the Index,
Form of Proxy and Attendance Slip are annexed to this Notice. Copy of the Scheme and the
aforesaid statement can also be obtained free of charge at the registered office of the Transferee
Company.

In compliance with the provisions of (i) section 230(4), read with sections 108 and 110 of the
Companies Act,2013; (ii) Rule 6(3)(xi) of the Rules;(iii) Rule 22 read with Rule 20 and other
applicable provisions of the Companies (Management and Administration) Rules,2014,the
Transferee Company has provided the facility of voting by ballot/polling paperat the venue $0 as
to enable the equity shareholders of the Transferee Company, to consider and approve the
Scheme by way of the aforesaid resolution.

The quorum for the Meeting shall be 4 (Four) members. In case the quorum is not in place at the
designated time, the Meeting shall be adjourned by half an hour and thereafter, the persons
present for voting shall be deemed to constitute the quorum.

Persons entitled to attend and vote at the meeting may vote in person or by proxy, provided that
all proxies in the prescribed form duly signed by you or your authorized representative, is
deposited at the Registered Office of the Company, not later than 48 hours before the Meeting.
The form of proxy can be obtained from the registered office of the Transferee Company.

Voting rights of equity shareholders shall be in proportion to their equity shareholding in the
Transferee Company/Resulting Company as on closure of business hours on 30" June 2022
(‘Cut-off Date”)

NCLT has appointed Ms. R.V. Yajura Devi, Advocate to be the Chairperson of the said meeling
including for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, wili be subject to the subsequent approval of
NCLT.

Dated this 19* day of July 2022
Sd/-

Ms. R.V. Yajura Devi
Chairperson appointed for the meeting

Place: Chennai

Intersea Maritime Limited

CIN : U63012TN1998PLC040506

Registered Office :Buharia Towers, Sixth Floor, No. 4 Moores Road Chennai 600006



Notes for the meeting of the Equity Shareholders of the Transferee Company:

10.

.

Only registered equity shareholders of the Transferee Company are entitled to attend
and vote either in person or in proxy (a proxy need not be an equity shareholder of the
Transferee Company).

As per section 105 of the Companies Act, 2013 and rules made thereunder, 2 person
canp act as a proxy on behalf of members not exceeding 50 (fifty) and holding in the
aggregate not more than 10% of the total share capital of the Transferee Company
carrying voting rights. Further, a member holding more than 10% of the total share
capital of the Transferee Company carrying voting rights may appoint a single
personasproxyandsuchpersonshallnotactasaproxyforanyotherpersonormember.

. Persons entitled to attend and vote at the meeting, may vote in person or by proxy, provided

that all proxies in the prescribed form, duly signed or authorized by the said person, are
deposited at the Registered Office of the Transferee Company at Buharia Towers, Sixth
Floor, No. 4, Moores Road Chennai 600006 not later than 48 hours before the time fixed
for the aforesaid meeting. The form of proxy can be obtained free of charge from the
registered office of the Transferee Company.

All alterations made in the form of proxy should be initialed,

During the period beginning 24 (twenty-four) hours before the time fixed for the
commencement of the meeting and ending the conclusion of the meeting, a shareholder
would be entitled to inspect the proxies lodged at any time during the business hours of
the Transferee Company, provided that not less than 3(three) days of notice in writing is
given to the Transferee Company.

The equity shareholders of the Transferee Company whose names appear in the records
of the Transferee Company as on the Cut- off date i.e. 30th June 2022 shall be eligible
to attend and vote at the meeting of the equity shareholders of the Transferee Company
either in person or by proxies.

Voting rights shall be reckoned on the paid-up value of the shares registered in the
names of the equity sharcholders as on the Cut- off date i.e. 30th June 2022 Persons
who are not equity shareholders of the Transferee Company as on the Cut-off date
should treat this notice for information purposes only.

The Notice convening the meeting has been published through advertisement in
Business Standards (All India edition) in the English language and translation thereof
in *Makkal Kural’ (Tamil Nadu edition) in the Tamil language.

A Member or his/her Proxy is requested to bring the copy of this notice to the meeting
and produce the attendanceslip, duly, at the entrance of the meeting venue,

In case of joint holders attending the meeting, only such joint holder whose name
stands first in the register of members of the Transferee Company will be entitled to

vote.

The notice is being sent to all equity shareholders, whose name appeared in the register
of members/beneficial owners as on Cut- off date i.e. 30th June 2022. A soft/electronic



12.

14.

15.

16.

17.

copy of the Notice along with the Attendance Slip and Proxy Form is being sent to all the
Equity Shareholders whose e-mail ids are registered with the Transferee Companyfor
communication purposes unless any Member has requested for a physical copy of the same.
For those Members who have not registered their e-mail addresses, physical copies of this
Notice along with Attendance Slip and Proxy Form are being sent in the permitted mode.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the equity shareholders at the registered office of the Transferee Company
between 11.00 am.to 4.00 p.m. on all days (except Saturdays, Sundays and Public
holidays) up to the date of the meeting.

. The quorum of the meeting of the equity shareholders of the Transferee Company shall be 4

(Four) equity shareholders of the Transferee Company present in person.

In accordance with the provisions of sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 and rules framed thereunder, the Scheme shall be acted upon only
if majority of persons representing three fourth in value of the equity shareholders of the
Transferee Company, voting in person or by proxy or by ballot, agree to the Scheme.

Ms. Nithya Pasupathy, Practicing Company Secretary, has been appointed as the scrutinizer
to conduct the voting at the venue of the meeting in a fair and transparent manner.

The Scrutinizer shall immediately after the conclusion of the meeting first count the votes
cast at the meeting in the presence of at least two witnesses not in the employment of the
Company and make a scrutinizer’s report of the votes cast in favour or against, if any,
forthwith to the Chairman of the meeting.

The scrutinizer will submit her combined report to the Chairman of the meeting after
completion of the scrutiny of the votes cast by the equity shareholders of the Transferee
Company through ballot/ polling paper at the venue of the meeting. The scrutinizer's
decision on the validity of the votes shall be final. The results of votes cast through ballot/
polling paper at the venue of the meeting will be announced on or before 23™ August 2022
at the registered office of the Transferee Company. The results, together with the
scrutinizer's reports, will be available at the Registered office of the Company.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY SCHEME APPLICATION NO.CA (CAA) /11(CHE) / 2022

In the matter of Companies Act, 2013
AND

In the matter of sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 and rules framed thereunder;

AND

In the matter of Composite Scheme of Arrangement between Four M Maritime Private
Limited (‘Transferor Company’) and Bulari Holdings Private Limited (“Demerged
Company™) and Intersea Maritime Limited (*Transferee Company’/’Resulting
Company?) and their respective shareholders and Creditors (“Scheme®)

Intersea Maritime Limited, a company incorporated
under the Companies Act, 1956 having Corporate
Identification Number U63012TN1998PLC040506
and its registered office at Bubaria Towers, Sixth Floor
4 Moores Road Chennai 60000

«oen.Company / Transferee
Company

L . L

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(2)OFTHE
COMPANIES ACT, 2013 READ WITH SECTION 102 OF THE COMPANIES
ACT 2013; AND RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016FOR THE
MEETING OF EQUITY SHAREHOLDERS OF INTERSEA MARITIME

LIMITED CONVENED AS PER THE DIRECTIONSOF THE NATIONAL
COMPANY LAW TRIBUNAL, CHENNAI BENCH
1. This is a Statement accompanying the Notice convening the meeting of cquity

shareholders of Buhari Holdings Private Limited for approving Composite Scheme
of Arrangément (“Scheme”) betweenlntersea Maritime Lindited (hereinafter
referred to as the ‘Transferee Company’ or ‘Resulting Company’ or
‘INTERSEA™), Four M Maritime Private Limited (hereinafter referred to as the
‘Transferor Company” or ‘Four M’) and Buhari Holdings Private Limited
(hereinafier referred to as the *Demerged Company” or “Buhari’).The definitions
contained in the Scheme will also apply to this Explanatory Statement
{*Explanatory Statement’)

2. The draft Scheme was placed before Board of Directors of the Transferee
Company at their meetings held on 19™ November, 2021. The Board of Directors



3.

of the Transferee Company haveunanimously concluded that the Scheme is in
the best interest of the Transferee Company and its sharcholders.

Copy of the Scheme as approved by the Board of Directors of the Transferee
Company is enclosed herewith.

Details of the order passed by the Hon’bleNational Company Law Tribunal,
Chennai Bench (“NCLT/ Tribunal®) directing the calling, convening and
conducting of the meeting

Pursuant to the Order dated 6™ July 2022 passed by the NCLT ChennaiBench in
the Company Applicaion no. CA{CAA) /11(CHE) / 2022 referred to
hereinabove, a meeting of the Equity Shareholders of Transferee Company is
being convened and held at No. 4, Moores Road, Nungambakkam Chennai 600006
on Saturday the 20% day of August 2022 at 10.00 AM. for the purpose of
considering and if thought fit, approving with or without modification(s), the
proposed Composite Scheme of Arrangement between Four M Maritime Private
Limited (‘Transferor Company’), Buhari Holdings Private Limited (*Demerged
Company™) and Intersea Maritime Limited (‘Transferee Company’) and their
respective shareholders and creditors.

NCLT has fixed 4 (Four) members present in person as the quorum for the said
meeting. In case the said quorum is not present at the time fixed for the meeting,
the meeting shall be adjourned by half an hour and thereafier, the persons present
for voting shall be deemed to constitute the quorum. NCLT has appointed Ms.
R.V.Yajura Devi, Advocate as the Chairperson of the meeting.

Relationship between the Companies inveolved in the Scheme:

All companies involved in the schemeare co-owners of the Vessel MV Gem of
Ennore which was sold during July 2021 and presently co-own a Vessel MV
Intersea Voyager. All the three companies are in the business of owning and
operating ships.

Mr. Abdul Qadir is a common shareholder in all the three companies and the details
of his shareholding in the said companies is as below:

¥ 15.79% in Transferee Company
» 57.68% in Transferor Company
» 18.71% in Demerged Company

Mr. Mariam Habeeb is a common shareholder in Buhari & Intersea and the details
of his shareholding in the said companies is as below:

RS

* 9.19% in Demerged Company
¥ 1.06% in Transferee Company



6. Rationale/Benefits of the Scheme:
a) Reduction of share capital of Intersea: The rationale behind the reduction of share capital

of “Intersea” is as under:

(i) Erosion of Net worth due accumulated losses over a period of time has
substantially wiped off the value represented by the share capital, and thus, the
financial statements do not reflect the correct picture of the financial health of
‘Intersea’. This has given rise to a need to re-adjust the capital to accurately and
fairly reflect the liabilities and assets of ‘Intersea’ in its books of accounts.
‘Intersea’ has evaluated the effect of this upon its functioning and has carefully
examined different options available to it. After detailed deliberations, the Board
of Directors of ‘Intersea’ have proposed to reduce the capital of *Intersea’ in
accordance with the provisions of Section 230 and other applicable provisions of
the Companies Act, 2013.

(ii) The reduction of capital in the manner proposed would enable ‘Intersea’ to have
a capital structure which will commensurate with its remaining business and
assets.

(iii) The reduction of capital is not prejudicial and would not affect the interest of any
stakcholders (including shareholders) of ‘Intersea’. For the sake of clarity, it is
specified that the creditors of ‘Intersea’ are in no ﬁay affected by the proposed
reduction of capital as there is no reduction in the amount payable to any of the
creditors and therefore, no compromise or arrangement is contemplated with the
creditors.

(iv) Further, this Scheme does not involve diminution of any liability in respect of
unpaid capital and there are no partly paid-up shares but for the cancellation of

1,66,78,867 (One crore Sixty-Six lakhs Seventy-Eight Thousand and Eight




hundred Sixty-Seven only) equity shares of Rs. 10/~ each of ‘Intersea’ against
accumulated losses.

(v) Additionally, the proposed adjustment would not in any way adversely affect the
ordinary operations of ‘Intersea’ or its ability to honor its commitments or to pay
its debts in the ordinary course of its business.

In order to reflect the true financial health of *Intersea’ as explained above, the Board of
Directors of ‘Intersea’ believe that the Appointed Date for capital reduction should be

31st March 2021 (herein after referred as “Appointed Date 17).

b) Selective reduction of share capital of Four M: The rationale behind the selective
reduction of share capital of Four M is as under:

(i) The Scheme will facilitate exit of one of its shareholders namely Gulf Fertilizers
and Chemicals Limited, as the capital of Four M has completely eroded due to
the business losses and is unwilling to participate in further capital/ business
operations of the company.

(i) The unwillingness of Gulf Fertilizers and Chemicals Limited to pursue its
investment in the shipping business disinclination and due to the breakout of
COVID-19 pandemic

The Board of Directors of Four M believe that the selective capital reduction should have

date as 31% March 2021 i.e. Appointed Date 1.

¢) After the aforementioned capital reduction in ‘Intersea’ and selective capital reduction in

Four M, it is proposed to amalgamate Four M into ‘Intersea’. The amalgamation would
entail the following benefits:

(i) Enable consolidation of the business of the Transferor Company and Transferee

Company into one entity which will facilitate focused growth, operational



efficiency, integration, and better supervision of the business of the group and
optimal allocation of capital.

(i) Enables ease of business by having ownership of the ship(s) in a single entity.

(ii{)Enable synergy benefits in the Transferor Company and Transferee Company
due to economies of scale by combining all the functions, related activities, and
operations.

(iv)“Intersea” and Four M are engaged in similar business. ‘Intersea’ intends to
purchase Cargo Ship(s). Considering the shipping industry dynamics in India and
global markets and growth opportunities, ‘Intersea’ and Four M believe that the
proposed consolidation of the Four M Business (more particularly defined
hereinafter) with *Intersea’ will lead to robust growih opportunities in India and
globally.

{v) Resources of the Transferor Company and Transferee Company in the form of
managerial and technical expertise can be combined for optimum utilization and
to increase operational efficiency.

{vi)Facilitate scaling of operations, reduce administrative costs and gamer greater
visibility in the market.

(vii)Enable smooth implementation of policy changes at a higher level from a
management perspective and shall also help enhance the efficiency and control of
the entities.

(vili} Bring about 6perational efficiencies and reduction of administrative and
managerial overheads as well as reduction in multiplicity of legal and regulatory

compliances.

Given that the business of the Transferor Company and the Transferee Company is the

same and combination of such companies would lead to business continuity along with

/O



d

commercial, operational and administrative synergies (as explained above) leading to
maximizing stakeholders’ value, the Board of Directors of the respective companies
believe that the amalgamation should have an Appointed Date of 01% April 2021 (herein

after referred as “Appointed Date 2"},

Subscquent to the amalgamation of Four M into ‘Interse2’, it is proposed to demerge the
shipping business of Buhari into *Intersea’, which would inter-alia, entail the following
benefits:
(i} Unlock the value of the shipping business and to maximize shareholders® wealth.
(i) Enable ease of business by having ownership of the ships in single entity.
(iii)Enable the attribution of appropriate risk and valuation to the concerned
businesses based on their risk-return profile and cash flows.
(iv) Ensure dedicated leadership and management in respect of the shipping business.
(v) Provide greater visibility of the proposed standalone Real Estate Business which

shall be the retained undertaking in Buhari.

In view of the aforesaid, the Board of Directors believe that the demerger should have an
Appointed Date 2 of 1* April 2021 (after giving effect to the capital reduction of
‘Intersea’, selective capital reduction in Four M and amalgamation of Four M into
‘Intersea’), in order to reflect and represent, through a uniform financial statement, the

true financial strengths of the Transferee / Resulting Company.

e. Overall, the Scheme envisages the following benefits:

a. Simplification of group structure;
b. Business and administrative synergies, enhancement of net worth of the

combined business for future growth and expansion;




[2-

¢. Greater financial strength and flexibility for the Transferee Company / Resulting
Company, which would result in maximizing overall shareholder value, and will
improve the competitive position of the combined entity;

d. Create enhanced value for the sharcholders and allow a focused strategy in
operations;

e. Avoid duplication of efforts;

f. Reduction in multiplicity of legal and regulatory compliances, reduction in
overheads, including administrative, managerial, and other administrative costs;

g. Ease of doing business with all the stakeholders including customers, vendors,
lenders, employees etc. by positioning entire business under one single brand

name;

7. Salient features of the Scheme:

i. This Composite Scheme of Arrangement is between Four M Maritime Private
Limited ({‘Transferor Company’), Buhari Holdings Private Limited
(“Demerged Company™) and Intersea Maritime Limited (‘Transferee
Company’) and their respective shareholders and creditorsunder sections 230
to 232 of the Companies Act, 2013 (“Act”) and other applicable provisions of
the Companies Act, 2013and rules framed thereunder.

fi.  This Scheme is divided into following parts:
a) PART I deals with the Definitions, Interpretations and Share Capital;
b) PART Il deals with Reduction of Share Capital of ‘Intersea’;
¢) PART K deals with Selective Capital Reduction of Four M;
d) PART IV deals with Amalgamation of Four M into ‘Intersea’ and
Dissolution of Four M without winding up; and
) PART Vdealswith demerger of shipping business of Buhari into ‘Intersea’.

f) PART VI deals with Geperal Terms and Conditions applicable to this

Scheme.



iii.

iv.

ii.

iii.

10.

ii.

‘Appointed Date 1 for Part Il and 111 of the Scheme means 31"March 2021.

“Appointed Date 2 for part IV and V of the Scheme means 01* April 2021.

‘Effective Date’ in relation to Scheme means the date on which the certified
copies of the orders sanctioning this Scheme, passed by the National Company
Law Tribunal, Chennai Bench, are filed with the Registrar of Companies, Chennai
by the Demerged Company, the Transferor Company and the Transferee
Company / Resulting Company. . Any references in this Scheme to the date of
‘coming into effect of this Scheme’ or ‘upon the Scheme becoming effective’
shall mean the Effective Date.

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT
FEATURES OF THE SCHEME,THE EQUITY SHAREHOLDERS OF THE
TRANSFEREE COMPANY ARE REQUESTED TO READ THE ENTIRE
TEXT OF THE SCHEME TO GET THEMSELVES FULLY ACQUAINTED
WITH THE PROVISIONS THEREOF.

Summary of Valuation Report (Including basis of valuation)

Summary of Valuation Report obtained from Mr. Ramji Mahadevan, registered
valuer is enclosed as Annexure 8B.

The valuation reportis available for inspection at the Registered office of the
Transferee Company.

A copy of the Valuation Report is enclosed to this notice as Annexure 8A.

The proposed Scheme was placed before the Board of Directors of the Transferee
Company for its favorable consideration afier inter alia taking into account
theValuation report dated 19%"November 2021 issued by Mr. Ramji Mahadevan,
registered valuer.

Details of approvals, sanctions or no-objection(s), if any, from regulatory orany
othergovernmental authorities required, received or pending for theproposed
Scheme:

Tt is confirmed that the copy of the draft Scheme has been filed with the Registrar of
Companies, Chennai by the Transferee Company.

In compliance with the requirement of section 230(5) of the Companies Act, 2013
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, a notice in the prescribed form and seeking approvals, sanctions or no-
objections shall be served to the concerned regulatory and government authorities
for the purpose of the proposed Scheme, as directed by the Hon’ble Tribunal.




11. Amounts due to securcd & unsecured Creditors as on 30™ Junc 2022

I

Particulars of amounts due to secured and unsecured creditors for transferee

Company as at
30" June 2022are detailed herein:
Type of Debi Name Amount in
INR
Secured HDFC Bank 5,71,051
Unsecured Creditors
Admiral Manning Consultancy FZE 156,750
Alive Ocean Limited
692,787
Alphard Maritime Pte Lid
475,878
Britannia Steam Ship Ins Assn Ltd (8'pore)
752,156
EH Engineering Co., Ltd 735,878
HatchTec Marine Service Limited
790,113
Marinetechss Pte Ltd 194,041
Maritronics
65,943
NCS SG Pte Lid
764,026
Nile Maritime Services Pte Ltd
104,683
PT. Barra Asean Shipping
524,679
QEL Shipping Services SDN. BHD.
33,040
Shewratan Singapore Pte Litd 452,179
Shipping Protection Ship Services Limited 1,405,114
Sinoda Shipping Agency Pte Ltd 1,078,452
SM Global Marine(S) Pte Ltd
464,875
Voyager Worldwide Pte Lid 3,752
WES Marine Controls Pte Lid
85,687
Vridhi Maritime Private Limited
1,600,393
ETA LLC, Dubai
722,722
West Asia Maritime Ltd - Creditor




181,602
AVC Secure Solutions
' 68,440
Best Cool Electronics Services LLP
5,922
Buhari Estate And Company
82,373
Buhari Facility Management (P) Ltd
135,478
Home - Tech Services Pvt. Ltd.
04,363
Iliume Creative Studio
49,608
Jet BExpress & Cargo
11,256
Lanson Motors Pvt Ltd
82,461
LanTech Systems (India) Private Limited
31,270
N.C.Rajagopal & Co.
27,000
Prince Computer & Stationers
12,667
RBJIV & Associates
618
S Santhanagopalan & Co.
135,000
The Elite Petrol Service
111,082

12. Effect of the Scheme on various parties:

i.

ii.

Directors and Key Managerial Personnel (KiVIP)
The Directors and KMP and their respective relatives of the Transferee Company

may be affected only to the extent of their shareholding in the Transferee Company,
or to theextent that the said Directors/ KMP are the partners, directors, members of
thecompanies, firms, association of persons, bodies corporate and/or beneficiary
ofirust that hold. shares in Transferee Company, ifany. As such there. will be no
adverse impact consequent to the Scheme.

Promoter and Non-Promoter Members

Promoter members of the Transferee Companyshall be affected only to the extent
of their sharcholding in the Transferee Company. As such there will be no adverse
impact consequent to the Scheme.

Non-Promoter members of the Transferee Company shall also not be affected




iii.

vi.

vii.

13.

14,

15.

16.

Depositors
As of date, the Transferee Companyhavenot accepted any deposits, therefore, the
effect of the Scheme on any depositors does not arise.

Creditors

The creditors of the TransfereeCompany will not be affected by the Scheme and the
Transferee Company will discharge all such liabilities in the normal course of
business without jeopardizing the rightsof the creditors. Further the creditors of the
Transferee Company will not be affected bythe Scheme, since postamalgamation,
the assets of the TransfereeCompany willbe sufficient to discharge all its liabilities.

Debhentore holders
As of date, the TransfereeCompany does not have any debenture holders, therefore,
the effect of the Scheme on debenture holders does not arise.

Deposit trustee and debenture trustee
The Transferee Company does not have any deposit or debenture trustee, therefore,
the point of effect of the Scheme on deposit and debenture trustee does not arise,

Employees

All Employees, if any of the Transferor Companyshall become the employees of
theTransferee Company, on terms and conditions not less favorable than those
onwhich they are engaged by the TransferorCompany and without any
interruptionof or break in service. Hence, the rights and interests of the employees
of the Transferor Company and Transferee Company involved in the Scheme will
not be prejudiciaily affected by the Scheme.

All Employees, if any of the Demerged Undertakingshall become the employees of
the Transferee Company, on terms and conditions not less favorable than those on
which they are engaged by the DemergedCompany and without any interruption of
or break in service, Hence, the rights and interests of the employees of the
Demerged undertaking and Transferee Company involved in the Scheme will not be
prejudicially affected by the Scheme.

Effect of the Scheme on material interest of Directors, KMP and Debenture
Trustee

None of the Directors, Key Managerial Personnel, if any, of the
TransferorCompany, Demerged company and the TransfereeCompany have any
material personal interest in the Scheme, save to the extent of shares held by the
Directors / KMP in the Transferor Company, Demerged Company and the
TransfereeCompany, if any.

No investigation or proceedings under the Companies Act, 1956 and for Companies
Act, 2013 have been instituted or are pending in relation to the TransferorCompany,
Demerged Companyand the TransfereeCompany.

Thereare no winding up proceedings pending against the TransferorCompany,
Demerged Company and the TransfereeCompany as of date.

The companies involved in the scheme have made joint application before NCLT
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17.

for the sanction of the Scheme under sections 230 to 232 other applicable provisions
of the Act and rules made thereunder.

Following documents will be available for obtaining extract from or for making
orobtaining copies of or inspection by the members of the Transferee Company atits
registered office between 11:00 am. to 4:00p.m. on all working days,
exceptSaturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date
of themeeting namely:

- Latest Aundited Financial Statements of the Companies involved in the scheme;

Provisional Financial Statements of Companies involved in the scheme as on 31
March 2022;

Copy of Memorandum of Association and Articles of Association ofCompanies
involved in the scheme;

. Copy of the order(s) of Tribunal dated 6" July 2022 in pursuance of whichthe

meeting is to be convened;
Copy of the Scheme;

Contracts or Agreements material to the Scheme— There are no coniracls or
agreements material to the Scheme;

Certificate issued by the Auditor of the Transferor Company, Demerged Company
and the TransfereeCompany to the effect thatthe accounting treatment proposed in
the Scheme is inconformity with the Accounting Standards prescribed under section
133 ofthe Companies Act, 2013;

Copies of the resolutions passed by the respective Board of Directors of the
Companies involved in this scheme.

Valuation Report dated 19"November 2021 issued by Mr. Ramji Mahadevan,
registered valuer.

Date: 1£:07.2022
Place: Chennai

Intersea Maritime Limited

CIN

: U63012TN1998PLC040506

Registered Office :Buharia Towers, Sixth Floor, 4 Moores Road Chennai 600006
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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

FOUR M MARITIME PRIVATE LIMITED
AND
BUHARI HOLDINGS PRIVATE LIMITED
AND
INTERSEA MARITIME LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 230 TO 232 AND OTHER APPLICABLEPROVISIONS OF THE COMPANIES

ACT, 2013 AND RULES FRAMEDTHEREUNDER

PREAMELE

This Composite Scheme of Arrangement (‘Scheme’) is presented under Section 230 to 232 and

other applicable provisions of the Companies Act, 2013 and the rulesframed thereunder for:

a) Reduction of share capital of Intersea Maritime Limited (‘hereinafter referred to as
Tntersea’ or ‘Transferee Company' or ‘Resulting Company’)

b) Selective Reduction of Share Capital of Four M Maritime Private Limited (hereinafter
referred to as ‘Four M’ or ‘Transferor Company’).

c) Amalgamation of Four M into Intersea and consequent dissolution of Four M without
winding up; and

d) Demerger of Shipping business (hereinafter referred to as ‘Demerged Undertaking’) of
Buhari Holdings Private Limited (hereinafter referred to as ‘Buhari’ or ‘Demerged

Company')into Intersea.

DESCRIPTION OF COMPANIES

INTERSEA MARITIME LIMITED (INTERSEA OR TRANSFEREE COMPANY OR RESULTING

COMPANY)

The Transferee Company was incorperated as a Public limited company under the Companies
Act, 1956 in the State of Tamil Nadu on 15% May 1998 under the name and style of ‘East Coast
Terminal Operations and Port Services Limited’. The name of the Transferee Company was

changed to ‘Intersea Maritime Limited’ with effect from 09* September 2019. The registered
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office of the Transferee Company is currently situated at Buharia Towers, Sixth Floor,
4,Moores Road, Chennai 600006. It is primarily engaged in the business of owning and

operating ships.

(I1) FOUR M MARITIME PRIVATE LIMITED (FOUR M OR TRANSFEROR COMPANY)

The Transferor Company was originally incorporated as aprivate limited company under the
Companies Act 1956 in the State of Tamil Nadu on 11t%January, 1999 under the name and style
of “Four M Holdings Private Limited. The name of the transferor company was changed to
‘Four M Maritime Private Limited, with effect from 17t September 2001. The registered office
of the Transferor Company is currently situatedat Buharia Towers, Sixth Floor, No.4, Moores

Road, Chennai - 6000086. It is primarily engaged in the business of owning and operating ships.

(1I1) BUHARI HOLDINGS PRIVATE LIMITED['DEMERGED COMPANY')

The Demerged Companywas originally incorporated as a private limited company under the
Companies Act 1956 in the State of Tamil Nadu on 08 March 1989under the name and style of
'‘Buharia Holdings Private Limited. The name of the Demerged Company was changed to
“Buhari Holdings Private Limited with effect from 28®May 2004 and has its registered office
situated atNo. 4, Moores Road, Chennai 600006. It is engaged is in the business of owning and

operating ships; it is also engaged in real estate business.
C. RATIONALE OF THE SCHEME

a) Reduction of share capital of Intersea: The rationale behind the reduction of share capital

of Intersea js as under:

(i} Erosion of Networth due accumulated losses over a period of time has
substantially wiped off the value represented by the share capital, and thus, the
financial statements do not reflect the correct picture of the financial health of
Intersea. This has given rise to a need to re-adjust the capital to accurately and
fairly reflect the liabilities and assets of Intersea in its books of accounts. Intersea
has evalvated the effect of this upo-n its functioning and has carefully examined
different cptions available to it. After detailed deliberations, the Board of Directors
of Intersea have proposed to reduce the capital of Intersea in accordance with the
provisions of Section 230 and other applicable provisions of the Companies Act,

2013.



(i) The reduction of capital in the manner proposed would enable Intersea to have a
capital structure which will commensurate with its remaining business and assets.

(iii) The reduction of capital is not prejudicial and would not affect the interest of any
stakeholders (including shareholders) of Intersea. For the sake of clarity, it is
specifiect that the creditors of Intersea are in no way affected by the proposed
reduction of capital as there is no reduction in the amount payable to any of the
creditors and therefore, no compromise or arrangement is contemplated with the
creditors.

(iv) Further, this Scheme does not involve diminution of any liability in respect of
unpaid capital and there are no partly paid-up shares but for the cancellation of
1,66,78,867 (One crore Sixty-Sixlakhs Seventy-Eight Thousand and Eight hundred
Sixty Sevenonly) equity shares of Rs. 10/- each of Intersea against accumulated
losses.

(v} Additionally, the proposed adjustment would not in any way adversely affect the
ordinary operations of Intersea or its ability to honor its commitments or to pay its
debts in the ordinary course of its business.

In order to reflect the true financial health of Intersea as explained above, the Board of
Directors of Intersea believe that the Appointed Date for capital reduction should be 31st

March 2021 (herein after referred as “Appointed Date 1").

b) Selective reduction of share capital of Four M; The rationale behind the selective reduction
of share capital of Four M is as under:

(i) The Scheme will facilitate exit of one ofits shareholders namely Gulf Fertilizers and
Chemicals Limited, as the capital of Four Mhas completely eroded due to the
business losses and is unwilling to participate in further capital/ business
operations of the company.

(ii) The unwillingness of Gulf Fertilizers and Chemicals Limitedto pursue its
investrment inthe shipping businessdisinclination and due to the breakout of

COVID-19 pandemic

The Board of Directors believe that the selective capital reduction should have date as

31stMarch 2021i.e. an Appointed Date 1.
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c) After the aforementioned capital reduction in Intersea and selective capital reduction in
Four M, it is proposed to amalgarmate Four M into Intersea, The amalgamation would enfail
the following benefits:

(i) Enable consolidation of the business of the Transferor Company and Transferee
Company into one entity which will facilitate focused growth, aperational
efficiency, integration, and better supervision of the business of the group and
optimal allocation of capital.

(ii) Enables ease of business by having ownership of the ship(s) in a single entity.

(iii}Enable synergy benefits in the Transferor Company and Transferee Company due
to economies of scale by combining all the functions, related activities, and
operations.

(iv) Intersea and Four M are engaged in similar business. Intersea intends to purchase
Cargo Ship(s). Considering the shipping industry dynamics in India and global
markets and growth opportunities, intersea and Four M believe that the proposed
consolidation of the Four M Business (more particularly defined hereinafter) with
Intersea will lead to robust growth opportunities in India and globally.

(v) Resources of the Transferor Company and Transferee Company in the form of
managerial and technical expertise can be combined for optimum utilization and to
increase operational efficiency.

(vi) Facilitate scaling of operations, reduce administrative costs and garner greater
visibility in the market.

(vii)Enable smooth implementation of pelicy changes at a higher level from a
management perspective and shall also help enhance the efficiency and conirol of
the entities.

{viii) Bring about operational efficiencies and reduction of administrative and
managerial overheadsas well as reduction in multiplicity of legal and regulatory

compliances.

Given that the business of the Transferor Company and the Transferee Companiy is the
same and combination of such companies would lead to business continuity along with
commercial, operational and administrative synergies (as explained above) leading to

maximizing stakeholders’ value, the Board of Directors of the respective companies believe



d)

e,

that the amalgamation should have an Appointed Date of 01stApril 2021 (herein after

referred as “Appointed Date 2").

Subsequent to the amalgamation of Four M into Intersea, it is proposed to demerge the
shipping business of Buhari into Intersea, which would inter-aliag, entail the following
benefits:

(i) Unlock the value of the shipping business and to maximize shareholders’ wealth.

(i} Enable ease of business by having ownership of the ships in single entity.

(ii)Enable the attribution of appropriate risk and valuation to the concerned
businesses based on their risk-return profile and cash flows.

(iv)Ensure dedicated leadership and management in respect of the shipping business.

{v) Provide greater visibility of the proposed standalone Real Estate Business which
shall be the retained undertaking in Buhari.

In view of the aforesaid, the Board of Directors believe that the demerger should have an
Appointed Date 2 of 1stApril 2021 (after giving effect to the capital reduction of Intersea,
:selective capital reduction in Four M and amalgamation of Four M into Intersea), in order
to reflect and represent, through a uniform financial statement, the true financial strengths
of the Transferee / Resulting Company.
Overall, the Scheme envisages the following benefits:

(i) Simplification of group structure;

(ii) Business and administrative synergies, enhancement of net worth of the combined
business for future growth and expansion;

(iii}Greater financial strength and flexibility for the Transferee Company / Resulting
Company, which would result in maximizing overall shareholder value, and will
improve the competitive position of the combined entity;

. (iv)Create enhanced value for the shareholders and allow a focused strategy in
operations;

(v) Avoid duplication of efforts;

(vi)Reduction in multiplicity of legal and regulatory compliances, reduction in
overheads, including administrative, managerial, and other administrative costs;

(vii) Ease of doing business with ail the stakeholders including customers, vendors,

lenders, employees etc. by positioning entire business under one single brand

name;
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In view of the aforesaid, the Board of Directors of [ntersea, Four M and Buhari have considered
and proposed the Scheme under the provisions of Sections 230-232 of the Companies Act,

2013 and other relevant provisions of the Companies Act, 2013,

. PARTS OF THE SCHEME

This Scheme is divided into following parts:

a) PART I deals with the Definitions, interpretations and Share Capital;

b) PART II deals with Reduction of Share Capital of Intersea;

¢} PART Il deals withSelective Capital Reduction of Four M;

d) PART 1V deals with Amalgamation of Four M into [ntersea and Dissolution of Four M
without winding up; and

&) PART Vdealswith demerger of shipping business of Buhari into Intersea.

f) PART V1 deals with General Terms and Conditions applicable to this Scheme.

Each part shall be deemed to have taken effect as per the chronology specifically provided for

in the Scheme.



1.1,

1.2,

1.3

1.4.

1.5

1.6.

1.7.

PART I -DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall
have the following meanings:

“Act” or “the Act" means the Companies Act, 2013, and ordinances, rules and regulations
made thereunder, and shall include any statutory modifications, re-enactments, or
amendments thereof for the time being in force. References in this Scheme to particular
provisions of the Act are references to particular provisions of the Companies Act, 2013, unless
stated otherwise.

*Applicable Law” shall mean any statute, notification, bye laws, rules, regulations, guidelines,
mle‘of cominon law, policy, code, directives, ordinance, orders or instructions having the force
of law enacted or issued by the appropriate authority including any statutory modification or
re-enactment thereof for the time being in force.

“Appointed Date 1" for Part 1l and Part III of the Scheme means
31stMarch , 2021or any other date as the NCLT may direct or approve under the relevant
provisions of the Act.

“Appointed Date 2" for Part IV and Part V of the Scheme means
1st April 2021 or any other date as the NCLT may direct or approve under the relevant
provisions of the Act.

“Board of Directors” means the respective Board of Director of the Transferor Company orthe
Denterged Company or the Transferee Company, as the case may be and shall include any
committee of directors constituted or appointed and authorized for the purpeses of matters
pertaining to this Scheme or any other matter relating thereto.

‘Demerged Company or ‘Bubari means Bubari Holdings Private Limited, a Company
incorporated under the Companies Act, 1956 and having its registered office at Buharia
Towers, 6% Floor, No. 4 Moores Road, Chennai 600006.

‘Demerged Undertaking’ shall mean the entire activities, operations, business division and
undertaking of Buhari pertaining to the Shipping Business on a going concern basis and include
(without limitation) all the assets, liabilities and employees, rights, powers, licenses, statutory
registrations, permissions and powers, leasehold rights and all its debts, outstanding,
liabilities, duties, obligations as on the Appointed Date 2 of the Demerged Company pertaining
to and/ or arising out of and/ or relatable to Shipping Business. Without prejudice to the

generality of the aforesaid, it shall include {without limitation) in particular the following:
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a)

b)

d)

all assets and properties, immovable ormovable, if any, tangible or intangible,
including all rights, title and interest in any buildings whether leasehold or
otherwise, plant and machinery, fixed or movable, and whether leased or
otherwise, capital work in progress, other fixed assets, trademarks, brands, logos,
labels, loans and advances, inventory and work in progress, all agreements, rights,
contracts entitlements including those for provision or receipt of any services
related to the Shipping Business and rights relating thereto, facilities, invéntories,
stores and accessories, utilities, services, implements, apparatus, instruments,
vehicles, spares, tools vessels, stabilizers, loans and advances, depaosits, sundry
debtors, cash and bank balances and other investments specifically relating to the
Shipping Business, investments in all other assets whether real or personal,

present, future or contingent and liabilities relating to the Demerged Undertaking;

all vessels (along with all fixtures in its present form) along with their respective
shipping license, registrations, approvals, permits, sanctions etc. issued by
Directorate General of Shipping and other regulators / authorities to enable

vessels to operate uninterruptedy;

all permits, rights, entitlements, bids, tenders, letters of intent, expressions of
interest, municipal and other statutory permissions, income tax recognitions,
certifications, eligibilities, benefits, exemptions, approvals, consents, licenses,
registrations, subsidies, concessions, exemptions, remissions, tax deferrals,
including brought forward losses and unabserbed depreciation, tenancies in
relation to office, bank accounts, lease rights, licenses, industrial and other
licenses, if any, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephones, telexes, facsimile connections
and installations, utilities, electricity and other services, provisions, funds, benefits
of all agreements, contracts and arrangements and all other interests in connection

with or relating to the Demerged Undertaking;

contingent rights or benefits, receivables, benefit of any deposits and financial
assets, statutory reserve (including tonnage tax reserve), provisions, funds etc.

pertaining to the Demerged Undertaking;




e) all the debts, borrowings and liabilities, including contingent liabilities, present or

future, whether secured or unsecured (including deferred tax liabilities, contingent
liabiliies and the liabilities and obligations under any licenses or permits or
schemes) of every kind, nature and description whatsoever and howsaever arising,
raised or incurred or utilized, whether in rupees or foreign currency, pertaining to
and/ or arising out of and/ or relatable to the Demerged Undertaking For the
purpose of this Scheme, it is clarified that liabilities pertaining to the Demerged

Undertaking will include:

i.  the debts, liabilities, duties and obligations of the Demerged Company which

arise out of the activities or operations of the Demerged Undertaking;

ii. Specific loans and borrowings raised, incurred and utilized solely for the

activities or operation of the Demerged Undertaking;

All intellectual property and industrial property rights and assets, and all rights,
interests and protections associated with, similar to or required for any of the
foregoing, whether registered or unregistered trade and services names and
marks, brand names, logos, design rights, patents, copyrights, trade secrets,
business and technical information and know-how, databases, data collections and
other confidential and proprietary information and all rights therein, warks of
authorship, expressions, designs and design registrations, whether or not
copyrightable, including copyrights, author performer and neighbouring rights,
and all vegistrations applications for registration and renewals of such copyrights,
designs and other intellectual property rights of any nature whatsoever, bools,
records, files, papers, software and firmware including data files, source code,
object code, application programming interfaces, architecture, files, records,
schematics, computerized databases and other related specifications and
documentation, engineering and process information, software licenses (whether
proprietary or otherwise}, drawings, computer programmes, manuals, data,
catalogues, quotations, sales and advertising material, lists of present and former
customers and suppliers, other customer information, customer credit
information, customer pricing information, and all other records and documents,
whether in physical or electronic form relating to business activities and

operations of the Demerged Undertaking.
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1.8.

g) all statutory licenses, approvals, permissions, no-objection certificates, permits,
consents, patents, trademarks, tenancies, offices, depots, quotas, rights,
entitlements, privileges, benefits of all contracts / agreements (including, but not
limited to, contracts / agreements with vendors, customers, government etc.), all
other rights (including, but not limited to, right to use and avail electricity
connections, water connections, environmental clearances, telephone connections,
facsimile connections, telexes, e-mail, internet, leased line connections and
installations, lease rights, easements, powers and facilities), relating to the

Demerged Undertaking;

h) all earnest monies and/or security deposits in connection with or re!atiﬁg to the

Demerged Undertaking;

i} all records, files, papers, engineering and process information, computer
programs, manuals, data catalogues, quotations, sales and advertising materials,
list of present and former customers and suppliers, customers credit information,
customers pricing information and other records, whether in physical form or

electronic form in connection with or relating to the Demerged Undertaking;

j) Any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the Demerged Undertaking or whether it arises out of the
activities or operations of the Demerged Undertaking of the Demerged Company
shall be decided by mutual agreement between the Board of Directors of the

Demerged Company and the Resulting Company.

It is intended that the definition of the Demerged Undertaking under this sub-
clause would enable the transfer of all property, assets, liabilities, rights,
obligations, entitlements and benefits of the Demerged Undertaking to the

Resulting Companypursuant to this Scheme, without any further act ordeed.

“Effective Date”in relation to Scheme means the date on which the certified copies of the
orders sanctioning this Scheme, passed by the National Company Law Tribunal,Chennai Bench,
are filed with the Registrar of Companies, Chennai by the Demerged Company, the Transferor

Company and the Transferee Company / Resulting Company. Any references in this Scheme to



1.9.

1.10.

111

1.12.

1.13.

1.14.

1.15.

1.16.

117,

the date of “coming into effect of this Scheme” or “upon the Scheme becoming effective”

shall mean the Effective Date.

Four M Merger Shares means shares of Intersea issued to the shareholders of the Four M

upon the scheme becoming effective.

“Gulf Fertilisers and Chemicals Limited" means a Mauritius based company holding shares
of Four M as on Record Date, whose shares shall be cancelled pursuant to Part 111 of the Scheme

becoming effective.

“IT Act” means Income-tax Act, 1961 and rules made thereunder and shall include any

statutory modification, re-enactment or amendments thereof for the time being in force.

“NCLT” or “Tribunal” means National Company Law Tribunal, Chennai bench, having
jurisdiction in relation to the Transferor Company, Demerged Company and the Transferee
Company / Resulting Company and shall be deemed to include, if applicable, a reference to
such other forum or authority which may be vested with any of the powers of NCLT to sanction

the Scheme under the Act.
“Record Date”shall be the Effective Date in relation to Part I], I1I, IV and V of this Scheme.

“Regional Director” means the Regional Director {Southern Region) Ministry of Corporate
Affairs, Chennai, having jurisdiction over theResulting Company, Transferor Company and

Demerged Company.

‘Registrar of Companies’ shall mean the Registrar of Companies, Chennai, Tamil Nadu having

jurisdiction over the Resulting Company, Transferor Company and Demerged Company.

‘Remaining Business’ means all businesses and undertaking of Buhari other than the

Demerged Undertaking.

“Resulting Company’ or “Transferee Company’means Intersea Maritime Limited,

(Intersea)a company incorporated under Companies Act 1956 and having its registered office
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1.18.

119

at Buharia ‘Towers, Sixth Floor, No. 4 Moores Road, Chennai 600006 and having Corporate

Identification Number U63012TN1998PLC0O40506,

“gcheme” or “the Scheme” or “this Scheme” means this Composite Scheme ofArrangement in

its present form or with any modification(s) made to this Scheme.

~Transferor Company’or 'Four M’ means Four M Maritime Private Limited, a company
incorporated under the Companies Act, 1956 having its registered office Buharia Towers, Sixth
Floor 4 Moores Road, Chennai 600006and having Corporate Identity Number

U65993TN1999PTC041716.

1.20. “Undertaking of Four M" shall mean and include the whole of the business of the Transferor

Company, as a going concern as on the Appointed date 2 and also taking inte account the
business undertaking from the Appointed Date 2 to the Effective Date, including but not limited

to:

a) all cash in hand, cash at bank, deposits, savings, reserves, investments, funds, receipts, trade
receivables, provisions and cash equivalent of any kind whatsoever;

b) all vessels (along with all fixtures in its present form) along with their respective shipping
license, registrations, approvals, permits, sanctions etc. issued by Directorate General of
Shipping and other regulators / authorities to enable vessels to operate uninterruptedly;

) all secured and unsecured debts, liabilities, duties and obligations together with all present
and future liabilides (including contingent liabilities) relatable to the Transferor Company;

d) all the assets, properties, rights, titles and benefits, whether real or personal, in possession
or reversion, corporeal or incorporeal, tangible or intangible, present or contingent and
including but without being limited to fand and building (whether owned, leased, licensed),
all fixed assets, plant and machinery, movable assets, vehicles, work-in-progress,- current
assets, poods, computers, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipments, installations, furniture, fixtures, utilities, electricity,
water and other service connections;

e) all licenses, permits, quotas, approvals, registrations, allotments, privileges, advantages,
exemptions, accreditations to trade and industrial bodies, no-cbjections, clearances,
incentives, municipal permissions, regulatory permissions, CONSents or power of every kind,

nature and description whatsoever, obtained from governmental bodies, appropriate




E)

h)

)

k)

1)

authorities or third parties, in connection with the operations of or relatable to the
Transferor Company;

all copyrights, patents, trade names, trademarks, software licenses, domain / websites, and
other rights (including rights under any contracts, government contracts, memoranda of
understanding etc) and licenses in respect thereof, applications for copyrights, patents,
trade names, trademarks, domain names, industrial designs, trade secrets, technical know-
how or intellectual property rights of any nature and any other intangibles;

all leases, tenancy rights, premises, ownership flats, hire-purchase, benefits of security
arrangements, benefits of agreements, contracts and arrangements, powers, easements and
all the rights thereof;

all title, interest benefit, advantage, deposits, reserves, provisions, advances, receivables,
subsidies, grants, benefits of agreements, and all other rights relating to taxes (including tax
refunds, credits, etc.) including but not limited to credits in respect of income tax, minimum
alternate tax, fringe benefit tax, taxes withheld at source by or on behalf of the Transferor
Companies, GST, wealth tax, sales tax, value added tax, turnover tax, MODVAT credit,
CENVAT credit, service tax etc.;

any other title, interest, goodwill, benefit, advantage, liability, obligation, right, in connection
with or relating to the Transferor Companies and other claims and powers, of whatsoever
nature and wheresoever situated belonging to, or in the possession of, or granted in favour
of, or enjoyed by the Transferor Company;

All books, records, files, papers, governance templates and process in formation, records of
standard operating procedures, computer programs along with their licenses, manuals and
backup copies, advertising materials, and other data and records whether in physical or
electronic form, directly or indirectly in connection with or relating to the Transferor
Company;

All legal, tax, regulatory, quasi-judicial, administrative or other proceedings (including
before any statutory or quasi-judicial authority or tribunal) by or against the Transferor
Company;

Liabilities of every kind, nature and description, whether present or future, whether or not
required to be reflected on a balance sheet in accordance with the applicable Accounting
Standards and includes corporate loans, refundable deposits, advances, contingent
liabilities, term loans including secured loans and unsecured loans, borrowings, statutory

liabilities (including those under taxation laws, stamp duty laws etc.,), contractual liabilities,
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duties, obligations, guarantees and those arising out of proceedings of any nature, relating
to or appertaining to, or attributable to the Transferor Company, comprising of as on the
Appointed Date 2; and

m) contingent rights or benefits, receivables, benefit of any deposits and financial assets,
statutory reserve (ie., tonnage tax reserve), provisions, funds etc. pertaining to the

Transferor Company;

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and other
applicable laws, rules, regulations, bye-laws, or any statutory modification or re-enactment
thereof from time to time.

2, INTERPRETATION

2.1, The expressions, which are used in this Scheme and not defined therein shall, unless
repugnant or contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act, the Income-tax Act, 1961, Securities Contract
Regulation Act, 1956, the Depositories Act, 1996 and other applicable laws, rules,
regulations, byelaws, as the case may be, including any statutory modification or re-

enactment thereof, from time to time.

2.2. References to any law or legislation or regulation shall include amendment(s),
circulars, notifications, clarifications or supplement(s) to, or replacement or

amendment of, that law or legislation or regulation.

2.3. The terms “taxes’, ‘duty’, ‘cess’ in the Scheme may be used interchangeably and

reference to any one of them shall be deemed to include reference to the other.

2.4, Anyreference to any statute or statutory provision shall include:

(@) all subordinate legislations made from time to time under that provision
(whether or not amended, medified, re-enacted, or consolidated from.time to

time) and any retrospective amendment; and



2.5,

2.6.

2.7.

2.8,

2.8,

2.10.

2.11.

(b) such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the date of this Scheme) to the extent such
amendment, modification, re-enactment or consolidation applies or is capable of
applying to the transaction entered into under this Scheme and (to the extent
liability there under may exist or can arise) shall include any past statutory
provision (as amended, modified, re-enacted or consolidated from time to time)

which the provision referred to has directly or indirectly replaced.

Words denoting the singular shall include the plural and words denoting any gender
shall include all genders. Words of either gender shall be deemed to include ali the

other genders.

Any references in this Scheme to "upon this Scheme becoming effective” or "upon
coming into effect of this Scheme” or “upon the Scheme coming into effect” or

"affectiveness of the Scheme” shall be construed to be a reference to the Effective Date.

References to a document includes an amendment or supplement to, or replacement or
novation of, that decument. Further, in the event the parties enter into any definitive
agreement in relation to this Scheme or any subject matter hereof, the provisions of

such definitive agreement shall prevail and be binding on the parties.

Headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme or
the schedules hereto and shall be ignored in construing the same.

The words “include” and “including” are to be construed without limitation.

The terms "hereof’, “herein”, "hereby”, “hereto” and derivative or similar words shall

refer to this entire Scheme or specified clauses of this Scheme, as the case may be.

Any reference to the Preamble, Recital, Clause or Schedule shall be a reference to the

preamble, or recital, clause or schedule of this Scheme.
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2.12. The recitals, Schedules and the Annexures hereto shall form an integral part of this

Scheme.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by any appropriate authority shall take effect from the Appointed Date 1

and Appointed Date 2 and shall be operative from the Effective Date.

4. SHARE CAPITAL

4.1. The share capital of Four M(Transferor Company)as on 31st March, 2021 was as under:

Authorised Capital

450,000 equity shares of Rs. 100 each 4,50,00,000

Total 4,50,00,000

Issued, Subscrib nd Pajd-up Capital

417,798 equity shares of Rs. 100 each 4,17,79,800

Total 4,17,79,800

Subsequent to 31 March, 2021, there havebeen no further allotments by the Transferor

Company as on the date of approval of this Scheme by the Board of Directors.

4.2, The share capital of Buhari (Demerged Company) as an 31t March, 2021was as under:

Yo ot

Authori;ed Cap__ggal

10,00,000 equity shares of Rs. 100 each

10,00,00,000
Total
Issued, Subscribed and Paid-up Capital
947,802 equity shares of Rs. 100 each 9,47,80,200

Total




Subsequent to 31st March, 2021, there have been no further allotments by the Demerged %L

Company as on the date of approval of this Schemne by the Board of Directors.

4.3. The share capital of Intersea {Transferee Company / Resulting Company) as on 31st March,

2021 was as under:

W3 o R
S eteprimaee i

uthorised Capital

6,00,00,000 equity shares of Rs. 10 each

60,00,00,000

Total

60,00,00,000

Issued, Subscribed and Paid-up Capital
5,57,90,788 equity shares of Rs. 10 each

55,79,07,880

Tatal

55,79,07,880

Subsequent to 31st March, 2021, there have been no further allotments by the Transferee

Company as on the date of approval of this Scheme by the Board of Directors,
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PART 11- REDUCTION OF SHARE CAPITAL OF INTERSEA

S. REDUCTION AND REORGANISATION OF PAID-UP SHARE CAPITAL OF INTERSEA

5.1. The issued, subscribed and paid-up equity share capital of Intersea shall stand reduced
from Rs 55,79,07,880 (divided inte 55,790,788equity shares of Rs. 10 each) to
Rs.39,11,19,210 (divided into 3,91,11,921 equity shares of Rs. 10 each) by cancelling

equity share capital of Rs 16,67,88,670divided into 1,66,78,867 equity shares of Rs.

10 each).

5.2. Intersea has significant accumulated losses which have adversely affected its
networth, Hence in order to right-size the balance sheet and portray the true picture of
the current financial position and networth, it is proposed that part of the paid-up

equity share capital of Intersea shall be set off against the accumulated losses, to the

extent envisagedin the manner provided in Clause 5.1 above.

5.3. The reduction of paid-up share capital of Intersea will be effected by way of

cancellation of equity shares and there shall not be any repayment of capital to the

shareholders of Intersea.

5.4. Consequent to adjustment as mentioned in Clause 5.1 above, the Authorised, Issued,

Subscribed and Paid-up Capital of Intersea will be as under:

Authorized share

capital:
a) No.ofshares 6,00,00,000  equity | 6,00,00,000  equity
Amount shares of Rs. 10 each | shares of Rs. 10 each

amounting to  Rs.|amounting to Rs.

60,00,00,000 60,00,00,000




I S o R

Issued, Subscribed
and fully paid-up

share capital: ‘

5,570,788  equity | 3:91,11.921  equity
. of

b) No.ofshares shares of Rs. 10 each

shares of Rs. 10

Amount amounting to Rs
55.79.07.880 eachamounting to
Rs39,11,19,210
Accumulated Losses Rs.53,74,44,074 Rs. 38,08,55,408

5.5. The proposed reduction will be for the benefit of Intersea and its shareholders,

creditors and all concerned as a whole. Such reduction will not cause any prejudice to
the creditors of Intersea. The reduction of capital does not involve either the
diminution of any liability in respect of unpaid capital or the payment to any

shareholder of any paid-up capital.

5.6. The creditors of Intersea are in no way affected by the proposed reduction of the share

5.7.

capital. Further, the proposed adjustment would not in any way adversely affect the
ordinary operations of Intersea or the ability of Intersea to honour its commitments or

to pay its debts in the ordinary course of business.

The reduction in share capital as contemplated in Clause 5.1 above shall be effected as
an integral part of the Scheme without having to follow the process under Section 66
and all other applicable provisions of the Act. The consent of shareholders of Intersea
to the Scheme shall be deemed to be their approval under the provisions of Section 66
and all other applicable provisions of the Act to such reduction of capital. The order of
the Tribunal sanctioning this Scheme shall be deemed to be ar order under Section 66
of the Act confirming such reductior and Intersea shall not be required to undertake

any separate proceedings for such capital reduction.
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5.8.

The reduction of the equity share capital as above shall be deemed to be in accordance
with the provisions of Sections 230 to 232 of the Act read with the Companies
(Compromise, Arrangements and Amalgamations) Rules, 2016 and other provisions of
the Act confirming the arrangement and that the provisions of Section 66 of the Act
read with the Rules related to capital reduction shall not be applicable in so far as

conditions on Intersea to add to its name the words “and reduced”,

6. CANCELLATION OF SHARES

Upon the Scheme becoming effective, the Physical Shares/Dematerialised shares of Intersea in

relation to the shares held by its shareholders shall, to the extent of the capital reduction in

proportion to their existing shareholding, without any further application, act, instrument or

deed, be deemed to have been automatically cancelled with effect from Appointed Date 1.

7. ACCOUNTING TREATMENT

7.1

7.2.

7.3.

With effect from the Appointed Date 1and upon the Scheme becoming effective, the
amount of share capital extinguished as per Clause 5.1 shall be adjusted against the

Accumulated Losses of Intersea, as specified in Clause 5.4 above.

Intersea will comply with all the relevant accounting policies and accounting
standards as applicable to Intersea, in relation to the accounting for reduction of
capital and correspondingly, reduction of accumulated losses of Intersea, as per
applicable Accounting Standards and accounting treatment specified therein (to the
extent applicable) pursuant to Section 133 of the Act and any other applicable

provisions and laws for the time being in force.

Intersea will make and pass appropriate entries for all notional adjustments in a

prudent and commercially acceptable manner.




PART 111- SELECTIVE REDUCTION OF SHARE CAPITAL OF FOUR M

8. REDUCTION AND REORGANISATION OF PAID-UP SHARE CAPITAL OF FOUR M

8.1

8.2.

8.3.

8.4.

The issued, subscribed and paid up equity share capital of Four M shall stand reduced
from Rs. 4,17,79,800 (divided into 417,798 equity shares of Rs. 100 each) to Rs.
2,41,02,000 (divided into 241,020 equity shares of Rs. 100 each) by cancelling the
balance equity share capital amounting to Rs.1,76,77,800 {divided into 1,76,778 equity
shares of Rs. 100 each)on accaunt of exit of one of the shareholders of Four M. Such
reduction shall take place by way of cancellation of equity shares held by Gulf
Fertilizers and Chemicals Limitedonly, as appearing in the Register of Members of

Four M on the Appointed Date 1.

The reduction of paid-up share capital of Four M will be effected by way of
cancellation of equity shares and there shall not be any repayment of capital to Gulf

Fertilizers and Chemicals Limited.

With a view to provide an exit opportunity to Gulf Fertilizers and Chemicals Limited,
the proposed reduction of paid-up share capital of Guif Fertilizers and Chemicals
Limited is undertaken. Such reduction will not cause any prejudice to the remaining
shareholders and creditors of Four M. The reduction of capital does not involve either
the diminution of any liability in respect of unpaid capital or payment to any
shareholder of any paid-up capital. The creditors of Four Mwould in no way be
affected by the proposed reduction of the share capital. Further, the proposed
adjustment would not in any way adversely affect the ordinary operations of Four M
ar the ability of Four M to honour its commitments or to pay its debts in the ordinary

course of business.

The reduction in share capital as contemplated in Clause 8.1 above shall be effected as
an integral part of the Scheme without having to follow the process under Section 66
and all other applicable provisions of the Act. The consent of shareholders of Four M to
the Scheme shall be deemed to be their approval under the provisions of Section 66
and all other applicable provisions of the Act to such selective reduction of capital. The

order of the Tribunal sanctioning this Scheme shall be deemed to be an order under
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Section 66 of the Act confirming such reduction and Four M shall not be required to

undertake any separate proceedings for such selective capital reduction.

8.5. The selective reduction of the equity share capital as above shall be deemed to be in
accordance with the provisions of Sections 230 to 232 of the Act read with the
Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 and other
provisions of the Act confirming the arrangement and that the provisions of Section 66
of the Act read with the Rules related to capital reduction shall not be applicable in so

far as conditions on Four M to add to its name the words “and reduced”.

9. CANCELLATION OF SHARES

Upon the Scheme becoming effective, the share certificates of Four Min relation to the shares
held by Gulf Fertilizers and Chemicals Limited shall, without any further application, act,
instrument or deed, be deemed to have been automatically cancelled with effect from

Appointed Date 1.

10.ACCOUNTING TREATMENT -

10.1. With effect from the Appointed Date 1 and upon the Scheme becoming effective, the
amount of share capital extinguished as per Clause 8.1 shall be adjusted against the

accumulated losses of Four M

10.2. Pursuant to the sanction of this Scheme, with effect from the Appointed Date 1 and

upon the Scheme becoming effective, the share capital of Four M would be as under:

‘-1:’,2"':1J“Zsﬁ%?}i.\”\iv:&@?ill
Authorized share 450,000 equity shares of Rs.
capital: 100 each amounting to Rs.| 100 each amounting to Rs.
4,50,00,000 4,50,00,000

c) No.ofshares
d) Amount

A B e

AT ki
eléctive reductiontof:




Issued, Subscribed 241,020 equity shares of Rs.
417,798 equity shares of Rs.

and fully paid-up 100 each amounting to Rs.
100 each amounting to Rs.
share capital: 2,41,02,000
4,17,79,800
¢} No.ofshares
f) Amount
Accumulated
INR 27,76,68,468 INR 25.99,90,668
Losses o

10.3. Four M will comply with all the relevant accounting policies and accounting
standards as applicable to Four M, in relation to the accounting for reduction of
capital, as per applicable Accounting Standards and accounting treatment specified
therein (to the extent applicable) pursuant to Section 133 of the Act and any ather

applicable provisions and laws for the time being in force.

10.4. Four M will make and pass appropriate entries for all notional adjustments in a

prudent and commercially acceptable manner.



PART IV
AMATIQN OF F INTO INTERSEA AND DISSOLUTION WITHQUT

WINDING1I? OF FOUR M

11. TRANSFER AND VESTING OF THE UNDERTAKING OF FOUR M

11.1.This Part of the Scheme has been drawn up to comply with the conditions relating to
“amalgamation” as specified under Section 2(1B) of the IT Act (including the allotment
of shares to the shareholders of Four M as existing post the capital reduction in Part Il
of the scheme) of the Transferor Company as required by section 2(1B) of the IT Act. If
any terms or provisions of the Scheme is / are inconsistent with the provisions of
Section 2({1B) of the IT Act, the provisions of Section 2(1B) of the IT Act shall prevail
and the Scheme shall stand modified to the extent necessary to comply with Section
2(1B) of the IT Act, such that the modification does not affect other parts of the
Scheme.

11.2.Upon the coming into effect of this Scheme and with effect from the Appointed Date 2,
the Undertaking of Four M shall in accordance with section 2(1B) of the IT Act, without
any further act, instrument or deed, be and stand transferred to and vested in and/or
be deemed to have been and stand transferred to and vested in Transferee Company,
as a going concern,so as to become the undertaking of the Transferee Company by
virtue of and in the following manner:

11.2.1. Al assets of Transferor Company (Four M), as specified in Schedule I, that are
movable in nature or are otherwise capable of transfer by physical or constructive
delivery, novation and/ or endorsement and delivery or by operation of law,
pursuant to the NCLT Order(s), shall be vested in Transferee Company. Upon this
Scheme becoming effective, the title of such property shall be deemed to have
been mutated and recognised as that of Transferee Company, absolutely and
forever.

11.2.2. Inrespect of such of the assets of Transferor Company ahove, outstanding loans
and advances, if any, all kind of banking accounts including but not limited to
current and saving accounts, term deposits, recoverable in cash or in kind or for
value to be received, deposits, if any, with Governmental Authorities and other
authorities and bodies, shall, without any further act, instrument or deed, be and
stand transferred to and vested in Transferee Company and/or be deerried to be

transferred to and vested in Transferee Company on the Appointed Date 2 upon




effectiveness of the Scheme. Transferee Company shall upen sanction of the
Scheme be entitled to the delivery and possession of all documents of title of such
movable property in this regard.

11.2.3. All the other assets, rights, title, interests and investments of the Transferor
Company shalt also without any further act, instrument or deed stand transferred
to and vested in and be deemed to have been transferred to and vested in the
Transferea Company upon the coming into effect of this Scheme.

11.3.Upon the Scheme coming into effect, all debts (secured and unsecured), liabilities,
bonds, debentures (including contingent liabilities), duties and obligations of every
kind, nature and description of Transferor Company shall without any further act,
instrument or deed, be and stand transferred to and vested in and/or be deemed to
have been and stand transferred to and vested in, Transferee Company, so as to
become on and from the Appointed Date 2, the debts, liabilities, bonds, debentures
(including contingent liabilities), duties and obligations of Transferee Company on the
same terms and conditions as were applicable to Transferor Company, and further
that it shall not be necessary to obtain the Consent of any Person who is a party to
contract or arrangement by virtue of which such liabilities have arisen in order to give
effect to the provisions of this Clause. Necessary modification, as may be required

would be carried out to the debt instrument issued by Transferor Company.

11.4.Any statutory licenses, registrations, authorizations, statutory rights, permissions,
Governmental Approvals, tax regisirations, service tax, GST registrations, provident
fund, Employees’ State Insurance (ESI), or other registrations whether statutory or
otherwise, no objection certificates, or any Consents to carry on the operations of
Transferor Company shall stand transferred to and vested in the Transferee Company
without any further act or deed and shall be appropriately mutated / facilitated by the
statutory authorities concerned therewith in favour of Transferee Company so as to
empower and facilitate the continuation of the operations of Transferee Company. In
so far as the various incentives, service tax / Good and Service Tax benefits, subsidies
(including applications for subsidies), rehabilitation schemes, grants, special status,
rights, and other benefits or privileges enjoved, granted by any Governmental
Authority or by any other Person, or availed of by Transferor Company are concerned,

the same shall, without any further act or deed, vest with and be available to
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Transferee Company on the same terms and conditions as are available to Transferor

Company.

11.5.All registrations, licenses, trademarks, copyrights, domain names, applications for
copyrights, trade-names and trademarks, etc. pertaining to Transferor Company, if
any, shall stand vested in the Transferee Company without any further act, instrument
or deed (unless filed only for statistical record with any appropriate Governmental
Authority or registrar), upon the sanction of the Scheme and upon this Scheme

becoming effective.

11.6.All taxes (including but not limited to advance tax, tax deducted at source, minimum
alternate tax credits, dividend distribution tax, securities transaction ﬁx, taxes
withheld/ paid in a foreign country, value added tax, sales tax, service tax, GST etc.)
payable by or refundable to theTransferor Company with effect from the Appeinted
Date 2, including all or any refunds or claims shall be treated as the tax liability or
refunds/claims, etc. as the case may be, of the Transferor Company, and any tax
incentives, advantages, privileges, exemptions, credits, holidays, remissions,
reductions, service tax input credits, Good and Service Tax input credits etc,, as would
have been available to Transferor Company, shall pursuant to this Scheme becoming

effective, be available to the Transferee Company.

11.7.Any third party or Governmental Authority required to give effect to any provisions of
this Scheme, shall take on record the NCLT Orders sanctioning the Scheme on its file
and duly record the necessary substitution or endorsement in the name of Transferee
Company as Successor in interest, pursuant to the sanction of this Scheme by the
NCLT, and upon this Scheme becoming effective. For this purpose, Transferee
Company shall file certified copies of such NCLT Order(s) and if required file
appropriate applications or forms with relevant authorities concerned for statistical
and information purposes only and there shall be no break in the validity and
enforceability of Governmental Approvals, Consents,Exemptions, Registrations, No-
objectioncertificates, Permits, Quotas, Rights, Entitiements, Licences(including the

licences granted by any Governinental Authorities for the purpose of carrying on its




business or in connection therewith), and Certificates of every kind and description of

whatsoever nature.

11.8.For the avoidance of doubt and without prejudice to the generality of the foregoing, it
is clarified that upon the coming into effect of this Scheme, all Consents, Permissions,
Certificates, Clearances from authorities, Power of Attorneys given by, issued to or in
favour of the Transferor Company shail stand transferred to the Transferee Company,
as if the same were originally given by, issued to or executed in favour of the
Transferece Company, and the Transferee Company shall be bound by the terms

thereof, the obligations and duties there under, and the rights and benefits under the

same shall be available to the Transferee Company.

11.9.The Transferee Company shall, at any time after this Scheme coming into effect, in
accordance with the provisions hereof, if so required under any Applicable Law or
otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to which the
Transferor Company have been a party, including any filings with the regulatory
autharities, in order to give formal effect to the above provisions. The Transferee
Company shall for this purpose, under the provisions hereof, be deemed to have been
authorized to execute any such writings on behalf of the Transferor Company and to
carry out or perform ail such formalities or compliances referred to above on the part

of the Transferee Company.

12.LEGAL PROCEEDINGS

Upen the coming into effect of this Scheme, if any suit, appeal or other proceeding of
whatsoever nature by or against the Transferor Company be pending, the same shall not abate
or be discontinued or be in any way prejudicially affected by reason of the transfer of the
Undertaking of Four M or anything contained in this Scheme, but the said suit, appeal or other
legal proceedings may be continued, prosecuted and enforced, as the case may be, by or against
the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Company, if this

Scheme had not been made.
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13.CONTRACTS, DEEDS, AND OTHER INSTRUMENTS
13.1. Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, understandings whether written or oral and other
instruments, if any, of whatsoever nature to which the Transferor Company is a party
or to the benefit of which Transferor Company may be eligible and which are
subsisting or baving effect on the Appointed Date 2, without any further act,
instrument or deed, shall be in full force and effect against or in favour of Transferee
Company, as the case may be, and may be enforced by or against Transferee Company
as fully and effectively as if, instead of Transferor Company, Transferee Cornpany had

been a party or beneficiary or obligee thereto.

13.2. Without prejudice to other provisions of this Scheme and notwithstanding the fact
that the vesting of the Four M Undertaking occurs by virtue of this Scheme itself,
Transferee Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any Applicable Law or
otherwise, execute deeds of confirmation in favour of any party to any contract or
arrangement to which Transferor Company is a party as may be necessary to be
executed in order to give formal effect to the above provisions. Transferee Company
shall be deemed to be authorised to execute any such writings on behalf of Transferor
Cotpany and to carry out or perform all formalities or compliances required for the

purposes referred to above on the part of Transferor Company.

14,$TAFF, EMPLOYEES & WORKMEN
14.1. Upon the coming into effect of this Scheme, employees of Transferor Company, if any,
shall become the employees of Transferee Company without any break or interruption
of service and with the benefit of continuity of service on terms and conditions which

are not less favourahle than the terms and conditions as were applicable.

14.2.Transferee Company agrees that the service of all employees of Transferor Company
immediately prior to the Effective Date shali be taken into account for the purpose of
all retirement benefits to which they may be eligible in Transferor Company
immediately prior to the Effective Date. Transferee Company further agrees that for

the purpose of payment of any retrenchment compensation, gratuity or other terminal




benefits, such past service with Transferor Company, shall also be taken into account

and agrees and undertakes to pay the same as and when payable.

14.3.Upon the coming into effect of this Scheme, Transferee Company shall make all the
necessary contributions for such transferred employees and deposit the same in
provident fund, gratuity fund or superannuation fund or any other special fund or staff
welfare scheme or any other special scheme. Transferee Company will also file
relevant intimations to the statutory authorities concerned who shall take the same on

record and substitute the name of Transferor Companyto the Transferee Company.

14.4.In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retirement funds or employees state insurance schemes
or pension scheme or employee deposit linked insurance scheme or any other
benefits, if any, created by the Transferor Company for its employees, shall be
transferred to the necessary funds, schemes or trusts of Transferee Company and till
the time such necessary funds, schemes or trusts are created by Transferee Company,
all contribution shall continue to be made to the existing funds, schemes or trusts of

Transferor Company.

15.WINDING UP

Upan the Scheme becoming effective, Transferor Company shall stand dissolved without being

wound-up.

16.CONSIDERATION
16.1.Upon coming into effect of this Scheme, the Transferee Company shall without any
further application, act, instrument or deed, but subject to necessary approvals, if any,
issue and allot equity shares, credited as fully paid-up, to the extent indicated below, to
the shareholders of the Transferor Company, beneficially holding fully paid-up equity
shares in the Transferor Company respectively, on the Record Date or to such of their
respective heirs, executors, administrators or other legal representatives or their
successors in title, as may be recognized by the Board of the Transferor Company in
the following proportion, on the basis of the valuation report and swap Ratio report

dated 19% November 2021 issued by Mr. Ramji Mahadevan, Chartered Accountant and
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Registered Valuer duly approved by the Board of the Transferor Company and the
Transferee Company

16.2.Four M Merger Share Swap Ratio

26 fully paid Equity shares of face value of Rs.10/- each of Intersea for every 1
equity share of Rs.100/- each held by shareholders in Four M, which translates
into62,66,520(5ixty-Two Lakhs Sixty-Six Thousand Five Hundred and Twenty Only)

Equity sharesof Rs. 10 Each (“Four M Merger Shares”) under the Scheme.

16.3.The Four M Merger Sharesissued pursuant to Clause16.2 above, shall be issued to the

shareholders of the Transferor Company indemat form, that s, dematerialized shares.

16.4.In case any shareholder's holding in Transferor Company is such that such
shareholder becomes entitled to a fraction of Four M Merger Shares, the Transferee
Company shall not issue fractional share certificates to such shareholders. Any fraction
equal to or more than 0.5 arising out of such allotment shall be rounded off to the next
higher integer and fraction less than 0.5 shall be rounded off to the earlier lower

integer.

16.5.The Four M Merger Shares issued and allotted by the Transferee Company, in terms of
Clause 16.2above, shall be subject to the provisions of the Memorandum and Articles
of Association of the Transferee Company and shall rank pari passu in all respects with
the then existing equity shares of the Transferee Company. Further, the Transferee
Company shall, if required, take all necessary steps for increase of authorized share

capital for issue of the Four M Merger Shares pursuant to Clause 16.2above.

16.6.Upon the Scheme becoming effective and upon the Four M Merger Shares being issued
and allotted as provided in this Scheme, the equity shares of the Transferor Company,
both in electronic form and in the physical form, shall be deemed to have been
automatically cancelled and be of no effect on and from the Record Date. Wherever

applicable, the Transferee Company may, instead of requiring the surrender of the




share certificates of the Transferor Company, directly issue and dispatch the new

share certificates of the Transferee Company.

16.7.It is clarified that upon the approval of this Scheme by the shareholders of the
Transferee Company and Transferor Company under Sections 230 and 232 of the Act,
the shareholders shall be deemed to have approved this Scheme under Sections 13, 14,
42, 62, 186, 188 and any other applicable provisions under the Act, and that no
separate approval from the shareholders to that extent shall be required to be sought

by the parties for the matters specified in this Scheme.

17.ACCOUNTING TREATMENT
17.1. Upon the Scheme coming into effect and with effect from Appointed Date 2, the
amalgamation of the Transferor Company with Intersea shall be accounted as per the
Purchase method of accounting specified in Accounting Standard 14 issued by the

Institute of Chartered Accountants of India.

17.2. The difference between the consideration issued in the form of equity shares and
the value of assets and liabilities recorded in the scheme shall be debited to goodwill
or credited to capital reserve, as the case may be, as specified in Accounting Standard

14 issued by the Institute of Chartered Accountants of India,

17.3. In case of any differences in accounting policy between Intersea and Four M, a
unifortn set of accounting policies shall be adopted following the amalgamation and
the effects on the financial statements of any changes in accounting policies shall be
dealt with in accordance with the manner specified in Accounting Standard 14 issued

by the Institute of Chartered Accountants of India.”

18.CONSOLIDATION OF AUTHORISED SHARE CAPITAL OF THE TRANSFEROR COMPANY

INTO THE TRANSFEREE COMPANY

18.1.The authorised share capital of Transferor Company shall stand transferred to and

combined with the authorised share capital of Transferee Company and shall be re-
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classified without any further act or deed. The filing fees and stamp duty, if any, paid
by the Transferor Company on its authorised share capital, shall be adjusted against
the fees, if any, to be paid by Intersea on the combined authorised share capital. The
resolution approving the Scheme shall be deemed to be the approval of increase and
re-classification in the authorised share capital of Transferee Company under Sections

13, 14 and 61 of the Act and other applicable provisions of the Act.

18.2.Clause V of the Memorandum of Association of Transferee Company and relevant
clause, if any, of Articles of Association of Transferee Company relating to authorised
share capital shall respectively, without any further act, instrument or deed, be and
stand altered, modified and amended pursuant to Sections 13, 14 and 61 of the
Companies Act, 2013 and other applicable provisions of the Act, as the case may be.
The Clause Vof the Memorandum of Association of Intersea, as on the Effective Date,

shall read as under:

“The Authorised share capital of the Company is INR 64,50,00,000 {(Rupees Sixty Four
Crores Fifty Lakhs only) divided into 6,45,00,000(Six Crore Forty Five Lakhs only)

Equity Shares of INR 10/- (Rupees Ten) each.”

18.3.The alteration of the authorised share capital as aforesaid in clause 182, shall be
effected as a part of the Scheme only and approval/consent to the Scheme by
shareholders of Intersea and NCLT shall be deemed to be due compliance of the
relevant provisions of the Act for alteration of the share capital clause in the

Memorandum of Association and Articles of Association of Intersea.

19, TREATMENT OF TAXES
19.1. On or after the Effective Date, the Transferor Company and the Transferee Company
are expressly permitted to revise their respective financial statements and returns
along with prescribed forms, filings and annexures and including tax deducted at
source (TDS) certificates / returns under the IT Act (including for the purpose of re-
computing minimum alternative tax, and claiming other tax benefits), Wealth-tax Act,

1957, Central Goods and Services Tax Act, 2017, applicable State Goods and Services




19.2,

19.3.

19.4.

Tax Act, Integrated Goods and Services Tax Act, 2017, Union Territory Goods and
Services Tax Act, 2017, and other tax laws, and to claim refunds, advance tax credits,
MAT credits, credit of tax deducted at source and tax collected at source, excise and
service credits, GST credits etc, and to claim tax benefits etc. on the basis of the
accounts of the Transferor Company as vested with Transferee Company upon coming
into effect of this Scheme, and its right to make such revisions in the related tax
returns and related certificates, as applicable, and the right to claim refunds,
adjustments, credits, set-offs, advance tax credits pursuant to the sanction of this

Scheme and the Scheme becoming effective is expressly reserved.

Any tax liabilities under the IT Act, Wealth-tax Act, 1957, Central Goods and Services
Tax Act, 2017, applicable State Goods and Services Tax Act, Integrated Goods and
Services Tax Act, 2017, Union Territory Goods and S‘ervices Tax Act, 2017, customs
duty laws, or other applicable laws/ regulations dealing with taxes, duties, levies
allocable or related to the business of the Transferor Company to the extent not
provided for or covered by tax provision in the accounts made as on the date
immediately preceding the Appointed Date 2 shall be transferred or stand transferred
to the Transferee Company. Any surplus in the provisicn for taxation / duties/ levies
account including advance tax, tax deducted at source and tax collected at source as on
the date immediately preceding the Appointed Date 2 will also be transferred or to the

account of the Transferee Company.

Any refund under the IT Act, Wealth-tax Act, 1957, Central Goods and Services Tax Act,
2017, applicable State Goods and Services Tax Act, Integrated Goods and Services Tax
Act, 2017, Union Territory Goods and Services Tax Act, 2017, Central Sales Tax Act,
1956, customs duty laws, applicable state value added tax laws, service tax laws, excise
duty laws or other applicable laws/ regulations dealing with taxes/ duties/ levies
allocable or related to the business of the Transferor Company consequent to the
assessment made on the Transferor Company and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date 2 shall also belong

to and be received by the Transferee Company.

All taxes including income-tax, minimum alternate tax, goods and services tax, etc.

paid or payable by the Transferor Company in respect of the operations and/ or the
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19.5.

19.6.

profits of the business before the Appointed Date 2, shall be on account of the
Transferor Company and in so far as it relates to the tax payment (including, without
limitation, income-tax, minimum alternate tax, sales tax, excise duty, custom duty,
value added tax etc.) whether by way of deduction at source, advance tax or otherwise
howsoever, made by the Transferor Company in respect of the profits or activities or
operation of the business after the Appeinted Date 2, the same shall be deemed to be
the correspondin-g item paid by the Transferee Company and shali, in all proceedings,
be dealt with accordingly. Further, any tax deducted at source or tax collected at
source by the Transferor Company on payables to the Transferee Company which has
heen deemed not to be accrued, shall be deemed to be advance taxes paid by the

Transferee Company and shall, in all proceedings, be dealt with accordingly.

Upon the Scheme coming inta effect, any taxes paid under the indirect tax laws such as
Service tax Law, Excise Law, Customs Law, Value Added Tax Act (prevalent in
respective state), GST or any other tax / duties (whether central or state). arising out
of the transactions entered into between the Transferor Company and the Transferee
Company post the Appointed Date 2 shall on and from the effective date be refunded
to the Transferee Company, or in cases where in respect of the inter-company
transactions, the Transferor Company / Transferee Company has availed credit of the
taxes charged, the Transferee Company at its option may not seek for refund’and can
choose to retain the same as a GST credit subject to the rules and regulations under

the respective indirect tax laws.

Without prejudice to the generality of the ahave, all benefits, incentives, accumulated
losses (including but not limited to book losses or tax losses), book unabsorbed
depreciation, tax unabsorbed depreciation, credits (including, without limitation,
income tax, minimum alternate tax, tax deducted at source, tax collected at source,
wealth tax, goods and services tax, applicable state value added tax, customs duty
drawback, ete.) to which the Transferor Company is entitled to, in accordance with the
provisions of the IT Act, shall be available to and vest in the Transferee Company,

upon this Scheme coming into effect.



20,CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the date of Appointed date 2 and up to and including the Effective Date:

20.1.The Transferor Company shall be deemed to have been carrying on and shail carry on
its business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of all their properties and assets for and on
account of and / or on behalf of and / or for the benefit of and / or in trust for the
Transferee Company. Any of the rights, powers, authorities and privileges attached or
related or pertaining to and exercised by or available to the Transferor Company, shall
be deemed to have been exercised for and on behalf of the Transferee Company.
Further, any of the obligations, duties and commitments attached, relating or
pertaining to or discharged by the Transferor Company shail be deemed to have been
undertaken or discharged for and on behalf of the Transferee Company. The
Transferor Company undertakes to hold its said assets with utmost prudence until the

Effective Date.

20,2.The Transferor Company shall carry on its business and activities, with reasonable
diligence, business prudence and shall not, except in the ordinary course of business
or without prior written consent of the Transferes Company, as applicable, alienate,
charge, mortgage, encumber or otherwise deal with or dispose of any business or part,

pertaining to the Transferor Company.

20.3.The Transferor Company shall be deemed to be carrying out the activities of sale and
acquisition of ship(s) or other assets on behalf of the Transferee Company from
Appointed Date 2. The amalgamation shall not be regarded as violation of the
conditions for utilization of tonnage tax reserve under section 115VT of the IT Act as
the Transferor Company undertakes the business activities on behalf of the Transferee

Company from Appointed Date 2.

20.4.All the profits or income accruing or arising to the Transferor Company or expenditure
or losses arising or incurred or suffered by the Transferor Company, on or after the
Appointed Date 2, shall for all purposes be treated and be deemed to be accrued as the
income or profits or losses or expenditure as the case may be of the Transferee

Company.
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20.5.The Transferor Company shall not vary the terms and conditions of employment of
any of their employees, except in the ordinary course of business or without the prior
consent of the Transferee Company or pursuant to any pre-existing obligation

undertaken by them, as the case may be, prior to the Appointed Date 2.

20.6.The Transferor Company and the Transferee Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/State Government, and all other
agencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which méy be required pursuant to

this Scheme.

20.7.With effect from the Effective Date, the Transferee Company shall commence and
carry on and shall be authorized to carry on the business carried on by the Transferor

Company in addition to the business of the Transferee Company respectively. ~

20.8.As and from the date of approval of this Scheme by the Boards of the Transferor
Company and the Transferee Company and till the Effective Date, other than in the
ordinary course of business, the Transferor Company shall not alienate, charge,
morigage, encumber or otherwise deal with the assets or any part thereof without the

prior written consent of the Board of Transferee Company.

20.9.As and from the date of approval of this Scheme by the Boards of the Transferor
Company and the Transferee Company and till the Effective Date, the Transferor
Company shall not, without the prior consent of Transferee Company, undertake any

new business or a substantial expansion of its existing business.

20.10. Without prejudice to the above, the Transferor Company and the Transferee
Company, from the date of filing this Scheme with the NCLT up to the Effective Date,
shall not make any change in its capital structure, whether by way of increase (by
issue of equity shares on a rights basis, bonus shares or otherwise), decrease,
reduction, reclassification, sub-division or consolidation, reorganization, or in any
other manner which may, in any way, affect the commercials of the transaction
contemplated herein except by mutual consent of the respective Board of the

Transferor Company and the Transferee Company.



20.11. As and from the date of acceptance of this Scheme by the Boards of the Transferor
Company and the Transferse Company and till the Effective Date, the Transferor
Company and the Transferee Company shall co-operate with each other in a mutually
agreeable, commercially reasonable and lawful arrangement and the Transferor
Company shall use commercially reasonable efforts to, where required, pursuant to
applicable law or considered as being reasonably prudent, file applications to
governmental authorities for relevant governmental authorization or for approval of a
court of law, Tribunal or any other authorization, approval, consent or waiver of a

third party (if applicable), in the name of and for the benefit of the Transferee

Company.

21.SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of Four M and
continuance of proceedings by or against the Transferee Company, as provided herein, shall
not affect any transactions or proceedings already concluded by the Transferor Company
before the Effective Date, to the end and intent that the Transferee Company accepts and
adopts all acts, deeds and things done and executed by and/or on behalf of the Transferor
Company in relation to the Undertaking of Four M as acts, deeds and things done and executed

by and on behalf of the Transferee Company.

°f




L5

PART V- DEMERGER OF SHIPPING BUSINESS OF BUHARIINTO INTERSEA

22.TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF DEMERGED COMPANY
22.1.The provisions of this Part of the Scheme have been drawn up to comply with the
conditions relating to "Demerger” as defined under Section 2(19AA) of the IT Act. If
any terms or provisions of this Scheme are found or interpreted to be inconsistent
with the provisions of Section 2(19A4) of the IT Act, at a later date including or
resulting from an amendment of law or for any other reason whatsoever, the
provisions of Section 2{19AA) of the IT Act shall prevail and this Scheme shall stand
modified to the extent determined necessary to comply with Section 2(19A4) of the IT

Act. Such modifications will, however, not affect the other parts of this Scheme.

22.2.With effect from the Appointed Date 2, the Demerged Undertaking shail stand
transferred to and vested in and/ or deemed to be transferred to and vested in the

Resulting Company, as the case may be, as a going concern in the following mannes:

22.2.1. Upon the coming into effect of this Scheme and with effect from the Appointed
Date 2, subject to the provisions of this Scheme, the Demerged Undertaking shall,
under the provisions of Sections 230 to 232 of the Act and also in accordance with
Section 2(19AA) of the IT Act and all other applicable provisions, if any, of the Act,
without any further act or deed, stand transferred on a going concern basis to and
vested in and / or deemed to be transferred to and vested in the Resulting
Company, so as to vest in the Resulting Company all the rights, title and interast

pertaining to the Demerged Undertaking.

22.2.2. In respect of such of the assets of the Demerged Undertaking as are movable in
nature and/or otherwise capable of transfer by manual or constructive delivery of
possession and/or by endorsement and delivery, the same shall be so transferred
by the Demerged Company to the Resulting Company, upon the coming into effect
of this Scheme, without requiring any deed or instrument of conveyance for
transfer of the same, and shall become the property of the Resulting Company,

absolutely and forever.




22,2.3. In respect of the movable assets other than those dealt with in Clause 22.2.2.
above, including but not limited to sundry debts, actionable claims, earnest
monies, receivables, bills, credits, loans, advances and deposits with any

- Governmental Authority and any other authorities and bodies and/or customers,
if any, whether recoverable in cash or in kind or for value to be received, bank
balances, etc. the same shall stand transferred to and vested in the Resulting
Company without any notice or other intimation to any Person so that the right of
the Demerged Company to recover or realise the same stands transferred to the
Resulting Company. The Resulting Company shall, at its sole discretion but
without being obliged, give notice in such form as it may deem fit and proper, to
such Person, as the case may be, that the said ﬁebt, receivable, bill, credit, loan,
advance or deposit stands transferred to and vested in the Resulting Company
and that appropriate modification should be made in their respective

books/records to reflect the aforesaid changes.

22.2.4. All the other assets, rights, title, interests and investments of the Demerged
Company in relation to the Demerged Undertaking shall also without any further
act, instrument or deed stand transferred to and vested in and be deemed to have
been transferred to and vested in the Resulting Company upon the coming into

effect of this Scheme,

22.3.For the aveidance of doubt and without prejudice to the generality of the foregoing, it
is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, Governmental Approvals, clearances, Consents,
Benefits, Registrations, Entitlements, Credits, Certificates, Awards, Sanctions,
Allotments, Quotas, No-objection certificates, Exemptions, Concessions, issued to or
granted to or executed in favour of the Demerged Company pertaining to the

Demerged Undertaking, shall be transferred to and vested in the Resulting Company.

22.4.In so far as various incentives, subsidies, exemptions, special status, service tax
benefits, GST input credits, income tax holiday/benefit/losses and other benefits or
exemptions or privileges enjoyed, granted by any Gevernmental Authority or by any

other Person, ar availed of by the Demerged Company are concerned, the same shall,
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without any further act or deed, in so far as they relate to the Demerged Undertaking,
vest with and be available to the Resulting Company on the same terms and
conditions, as if the same had been allotted and/or granted and/or sanctioned and/or

allowed to the Resulting Company.

22.5.Any third party or Governmental Authority required to give effect to any provisions of
this Scheme, shall take on record the NCLT Orders sanctioning the Scheme on its file
and duly record the necessary substitution or endorsement in the name of Resulting
Company as successor in interest with respect to the Demerged Undertaking, pursuant
to the sanction of this Scheme by the NCLT, and upon this Scheme becoming effective.
For this purpose, Resulting Company shall file certified copies of such NCLT Order(s)
and if required file appropriate applications or forms with relevant authorities
concerned for statistical and information purposes only and there shall be no break in
the validity and enforceability of Governmental Approvals, Consents, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licences
(including the licences granted by any Governmental Authorities for the purpose of
carrying on its business or in connection therewith), and certificates of every kind and

description of whatsoever nature with respect to the Demerged Undertaking.

22.6.Upon the coming into effect of this Scheme, all debts, duties, obligations and liabilities
of the Demerged Company pertaining to the Demerged Undertaking shal without any
further act, instrument or deed be and stand transferred to the Resulting Company
and shall thereupon become the debts, duties, obligations and liabilities of the
Resulting Company and it shall not be necessary to obtain the Consent af any third
party or other Person, who is a party to any contract or arrangement by virtue of
which such debts, obligations, duties and liabilities have arisen in order to give effect

to the provisions of this Clause.

22.7.The transfer and vesting of the Demerged Undertaking, as aforesaid shall be subject to
the existing securities, charges, mortgages and other Encumbrances, if any, subsisting
over in respect of the property and assets or any part thereof relatable to the

Demerged Undertaking.




22.8.The Resulting Company shal}, at any time after this Scheme coming into effect, in
accordance with the provisions hereof, if so required under any Applicable Law or
otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement pertaining to the
Demerged Undertaking in relation to which Demerged Company have been a party,
including any filings with the regulatory authorities, in order to give formal effect to

the above provisions.

23.CONSIDERATION
23.1.Upon the coming into effect of this Scheme, the Resulting Company shall, without any
further application, act, instrument or deed, but subject to necessary approvals, if any,
be granted, issue and allot equity shares, credited as fully paid-up, to the extent
indicated below, to the shareholders of the Demerged Company, beneficially holding
fully paid-up equity shares in the Demerged Company respectively, on the Record Date
or to such of their respective heirs, executors, administrators or other legal
representatives or their successors in title, as may be recognized by the Board of the
Demerged Company in the following proportion, on the basis of the valuation report
dated 19t November 2021 issued by Mr. Ramji Mahadevan, Chartered Accountant and
Registered Valuer issuing such report approved by the Board of Buhari and the
Resulting Company(value of the “Demerged Undertaking”)
23.2.Demerger Shares
The shareholders of the Demerged company are entitled to receive 113,73,624 equity
shares of Rs 10/- each in the Resulting company in proportion to their shareholding in

the Demerged company in demat form, that is, Dematerialised shares.

23.3.In case any shareholders’ holding in Demerged Company is such that such shareholder
becomes entitled to a fraction of a Demerger Share, the Resulting Company shall not
issue fractional share certificates to such sharehalders. Any fraction equal to or more
than 0.5 arising out of such allotment shall be rounded off to the next higher integer

and fraction less than 0.5 shall be rounded off to the earlier lower integer.

23.4.The Demerger Shares issued and allotted by the Resulting Company, in terms of Clause

22.2 above, shall be subject to the provisions of the Memorandum and Articles of




Association of the Resulting Company and shall rank pari passu in all respects with the
then existing equity shares of the Resulting Company. Further, the Resulting Company
shall, if required, take all necessary steps for increase of authorized share capital for

issue of Demerger Shares pursuant to Clause 22.2 above.

23.5.It is clarified that upon the approval of this Scheme by the shareholders of the
Demerged Company and Resulting Company under Sections 230 and 232 of- the Act,
the shareholders shall be deemed to have approved this Scheme under Sections 13, 14,
42, 62, 186, 188 and any other applicable provisions under the Act and that no
separate approval from the shareholders to that extent shall be required to be sought

for the matters specified in this Scheme.
24,ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

24.1.Upon the Scheme coming into effect from the Appointed Date 2, the accounts representing
the assets and liabilities of the Demerged Undertaking, as provided in Schedule II, shall
stand closed on transfer to the Resulting Company, including the corporate loans, term
loans, advances and borrowings relatable or pertaining to the Demerged Undertaking
which will be transferred in entirety to the Resulting Company in accordance with the
provisions of this Scheme. The Demerged Company will reduce in its books of accounts,
the book value of assets and liabilities pertaining to the Demerged Undertaking

transferred to the Resulting Company.

24.2.The assets and the liabilities of the Demerged Undertaking being transferred to the
Resulting Company shall be at values appearing in books of account of Demerged

Company on the Appointed Date 2.

24.3.The difference in the book value of assets and the book value of liabilities transferred

pursuant to the Scheme shall be adjusted with the reserves of the Company.



25, ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY
25.1. Upon the Scheme coming into effect and with effect from Appointed Date 2, the
Resulting Company shall record the assets and liabilities pertaining to the Demerged
Undertaking at their respective book values as appearing in Buhari’s books as at the

Appointed Date 2.

25.2. The difference between the consideration issued in the form of equity shares and
the value of assets and liabilities recorded pursuant to the clause mentioned above,

shall be debited to Goodwill or credited to Capital Reserve as the case may be.

25.3. In case of any differences in accounting policy between Intersea and Buhari, a
uniform set of aceounting policies shall be adopted and the effects on the financial
statements of any changes in accounting policies shall be dealt with in accordance with

the relevant accounting standard.”

26.CONTRACTS, DEEDS, AND OTHER INSTRUMENTS
2‘6.1.Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, understandings whether written or oral and other
instruments, if any, of whatsoever nature, in relation to the Demerged Undertaking, to
which the Demerged Company is a party or to the benefit of which the Demerged
Company may be eligible and which are subsisting or having effect on the Appointed
Date 2, without any further act, instrument or deed, shall be in full force and effect
against or in favour of the Resulting Company, as the case may be, and may be
enforced by or against the Resulting Company as fully and effectively as if, instead of
the Demerged Company, the Resulting Company had been a party or beneficiary or

obligee thereto.

26.2.Without prejudice to other provisions of this Scheme and notwithstanding the fact that
the vesting of the Demerged Undertaking occurs by virtue of this Scheme itself, the
Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any Applicable Law or
otherwise, execute deeds of confirmation in favour of any party to any contract or

arrangement to which the Demerged Company is a party as may be necessary to be
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executed in order to give formal effect to the above provisions. Resulting Company
shall be deemed to be authorised to execute any such writings on behalf of the
Demerged Company and to carry out or perform all formalities or compliances

required for the purposes referred to above on the part of the Demerged Company.

27.LEGAL PROCEEDINGS
27.1.Al1 legal proceedings of whatsoever nature by or against Buhari pending and / or
arising before the Effective Date and relating to the Demerged Undertaking, shall not
abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in the Scheme but shall be continued and enforced
by or against Resulting Company, as the case may be in the same manner ar;d to the

same extent as would or might have been continued or enforced by or against Buhari.

28.STAFF, EMPLOYEES & WORKMEN
28.1.Upon the coming into effect of this Scheme, all the employeesof the Demerged
Company engaged in or in relation to the Demerged Undertaking, if any, shall become
the employees of Resulting Company without any break or interruption of service and
with the benefit of continuity of service on terms and conditions which are not less

favourable than the terms and conditions as were applicable.

28.2.Resulting Company agrees that the service of all employees engaged in or in relation to
the Demerged Undertaking immediately prior to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which they may be eligible in
Demerged Company immediately prior to the Effective Date. Resuiting Company
further agrees that for the purpose of payment of any retrenchment compensation,
gratuity or other terminal benefits, such past service with the Demerged Company,
shall also be taken inte account and agrees and undertakes to pay the same as and

when payable.

28.3.Upon the coming into effect of this Scheme, Resulting Company shall make all the
necessary contributions for such transferred employees engaged in or in relation to
the Demerged Undertaking and deposit the same in provident fund, gratuity fund or

superannuation fund or any other special fund or staff welfare scheme or any other




special scheme. Resulting Campany will also file relevant intimations to the statutory
authorities concerned who shall take the same on record and substitute the name of

Resulting Company for Demerged Company.

28.4.In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retirement funds or employees state insurance schemes
or pension scheme or employee deposit linked insurance scheme or any other
benefits, if any, created by Demerged Company for employees engaged in or in relation
to the Demerged Undertaking, shall be transferred to the necessary funds, schemes or
trusts of Resulting Company and till the time such necessary funds, schemes or trusts
are created by Resulting Company, all contribution shall continue to be made to the

existing funds, schemes or trusts of Demerged Company.

29.SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking
and continuance of proceedings by or against the Resulting Company, as provided herein,
shall not affect any transactions or proceedings already concluded by the Demerged
Company before the Effective Date, to the end and intent that the Resulting Company
accepts and adopts all acts, deeds and things done and executed by and/or on behalf of the
Demerged Company in relation to the Demerged Undertaking as acts, deeds and things

done and executed by and on behalf of the Resulting Company.

30, REMAINING BUSINESS

30.1.The Remaining Business of the Demerged Company and all the assets, liabilities and
obligations pertaining thereto (including without limitation any liabilities arising on
account of any regulatory and/ or governmental investigations and/ or actions
involving or in relation to the Remaining Business of the Demerged Company) shall

continue to belong to and be vested in and be managed by the Pemerged Company.

30.2.Al legal or other proceedings (whether clvil or criminal Including before any
governmental authority) by or against the Demerged Company under any applicable

laws whether pending on Effective Date or which may be instituted at any time, and in

each case relating to the liability, obligation or duties of the Demerged Company in
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respect of the Remaining Business shall be continued and enforced, solely after the

Effective Date, by or against the Demerged Company only.

30.3.The Demerged Company shall carry on all business and activities pertaining or

relating to the Remaining Business in their own name and on their own account.

31.TREATMENT OF TAXES
31.1.0n or after the Effective Date, the Demerged Company and the Resulting Company are
expressly permitted to revise their respective financial statements and returns along
with prescribed forms, filings and annexures and including tax deducted at source
{TDS) certificates / returns under the IT Act(including for the purpese of re-
computing minimum alternative tax, and claiming other tax benefits), Wealth-tax Act,
1957, Central Goods and Services Tax Act, 2017, applicable State Goods and Services
Tax Act, Integrated Goods and Services Tax Act, 2017, Union Territory Goods and
Services Tax Act, 2017, Central Sales Tax Act, 1956, applicable state value added tax
laws, service tax laws, excise duty laws, and other tax laws, and to claim refunds,
advance tax credits, MAT credits, credit of tax deducted at source and tax collected at
source, excise and service credits, GST credits etc,, and to claim tax benefits etc. on the
basis of the accounts of the Demerged Undertaking of Buhari as vested with Resulting
Company upon coming into effect of this Scheme, and its right to make such revisions
in the related tax returns and related certificates, as applicable, and the right to clatm
refunds, adjustments, credits, set-offs, advance tax credits pursuant to the sanction of

this Scheme and the Scheme becoming effective is expressly reserved.

31.2.Any tax liabilities under the IT Act, Wealth-tax Act, 1957, Central Goods and Services
Tax Act, 2017, applicable State Goods and Services Tax Act, Central Sales Tax Act,
1956, Integrated Goods and Services Tax Act, 2017. Union Territory Goods and
Services Tax Act, 2017, customs duty laws, applicable state value added tax laws,
service tax laws, excise duty laws, or other applicable laws/ regulations dealing with
taxes, duties, levies allocable or related to the business of the Demerged Undertaking
of the Demerged Company to the extent not provided for or covered by tax provision
in the accounts made as on the date immediately preceding the Appointed Date 2 shall
be transferred or stand transferred to the Resulting Company. Any surplus in the

provision for taxation / duties/ levies account including advance tax, tax deducted at



source and tax collected at source as on the date immediately preceding the Appointed

Date 2 will also be transferred or to the account of the Resulting Company.

31.3.Any refund under the IT Act, Wealth-tax Act, 1957, Central Goods and Services Tax Act,
2017, applicable State Goods and Services Tax Act, Integrated Goods and Services Tax
Act, 2017, Union Territory Goods and Services Tax Act, 2017, Central Sales Tax Act,
1956, customs duty laws, applicable state value added tax laws, service tax laws, excise
duty laws or other applicable laws/ regulations dealing with taxes/ duties/ levies
allocable or related to the business of the Demerged Undertaking of the Demerged
Company consequent to the assessment made on the Demerged Company and for
which no credit is taken in the accounts as on the date immediately preceding the

Appointed Date 2 shall also belong to and be received by the Resulting Company.

31.4.All taxes including income-tax, minimum alternate tax, goods and services tax, sales
tax, excise duty, custom duty, service tax, value added tax, Goods and Services Tax, etc.
paid or payable by the Demerged Company (to the extent it relates to the Demerged
Undertaking) in respect of the operations and/ or the profits of the business before the
Appointed Date 2, shall be on account of the Demerged Company and in so far as it
relates to the tax payment (including without limitation, income-tax, minimum
alternate tax, sales tax, excise duty, custom duty, service tax, value added tax etc.)
whether by way of deduction at source, advance tax or otherwise howsoever, made by
the Demerged Company in respect of the profits or activities or operation of the
business after the Appointed Date 2, the same shall be deemed to be the
corresponding item paid by the Resulting Company and shall, in all proceedings, be
dealt with accordingly. Further, any tax deducted at source or tax collected at source
by the Demerged Company (to the extent related to the Demerged Undertaking) on
payables to the Resulting Company which has been deemed not to be accrued, shall be
deemed to be advance taxes paid by the Resulting Company and shall, in all

proceedings, be dealt with accordingly.

31.5.Upon the Scheme coming into effect, any taxes paid under the indirect tax laws such as
Service tax Law, Excise Law, Customs Law, Value Added Tax Act (prevalent in

respective state), GST or any other tax / duties (whether central or state). arising out



of the transactions entered inte between the Demerged Company and the Resulting
Company post the Appointed Date 2 shall on and from the effective date be refunded
to the Resulting Company, or in cases where in respect of the inter-company
transactions, the Demerged Company / Resulting Company has availed credit of the
taxes charged, the Resulting Company at its option may not seek for refund and can
choose to retain the same as a CENVAT Credit / VAT credit / GST credit subject to the

rules and regulations under the respective indirect tax laws.

31.6.Without prejudice to the generality of the above, all benefits, incentives, accumulated
losses (including but not limited to book losses or tax losses), book unabsorbed
depreciation, tax unabsorbed depreciation, credits (including, without limitation,
income tax, minimum alternate tax, tax deducted at source, tax collected at source,
wealth tax, goods and services tax, service tax, excise duty, central sales tax, applicable
state value added tax, customs duty drawback, etc.) to which the Demerged Company
{in relation to the Demerged Undertaking) is entitled to, in accordance with the
provisions of the IT Act, shall be available to and vest in the Resulting Company, upon

this Scheme coming into effect.

32.CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

With effect from the date of Appointed date 2 and up to and including the Effective Date:

32.1. The Demerged Company shall be deemed to have been carrying on and shall carty on its
business and activities, pertaining to the Demerged Undertaking and shall be deemed to
have held and stood possessed of and shall hold and stand possessed of all their properties
and assets for and on account of and / or on behalfof and / or for the benefit of and / or in
trust for the Resulting Company. Any of the rights, powers, authorities and privileges
attached or related or pertaining to the Demerged Undertaking and exercised by or
available to the Demerged Company, shall be deemed to have been exercised for and
on behalf of and as an agent for Resulting Company. Further, any of the obljgations,
duties and commitments attached, relating or pertaining to the Demerged Undertaking
that have been undertaken or discharged by the Demerged Corﬁpany shall be deemed

to have been undertaken or discharged for and on behalf of and as an agent for




Resuiting Company. The Demerged Company undertakes to hold its said assets with

utmost prudence until the Effective Date.

32.2.The Demerged Company shall carry on its business and activities, pertaining to the
Demerged Undertaking, with reasonable diligence, business prudence and shall not,
except in the ordinary course of business or without prior written consent of the
Resulting Company, as applicable, alienate, charge, mortgage, encumber or otherwise

deal with or dispose of any business or part, pertaining to the Demerged Undertaking.

32.3.The Demerged Company shall be deemed to be carrying out the activities of sale and
acquisition of ship(s) or other assets pertaining to the Demerged Undertaking on
behalf of the Resulting Company. The demerger shall not be regarded as violation of
the conditions for utilization of tonnage tax reserve under section 115VT of the IT Act
as the Demerged Company undertakes the business activities on behalf of the

Transferee Company from Appointed Date 2.

32.4.All the profits or income accruing or arising to the Demerged Undertaking or
expenditure or losses arising or incurred or suffered by the Demerged Undertaking,
post the Appointed Date 2, shall for all purposes be treated and be deemed to be
acerued as the income or profits or losses or expenditure as the case may be of the

Resulting Company.

32.5.The Demerged Company and the Resulting Company shal be entitled, pending sanction
of the Scheme, to apply to the Central/State Government, and all other agencies,
departments and authorities concerned as are necessary under any law or rules, for
such consents, approvals and sanctions, which may be required pursuant to this

Scheme.

32.6.With effect from the Effective Date, the Resulting Company shall commence and carry
on and shall be authorized to carry on the business carried on by the Demerged

Undertaking in addition to the business of the Resulting Company respectively.

32.7.As and from the date of approval of this Scheme by the Boards of the Demerged
Company and the Resulting Company and till the Effective Date, other than in the
ordinary course of business, the Demerged Company shall not alienate, charge,

mortgage, encumber or otherwise deal with the assets or any part thereof of the
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Demerged Undertaking without the prior written consent of the Board of Resulting

Company.

32.8.As and from the date of approval of this Scheme by the Boards of the Demerged
Company and the Resulting Company and till the Effective Date, the Demerged
Company shall not, without the prior consent of Resulting Company, undertake any
new business or a substantial expansion of its existing business in the Demerged

Undertaking.

32.9, Without prejudice to the above, the Demerged Company and the Resulting Company,
from the date of filing this Scheme with the NCLT up to the Effective Date, shall not
make any change in its capital structure, whether by way of increase (by issue of
equity shares on a rights basis, bonus shares or otherwise), decrease, reduction,
reclassification, sub-division or consolidation, reorganization, or in any other manner
which may, in any way, affect the commercials of the transaction contemplate'cl herein
except by mutual consent of the respective Board of the Demerged Company and the

Resulting Company.

32.10.As and from the date of acceptance of this Scheme by the Boards of the Demerged
Company and the Resulting Company and till the Effective Date, the Demerged
Company and the Resulting Company shall co-operate with each other in a mutally
agreeable, commercially reasonable and lawful arrangement and the Demerged
Company shall use commercially reasonable efforts to, where required pursuant to
applicable law or considered as being reasonably prudent, file applications to
governmental authorities for relevant governmental authorization or for approval of a
court of law, Tribunal or any other authorization, approval, consent or wai.ver of a

third party (if applicable), in the name of and for the benefit of the Resulting Company.




PART VI- GENERAL TERMS AND CONDITIONS

33.APPLICATION TO THE NCLT OR SUCH OTHER COMPETENT AUTHORITY

The Demerged Company, Transferor Company and the Transferee Company shall make, as
applicable, joint or separate applications and petitions and Memos, Affidavits and documents as
may be required and relevant from time to time, under Section 230 to 232 and other applicable

provisions of the Act to the NCLT for seeking approval of this Scheme.

34.MODIFICATION / AMENDMENT TO THE SCHEME
34.1.Subject to approval of the NCLT, the Demerged Company, Transferor Company and/or
the Transferee / Resulting Company, through theirrespective Board of Directors may
assent to any modifications/amendments to the Scheme or to any conditions or
limitations that the NCLT and for any other statutory or regulatory authority or other
stakeholders may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them (ie. the Board of Directors). The
Transferor Company’s, Demerged Company’s Board and the Transferee / Resulting
Company's Board be and is hereby authorized to take all such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions whether
by reason of any directive or orders of any statutory or regulatory authorities or
otherwise howsoever arising out of or under or by virtue of the Scheme and/or any
matter concerned or connected therewith and to do all acts, deeds, matters and things
and take all such steps as may be necessary, desirable or expedient for putting the

Scheme into effect.

34.2.For the purpose of giving effect to this Scheme or to any modification thereof, the
Board of Directors of the Demerged Company and Transferee Company may give and

are authorised to give such directions including directions for settling any question of

doubt or difficulty that may arise.

34.3.In the event of any of the conditions imposed by the Tribunal or other authorities,

which theDemerged Company, Transferor Company and/or the Transferee / Resulting
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Company may find unacceptable for any reason, or if found desirable or proper by the

Board of Directors of Demerged Company, Transferor Company and Transferee /
Resulting Company, then theDemerged Company, Transferor Company and/or the
Transferee / Resulting Company are at liberty to withdraw the Scheme either in whole

or in part.

35.CONDITIONALITY OF THE SCHEME The Scheme is conditional upon and subject to the

following:

35.1.The Scheme being approved by the requisite majority in number and value of such
classes of persons including the respective members and / or creditors (wherever
applicable) of theDemerged Company, Transferor Company and the Transferee

Company or dispensing the meetings, as may be directed by the NCLT;

35.2.The sanction of the Scheme by NCLT under the provisions of Sections 230 to 232 of the
Act in favour of the Demerged Company, Transferor Company and the Transferee
Company,as the case may be, under the said provisions and to the necessary order

sanctioning the Scheme being obtained;

35.3.The certified copy of the order of the NCLT sanctioning the Scheme being filed with the
Registrar of Companiesby theDemerged Company, Transferor Company and the

Transferee Company, respectively.;

35.4.The scheme shall come into effect, chronologically, in the following sequence

chronologically:

35.4.1. Reduction of share capital of Intersea;
35.4.2. Selective Capitat Reduction of Four M;
35.4.3. Amalgamation of Four M into Intersea without winding up of Four M;and

35.4.4, Demerger of Shipping Business of Buhari into [ntersea.

35.5. Each Part of the Scheme shall be given effect to as per the chronology in which it has

been provided for in the Scheme. Each Part is independent of the other Part(s) of the
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Scheme and is severable. The Scheme shall be effective upon sanction of the Tribunal.
However, failure of any one Part for lack of necessary approval from the shareholders
/ creditors / statutary or regulatory authorities or for any other reason that the Board
may deem fit, shall not result in the whole Scheme failing. It shall be open to the
concerned Board to consent to sever such Part(s) of the Scheme and implement the

rest of the Scheme with such modification.

36.EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTION
36.1. [n the event of any of the said sanctions and approvals referred to in the scheme not
being obtained and/ or the Scheme not being sanctioned by NCLT, this Scheme shall
stand revaked, cancelled and be of no effect, save and except in respect of any act ar
deed done prior thereto as is contemplated hereunder or as to any rights and/or
liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or
as may otherwise arise in law. Each party shall bear and pay its respective costs,

charges and expenses for and or in connection with the Scheme,

36.2. The Boards of Directors of the Demerged Company, Transferor Company and the
Transferee / Resulting Company shall be entitled to revoke, cancel and declare the
Scheme of no effect if they are of the view that the coming into effect of the Scheme
could have adverse implicatons on the Demerged Company, Transferor Company

and/ or the Transferee / Resulting Company.

37.BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the Demerged Company,
Transferor Company and the Transferee / Resulting Company and all concerned parties without

any further act, deed, matter or thing.

38.COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed), incurred in carrying out and implementing this Scheme and matters

incidentals thereto, shall be borne by the Transferee Company.
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39.MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by any Tribunal, Court of t.:ompetent
jurisdiction or unenforceable under present or future laws, then it is the intention of the parties
to the Scheme that such part shall be severable from the remainder of the Scheme, and the
Scheme shall not be affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties to the Scheme shall attempt to
bring about a modification in the Scheme, as will best preserve for such parties the benefits and

obligations of the Scheme, including but not limited to such part.
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SCHEDULE I (List of assets of Four M)

Following are the lists of the assets {Apart from furnitures, electronics& Motor Vehicles)of
the Transferor Company as on the date of approval of the Scheme by the Board of Directors
of Transferor Company that are owned or being used by the Transferor Company, The list

below is indicative and shall not be deemed to be exhaustive:

S.No Description of Asset Details

1 | Ship Vessel ; MV Gem of Ennore

Type: Panamax ; Bulk Carrier

IMO 9206009

Indian Register of Shipping

(IR ciass});

Year of Build : 2000;

Builder/ Yard :Hitach Zosen - Maizuru

Gross Tonnage/ Net Tonnnage: 39749/ 25192

SCHEDULEII

{LIST OF ASSETS OF BUHARI)

Following are the lists of the assets of the Demerged Undertaking as on the date of approval
of the Scheme by the Board of Directors of Demerged Company that are owned or being
used by the Demerged Company as asset of Demerged Undertaking, The list below is

indicative and shall not be deemed to be exhaustive:

S.No Description of Asset Details

1 | Ship Vessel : MV Gem of Ennore

’ Type: Panamax ; Bulk Carrier

IMO 9206009

Indian Register of Shipping

(IR class);

Year of Build : 2000;

Builder/ Yard :Hitach Zosen - Maizuru

Gross Tonnage/ Net Tonnnage: 39749/ 25192
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iv.

vi.

A’nn eXuNE 2

BACKGROUND OF THE COMPANY

FOUR M MARITIME PRIVATE LIMITED

The Transferor Company was originally incorporated as a private limited company
under the Companies Act 1956 in the State of Tamil Nadu on 11% January, 1999 under
the name and style of “Four M Holdings Private Limited". The name of the transferor
company was changed to ‘Four M Maritime Private Limited, with effect from 17%
September 2001..

The Registered Office of FOUR M is situated at Buharia Towers, Sixth Floor, No4,
Mecores Road, Chennai- 600006.

The e-mail id of FOUR M is fewaccts(@gmajl.com

The CIN of the FOUR M is  U65993TN1999PTC041716

The Permanent Account Number of FOUR M is AAACF6163E

The main objects of FOUR M as set out in the Memorandum of Association are as under:

1. To undertake and carry out the business of shippers, ship owners, ship builders,
ship repairers, ship dealers, ship managers, ship brokers, shipping agents, ship
charterers, marine consultants, carry on business as importers and / or
exporters of services, goods or merchandise of any description and (o act as
shippers, undenvriters, commission agents, advertising agents, fravelling
agents, transport agents, forwarding and clearing agents, brokers, estate agents,
and hardware merchants, and to purchase, hire, charter, build, construct, or
otherwise acquire and 10 own, work, manage, trade in ships and vessels.

2. To own and operate barges, tugs, vessels, eranes, crafts of every description and
carriers of goods by water, and properties such as wharfs, jetties, docks; to
engage in the business of unloading cargo from mother vessels into daughter
vessels and barges, and carrying to the shore and transferring cargo from ship
to ship and to act as co-owners of such properties, assets, objects inclusive of
beneficial and ostensible ownership either in full or in part.

3. To invest in entities engaged in ship owning, ship chartering, ship managemen,
ship building and repairing, irrespective of whether sych entities or bodies
corporate, parinership firms, associations or any other form of legal activity




%

vii.

The authorised, issued, subscribed and paid-up share capital of FOUR M as on 317
Mareh, 2021 is as under:

- [

Authorised Capital

450,000 equity shares of INR 100 each 45,000,000

Total 45,000,000

Issued, Subscribed and Paid up Capital

417,798 equity shares of INR 100 each 41,779,800

Total 41,779,800

Subsequent to 3lst March 202[, there have been no further allotments by the
Transferor Company as on the date of approval of this Scheme by the Board of
Directors.

There has been no change in objects of FOUR M during the last 5 years. The name of
FOUR M has been changed from Four M Holdings Private Limited to “Four M
Maritime Private Limited with effect from 17" September 2001. There has been &
revision in the Articles of Association of the Company on 22 May 2019 where clause
3(f) relating to Further issue of share capital was insered.
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BACKGROUND OF THE COMPANY
BUBARI HOLDINGS PRIVATE LIMITED

The Demerged Company was originally incorporated as a private limited company under
the Companies Act 1956 in the State of Tamil Nadu on 08 March 1989 under the name and
style of ‘Buharia Holdings Private Limited’. The name of the Demerged Company was
changed to "Buhari Holdings Private Limited’ with effect from 28" May 2004 and has its
registered office situated at Ne. 4, Moores Road, Nungambakam Chennai 600006. It is
engaged is in the business of owning and operating ships; it is also engaged in real cslate
business.

The Registered Office of BUHARI is situated at No. 4, Moores Road, Nungambakam
Chennai 600006.

The e-mail id of BUHARI is corporate@buhariholding.com

iv. The CIN of the BUHARI is U45201TN1989PTC017001

v. The Permanent Account Number of BUHARI is AAACB2679M

vi.

The main objects of BUHARI as set out in the Memorandum of Association are as under:

1. To purchase, acquire, take on lease, or in exchange or in any other lawful manner
any area, land buildings, siructures and fo turn the same into account, develop the
same and dispase of or maintain the same and to build townships, markeis. or
other buildings, or conveniences thereon and to equip the same or any part thereof
with all or any amenities or conveniences, drainage facility, electric, telegraphic,
telephonic, television installations and to deal with the same in any manner
installations and to deal with the same in any manner whatsoever, and to carry on
the business of builders, contractors, engineers (Mechanical, electrical, electronic,
canal civil, irrigation, radio and in all its branches).

2. To layowt, develop, build erect, demolish, re-erect, alier, repair, remodel or do
any other work int connection with any building or building scheme, roads, springs,
series, dams, power plants, bours, wharves, ports, reservoirs, embankments,
sanitary, water, gas, electric light, telephonic, telegraphic and power supply
warks, or any other structural or architectural work of any kind whatsoever and
Jor such purpose to prepare estimate, designs, plans, specification or models end
do such other ar any act that may be requisite therefor

3. To acquire and deal in any and every kind of articles and prodicts and materials
used jor building or allied objects, whether for company’s own use or for sale and
disposal as may be conducive to the carrying on of the objects of the company or
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that may assist the company in any other meanner. To buy, sell and deal in all and
every kind or manufactured, raw or manufactured iron, steel, wood, brick, cement,
ceramic, granite, limestone or other stone or material and other producis and by
products and for such purpose o acquire, take on lease or in exchange or
otherwise any or part of forests, mining leases, undertaking, lands, buildings, or
properties. To purchase or othenvise acquire any patent right, letters-patent,
processes, devices, inventions, trademarks, formulae good-will and other rights
and to deal with, dispose of the same in any manner whalsoever.

To carry on the business of Investment company and (o invest in and acquire and
fold and otherwise deal in shares, stocks, debentures, debenture stocks, bonds,
obligations and securities issued or guaranmteed by any company constituted or
carrying on business in India or elsewkere and debentures, debenture stocks,
bonds obligations and securities issued or guaranteed by any Govermment, State
Dominion, Sovereign, Ruler, Commissioner, Public body or authority suprente,
municipal, local or otherwise, whether in India or elsewhere.

To carry on business of housing finance company, financing of the acquisition or
construction of houses or buildings including the acquisition or development of
plots of land.

To underiake and carry on the business of financing, hire-purchase contracts
relating 1o property or asseis of any description either fixed or movable and in
particular relating to property qf assets Houses, lands, Governments bands, goods,
chatiels, motor cars, motor buses, motor lorries, awmto rickshaws, minibuses,
tricycles, scooters, bicycles, unicycles, quadri cycles, velocipedes, carriages and
vehicles of all kinds whether mechanically propelled by steam, oil, gas, peirol or
electricity or otherwise, tractors, bullion, stocks, shares, televisions sels, machines
of all kinds, pump-sets, refrigerators, eleciric and electronic goods and other
household articles.

To finance indusirial enterprises and to promoete comparies enguged in Industrial
and Trading businesses and to generally carry on and undertake any business or
operation commonly carried on or undertaken by capital financiers.

To invest in and/or cwn, acquire, properiies, assels, objects such as ships, vessels,
mugs, barge, crafis of every description and carriers of goods, by water. and
properties such as wharfs. jettics, docks; and to act as co-owners of such
properties, assets, abjects inclusive of beneficial and ostensible ownership either in
Jull or in pari.

To invest in entities engaged in ship owning, ship chartering, ship managemen,
ship building, and repairing, irvespective of whether such entities are body
corporate, partnership firms, associations or any other form of legal entity.




10. To own and operate barges, hugs, vessels, cranes, crafis of every description and
carriers of goods by water, and properties such as wharfs, jetties, docks; (o engage
in the business of wnloading cargo from mother vessels into daughter vessels and
barges and carrying to the shore and transferring cargo from ship to ship and to
act as co-owners of such properties, assets, objects inclusive of beneficial and
ostensible ownership either in full or in part.

vii. The authorised, issued, subscribed and paid-up share capital of BUHARI as on 31¥ March,
2021 is as under:

10,00,000 equity shares of Rs. 100 each

10,00,00,000
Total
Issued, Subscribed and Paid-up Capital
947,802 equity shares of Rs. 100 each 9,47,80,200
Total 9,47,80,200

Subsequent to 31st March, 2021, there have been no further allotments by the Demerged
Company as on the date of approval of this Scheme by the Board of Directors.

viii.  There has been no change in objects of BUHARI during the last 5 years. The name of
BUHARI has been changed from Buharia Holdings Private Limited to “Buhari Holdings
Private Limited” with effect from 28th May 2004.
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BACKGROUND OF THE COMPANY

INTERSEA MARITIME LIMITED

i. The Transferee Company was incorporated as a Public limited company under the

Companies Act, 1956 in the state of Tamil Nadu on 15™ May 1998 under the name and
style of *East Coast Terminal Operations and Port Services Limited’. The name of the
Transferee Company was changed o ‘Intersea Maritime Limited’ with effect from 09th
September 2019. The registered office of the Transferee Company is currently situated
at Buharia Towers, Sixth Floor, 4, Moores Road Chennai 600006. It is primarily
engaged in the business of owning and operating ships.

The Registered Office of INTERSEA is situated at Buharia Towers, Sixth Fioor, 4,
Moores Road Chennai 600006

The e-mail id of INTERSEA is fewaccts(@gmail.com

iv. The CIN of the INTERSEA is U63012TN1998PLC040506

The Permanent Account Number of INTERSEA is AAACE4812D

The main objects of INTERSEA as set out in the Memorandum of Association are as

under:

1. To own and operate barges, tugs and cranes and to engage in the business of

unloading cargo from mother vessels into daughter vessels and barges and
carrying to the shore, and transferring cargo from ship to ship.

To own, establish, maimain, handle facilities for loading and unloading
cargo and to build onshore tanks to stove liguid cargo, storage facilities for
handiing materials and to load/unload materials, viz., petrolewm products,
edible oils, synthetic oils, chemicals and other materials by transporting the
same by road, rail, sea or through cross country piping.

To maimtain, provide, build, take on lease or license, operate ports, road,
highways, storage facilities, railways, bridges, and to engage in construction
of harbour ports, contracts for construction of such works and to maintain
and undertake repairs, construction and management of ships, barges, boats,
Sloating vessels, lorries, tractors, traflers, cranes, plant and machineries of
any kind including earth moving machineries, well turbines, pumps, port
cargo equipment and others.

To carry on the business of ship owners, ship dealers, ship managers, ship
brokers, ship charterers, freight contractors, ship repairers, shipping agents
and deal in machinery, engines, cranes, grabs, self unloaders, nautical
instruments and such equipment required for the Shipping Industry and to
carry on the business of transporters engaging bulk carriers, cargo ships,
and such conveyances in India and abroad.
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vii. The authorised, issued, subscribed and paid-up share capital of INTERSEA as on
31%March, 2021 is as under:

E

Authorised Cap tal

6,00,00,000 equity shares of Rs. 10 each 60,00,00,000

Total 60,00,00,000

Issued, Subscribed and Paid np Capital

5,57,90,788 equity shares of Rs. 10 each 55,79,07,880

Total 55,79,07,880

Subsequent to 31st March 2021, there have been further allotments and the capital
structure of INTERSEA as on 31% March 2022 is as under:

EPATHCHIATS i L "y L A L e e T A mo Bt INR SR R

Aut]lonsed Capitat

9,00,00,000 equity shares of Rs. 10 each

90,00,00,000

Total 90,00,00,000
Issued. Subscribed and Paid-up Capital

8,86,55,577 equity shares of Rs. 10 each 88,65,55,770

Total 88,65,55,770

viii. There has been no change in objects of INTERSEA during the last 5 years, The name of
INTERSEA has been changed from ‘East Coast Terminal Operations and Port Services
Limited’” to ‘Intersea Maritime Limited” on 09th September 2019. There has been 2
revision in the Articles of Association of the Company on 28" June 2022 subsequent to
a Share purchase and Shareholders’ agreement entered on 25™ February 2022.
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FOUR M MARITIME PRIVATE LIMITED

The names of the Promoters and the present dircetors of FOUR M along with their

addresses are as follows:
iSENo T ;

i

%ﬁ‘m o
SRR

MARYAM DHARAJA BUHARI

NO.3, SUBBARAO AVENUE
3RD STREET

CHENNAI TAMIL NADU
INDIA 600006

2

ABDUL QADIR

8, SUBBA RAO AVENUE,

Il STREET, NUNGAMBAKKAM,
CHENNAI TAMIL NADU

INDIA 660006

Dircctors

MARYAM DHARAJA BUHARI

NO.§, SUBBARAO AVENUE
3RD STREET

CHENNAI TAMIL NADU
INDI1A 600006

ABDUL QADIR

8, SUBBA RAO AVENUE,

I STREET, NUNGAMBAKKAM,
CHENNAI TAMIL NADU

INDIA 600006
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BUHARI HOLDINGS PRIVATE LIMITED

The names of the Promoters and the present directors of BUHARI along with their
addresses are as follows:

OLD NO. 19, NEW NO. 36 MAYOR
SHIVASHANMUGAM STREET
NUNGAMBAKKAM

] CHENNAI- 600034

NO 39 UNIT TM039 THE
MANSIONS

NO 6 JLN CHANGKAT INTISARI,
DESA PARK CITY

KUALA LUMPUR

2 Malaysia NA

8, SUBBA RAO AVENLUE,
ABDUL QADIR
3 [I STREET, CHENNAI 600006
New No.l4, old no. §, SUBBA RAQ
MARIAM HABEEB AVENUE,
4 _ I1I STREET, CHENNAI 600006

8, SUBBA RAO AVENUE,
QURRATH JAMEELA
5 III STREET, CHENNAI 600006

14, Sterling Road, 1 Cross street,
A RAHMATHUNISSA
6 Nunpambakkam, Chennai -600034
8, Subba Rao Avenue,
HI Street, Chennai 600006

ABDUL RAHMAN BUHARI ASHRAF

ARIF BUHARY RAHMAN

7 AHAMED BUHARI
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BUHARI HOLDINGS PRIVATE LIMITED

Directors

ABDUL RAHMAN BUHARI ASHRAF

OLD NO. 19, NEW NO. 36 MAYOR

SHIVASHANMUGAM STREET
NUNGAMBAKKAM
CHENNAI- 600034

ABDUL QADIR

8, SUBBA RAOQ AVENUE,
T11 STREET, CHENNAI 600006

QURRATH JAMEELA

NO.3, 3RD STREET
SUBBARAO AVENUE,
NUNGAMBAKKAM
CHENNAI TAMIL NADU
INDIA, 600006

ARIF BUHARY RAHMAN

NO 39 UNIT TM039 THE
MANSIONS

NO 6 JLN CHANGKAT INTISARI,
DESA PARK CITY

KUALA LUMPUR

Malaysia NA
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INTERSEA MARITIME LIMITED

The names of the Promoters and the present directors of INTERSEA along with their

addresses are as follows:

=
ol

Promoter

G

] ABDUL QADIR 8, SUBBA RAO AVENUE, III
STREET, CHENNAL-G
2 KHALID A K BUHARI NO.25, KHADER NAWAZ KHAN
ROAD, CHENNAI-6
3 MILKYWAY _ DEVELOPERS | NO.10&11 DR, RADHAKRISHNAN
SALAI, CHENNAI CITI CENTRE,
PRIVATE LIMITED 4TH  FLOOR,  MYLAPORE,
CHENNAI — 600 004,
2 ETA CONSTRUCTIONS | NO.10&11 DR. RADHAKRISHNAN
SALAI, CHENNAI CITI CENTRE,
(INDLA) LIMITED 4TH  FLOOR, MYLAPORE,
CHENNAI — 600 004.
Directors

I

ABDUL QADIR

3, SUBBA RACQ AVENUE, M
STREET, CHENNAI-6

2

NOOHU MOHAMED AMMEER
FIZEL

17, MANGADU SWAMY STREET,
NUNGAMBAKKAM, CHENNA! -
600 034.

JUNAID YASEEN MOHAMED

9/35, JAYALAKSHMIPURAM 157

ARUNKUMAR

STREET, NUNGAMBAKKAM,
ABDUL CADER CHENNIA - 500 034.
4 39726, COLLEGE  ROAD,
NUNGAMBAKKAM, GREAMS
NOORUL AMEEN ROAD, CHENNALI - 600 006,
5 D-3 , RAMAR KUTIL, 3/5, 2nd
GOPALAKRISHNAN MAIN =~ ROAD, ~ GANDHI

NAGAR,ADYAR, CHENNALI - 600
0zo0.
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Ramji Mahadevan . #15-7, Shri Maruthi, 35th Street,
RERA, Insolvency Resolution Professional Nanganallur, Ghennai ~ 600061
Mobile - 9962496298

FCA, RV, IRP,CMA{USA),CMA([India}
Regd Valuer (Fin Assets), Indepen Director @/-’ yahooramji@gmail.com

IBBIIPA-001/12258 IBBI/RV-05/10884

~ VALUATION REPORT

In relation to the proposed Composite Scheme of
Arrangement between

EOUR M MARITIME PRIVATE LIMITED
AND
BUHARI HOLDINGS PRIVATE LIMITED
AND
INTERSEA MARITIME LIMITED

AND

THEIR RESPEGTIVE SHAREHOLDERS AND CREDITORS

1BBI RV- ICAl UDIN- 21204541AAAAGES008
1BBI Valuer Regn no- IBBURV/05/2018/10894

CA. Ram}i Sfo Mahadevan

Regd Valuer - Finance - SFA - sl
FCA, RV, CMA {USA}, CMA (INDLA), IRP
Chennal - 3962496298 .
1881 / RV /05 / 2019 /10884

Page1af35




s K Eer

k3

To
The Board of Direclors

Dear SirlMadam,

|, Ramji Mahadevan , Registered Valuer, Chennai having Registration number IBBIRV/05/2019/10864
- ICMAI RVO INDIA.(hereinafter referred to as the "Valuer” or “We"), enclose my repart (the *Repert’)
prepared in connection with the services requested for arriving at the share swapralio for the purpose
of proposed Composite scheme of arrangemeant {hereinafter referred lo as the Scheme) between
Intersea Maritime Limited, Four M Maritime Private Limited and Buhari Holdings Private Limited
(hereinafter referred to as Intersea, Four M and Buhari individually and as companies collectively) and
their respective shargholders and creditors in accordance with the tarms of my engagement letter.
Based on fhe discussions we had and the information that we have recelved from the Management
ofintersea Maritime Limited, Four M Maritime Private Limited and Buhari Holdings Private Limited, we
have performed our valuation of the companies on a going concem basis.

This report is confidential to the company and is subject to the restrictions on use specified in
the report. Any person who is not the addressee of this report is not authorized fo have access to this
report.Our report is subject to Statement of Limiting Conditions mentioned hareinafter. We draw your
attention to the sections litled *Statement of Assumptions and Limiting Conditions’ inc[gded in this
report. :

Thanking You

Regist:errré/ Valuer

Ramji Mahadevan
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SECTION — | VALUATION SUMMARY

The Engagement:

Purpose of
Valuation:

Business Activity:

Premise of Value:

Relevant Date:

| Ramji Mahadevan, Registered Valuer, Chennal, have been
appointed by M/s. Intersea Maritime Limited, Four M Maritime
Private Limited and Buhari Holdings Private Limited for camying
out the wvaluation in refation to theproposed schce:i e of
arrangement between Intersea Maritime Limited and I‘-]bur M
Maritime Private Limited and Buhari Holdings Private Limitgd and
thelr respective shareholders and creditors. As pér the
engagement of valuation, we issued this valuation report,; dated
November 19" 2021, summarized herein, Includin:g the
appendices. This Valuation Report is subject to the Stater}'-xent of
assumptions and limiting conditions contained in Appendix A.

The purpose of this valuation is to determine the share swaip ratio
for the proposed scheme of amangement between Ir:ﬂersea
Maritime Limited, Four M Maritime Private Limited and iBuhari
Holdings Private Limited and their respsctive shareholde;rs and
creditors . :

M/s. Intersea Maritime Limitedas well as Four M and Butiari are
engaged in the business of owning and operating ships. :

The Companies are valued on “going-concern” basis.

The relevant date for the proposed arangement is:

31% March 2021 for Capital Reduction of INTERSEA& Selettive
Capita! Reduction of Four M {Appointed £ e 255 |

1% Aprii 2021 for the Amalgamation ‘%‘Iﬁ

2) K
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Swap Ratlo for 26fully paid Equity shares of face value of Rs.10/- each ‘of
Amalgamation of INTERSEA for every Tequity share of Rs.100/- each held by
Four M Into shareholders In Four M

INTERSEA:

Share entitiement 1,13,73,624Equity shares in INTERSEAto shareholders of the
for demerger of Demerged Undertaking of Buharl

shipping

undertaking of

Buhari :

SECTION- IIAPPOINTMENTFOR DETERMINATION OF°
VALUE &ENTITLEMENTRATIO .

5%

1,Ramjl Mahadevan, Registered Valuer,Chennai, have been appointed byM/s. intersea
Maritime Limited (Transferee Company), Four M Maritime Private Limited (Transferee
Company) and Buhari Holdings Private Limited (Dernerged Company)to undertake the
valuation to deterinine the share swap ratio for the proposed scheme of arrangement between
Intersea Maritime Limited, Four M Maritime Private Limited and Buharl Holdings Private
Limited and their respective shareholders and creditors. :

We are given to understand that the proposed scheme is in accordance with sections 230 to
232 and other relevant provisions of the Companies Act, 2013, to the extent applicable.In

. c':bnstdgération forthe arrangement,M/s. Intersea Maritime Limited (Transferee Company} will

Issue equity shares tothe Shareholders of the Four M (Transferor Companyjand Buhari
(Demerged Company)on the basis of the share swapratio determinedas per this valuation
report.

P T
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SCOPE OF ENGAGEMENT

While performing the valuation exercise, an examination and analysis has been cafried outin

respect of following aspects of the activitlesof the companies, viz.,:

Background of the companies

Financlal position based on audited financial statementsof Transferor company, Demerged
Company/ Demerged Undertaking and Transferee companyfor the year ended 31" March,

2021,

Source.of Information

For the pumpose of the valuation exercise, we have relied upon the foliowing sources of
Information and/ or documents as provided by the management of the Companies.

vl

vii.

viif,

xI.

Audited Financlal statements of the Transferor, Transferee and Demerged bompanies
for financial year ended 31 March, 2021;

Financial Statements of the Shipping business of the Demerged Company for the year
ended 31 March 2021

Bill of sale and notary dated 6™ July 2021 for sale consideration of ship

Valuation report of Vehicles, Fumiture & Computers of M/s. Intersea Maritime Limited
issued by Mr Jayaraman, Registered Valuer of Plant & Machinery (Registered with
1BBI) dated 19" November 2021

Valuation repott of Vehicles, Fumniture & Computers of Mfs. Four M issued by Mr
Jayaraman, dated 19" November 2021

Co-ownership Agreement dated 10" February 2020, between Intersea, Buhari and
FourM

Letter of understanding between Gulf Fertllizers and Chemicals Limited; (hereinafter
referred to as Gulf Mauritius), shareholder of Four M and the Transferor company

* dated 2™ November 2021

Memorandum and Articles of Assoclation of the Companies;

Draft Composite Scheme of Arrangement between Transferor, Defnerged and
Transferee /Resulting Companies and their respeclive shareholders and creditors

{hereinafter refered to as ‘Draft Schema'); @

Management certified shareholding pattern of the panies ason31® March 2021;
Other relevant details regarding the Companies s ::?1 as th%s . past and present

activities, future plans and prospects and othel gelevant inf {1 figtion 2nd data as
avallable in public domain; and o’ S :
tir o

C,
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Such other information and explanations as sought by us and which have been
provided by the management of the Companies.

qo0

—

SECTION i — OBJECTIVES OF THE SCHEME

1

It Is understood that thedraft Scheme of Arrangement is framed under Sectlon 230 to 232 and other

applicable provisions of the Companles Act, 2013 read with the Rules to provide for:

a) Reduction of share capital of Inlersea Maritime Limited

b} Selective Reduction of Share Capital of Four M Maritime Private Limited

¢) Amalgamation of Four M inte INTERSEA and consequen! dissolution of Four M without winding

up; and

d) Daerger of Shipping business of Buhar Holdings Private Limited into INTERSEA.

As per the scheme, the arrangement between the Transferor Company, Demerged Company
with the Transferee /Resulting Company would Inter-alfa have the following benefils:

a

Simplification of group structure; ‘

Businass and administrative synergies, enhancement of net worth of the combiﬁed business
{for future growth and expansion; .

Greater financlal strength and flexibility for the Transferee Company / Resultipg Company,
which would result In maximizing overall shareholder value, and will improve the compelitive
position of the combined entily;

Craate enhanced value for the sharaholders and allow a focused strategy in operations;
‘Avold duplication of efforts;

Reduction In multiplicity of lega! and regulatory compliances, reduction in overheiads. Including

administrative, managerial, and other administrative cogﬁs" sfo Mﬁ/js

o« Nﬁ/
1ficluding® cus

Ease of doing business with all the stakeholde
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it Is further understood that the Composite Scheme of arrangement has been drawn upto
t

comply with the conditions as specified under section 2(1B) of Income Tax Act, 1961. such
that: |

{i) Alt the properties of Transferor Company, immediately before the amalgamation,
become the properties of Transferee Company by virtue of amalgamation. '

(i) All the fiabilties of Transferor Company, immediately before the amalgamation,
become the liabilities of Transferee Company by virtue of amalgamation :

(i) All the properties of Demerged Undertaking, immediately before the amalgarnatmn
becorme the properties of Transferee Company by virtue of amalgamation.

(v)All the liabilities of Demerged Undertaking, immediately before the amalgamahon
become the liabllitles of Transferee Company by virtue of amalgamation

[ ~SECTION IV- BASIS OF VALUE & PREMISE OF VALUE

BASES OF VALUE

CAPITAL REDUCTION, AMALGAMATION & DEMERGER

For the purpose of Capital Reduction under Part il of the Scheme, Amalgamation under Part
IV of the Scheme and Demerger under Part V of the Scheme, the bases of value used for
determination of value Is the Fair Value. As per the indian Valuation Standards issuéd by
\CAL, Fair Value is defined as “price that would be received to sell an asset or pald to transfer
a liatillity i an orderly transaction between matket participants at the valuation date”

SELECTIVE CAPITAL REDUCTION

IO, »
ez,/\{?gtgc;pant Specific

! LY >
Valuehas been used for determination of value. As per Indian Va 2 jon Standards
issued by ICAl, Paricipant Specific Value is the eslimat 6;, lue ‘& an, a set or liability
(1]
considering specific advantages or disadvantages of either of "e, wner‘orjdentif' ied acquirer
“....—/

S
Yol
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or identified participants. This base of value is adopted in view of the fact that tf:lere isa
specific arrangement between the investor and the company duly laying down thé reasons
for exit by the investor without considerationunder the proposed scheme of Selecll\r;e Capital
Reduction.

PREMISE OF VALUE

There are two main premises of value In a business valuation, Going-wnc?m value
andLiguidation value. The Infemalional Glossary defines premise of value] as “an
assumptionregarding the most lkely set of transactional clroumstances that! may be
applicableto the subject valuation, e.g., going concem, liquidation. This premisels ;l:ased on
facts and circumstances existing on the valuation date. Going-concem value deﬁnefd by The
International Glossary as “the value of a business enterprise that is expected to c:;mtinue 1o
operate into thefuture”. Hence, we have cansidered going cancern premise according to
which the business enterprise will continue its operations in future and it has no inj’cention to
stop its activitles in the near future.

SECTION V-VALUATION APPROACHES &METHODOLOGY ]

i
Valuation Approaches :
As per the Indian Valuation Standard -103 issued by ICAI, a valuer can make use!of one or
more of the processes or methods available for each of the following valuation apprdach.

1. Market Approach :

2. Income Approach

3. Cost Approach

method are:
(a) nature of asset to be valued;
{b) avallability of adequate inputs or information and its reliability;
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{c) strengths and weakness of each valuation approach and methed; and
{d) valuation approach/method considered by market particlpants.

The valuation approaches and methods shall be selected In a manner which would maximise

the use of relevant observable inputs and minimise the use of unobservable inputs. The price
information gathered from an active market is generally considered to be a strong indicator of !
value. '

Markat roach

Market approach is a valuation approach that uses prices and other relevant information
generated by market transactions invelving Identical or comparable {j.e,, similafr) assets,
liabilittes or a group of assets and liabliities, such as a business, j

The following are some of the instances where a valuer applies the market approach:

(a) where the asset to be valued or a comparable or identical asset Is traded ingthe active
market; :

(b) there is a recent, orderly transaction in the asset to be valued; or

{c) there are recent comparable arderly transactions in identical or comparable assét(s) and
information for the same s available and reliable.

Income Approach

4

Income approach is a valuation approach that converts maintainable or future amounts-(e.g.,

cash flows or Income and expenses) to a single current {i.e., discounted or é:ap}taﬁ[i:sqg)“
amount, The fair value measurement s determined on the basis of the value indicated by

current market expectations about those future amounts. _
This approach invalves discounting future amounts (cash flowsfincome/cost savings) to a

single present value,
The following are some of the instances where a vafuer may apply the income approact:

and can reasonably be projected.

Cost.Ap proach



Cost approach is a valuation approach that reflects the amount that would be required
currently to replace the service capacity of an asset (often referred to as current :
replacement cost).

In certain situations, historical cost of the asset may be considered by the valuer where it has
been prescribed by the applicable regulations/law/guidelines or Is appropriate consicfering the
nature of the asset. '
Examples of situations where a valuar applles the cost approach are:

{a) an asset can be quickly recreated with substantially the same utifity as the asset io be
valued;

{b) in case where liquidation value is to be determined; or

(¢) Income approach and/or market approach cannot be used.

PRINCIPLE VALUATION METHODS

The following methodologies are nomally used for valuation of Companies:

Replacemeant Cost Method - Cost Approach

» Reproduction Cost Method - Cost Approach

» Adjusted Net Assets Method - Cost Approach
» Discounted Cash Flow{DCF) Method — income Approach

» Comparable Companies Multiple Method (CCM) — Market Approach

. Cémparable Transactions Multiples Method(CTM) — Market Approach
= {Net Asset method based on historical cost

SELECTIVE CAPITAL REDUCTION FOR FOUR M

(1.5 g
gen prescribed by

the applicable regulationsfiaw/guldelines or Is appropriate considering the ggt_ure o!’f the asset

ol
T
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Given the context of the specific understanding between the investor and the company,
wherein the investor specifically waives his right in the shares and is willing to ezf:lt without
consideration since the investment has been written off in his books of account, we have
considered it appropriate to adopt NAV method based on historical cost basis for the purpose
of Selective Capital Reduction. A
CAPITAL REDUCTION, AMALGAMATION & DEMERGER

Adjusted net asset value method is a variation of Net asset value method which is ni'assentially
based on the book value of the assets and liabilitles. Under Adjusted NAV mgthod, the
assets and liabilities are adjusted and considered at their fair values instead of their book
values. In the instant case, it is felt appropriate that the fair value of the assets and fiabiliﬁes is
a better indicator of the value of the business. Hence Adjusted NAY method is adopted .

The parameters of valuation for each of the assets under Cost approach has been as under:

"Nature of Asset / Liability Valuation parameter !

" Furniture, fixtures, vehicles, Computers Based on valuation by IBBI registered Plant &

l
i

Machinary valuer

Financlal assets other than investments As per audited financial statemants

{other than inter company transactions)
Investments Minority holding and amounis are not
material., Therefore the investmients have

been valued on book value basis -

Liabilities T ' ' " Based on audited financial statements

As per 1CAI valuation standard 301, subsequent event is an eve\(m suhsequent to
e\sald standard
rcumstakce ,g isting at the

the valuation date and could affect the value so arrived at by-tfie valuer.
further states that “Generally a valuer would consider onl;r

valuatioh date and events occurring upto the valuation ‘d } events and
clrcumstances occuring subsequent to the valuation date may\\@refev nt to the valuation
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depending upon, inter alia, the basis, premise and purpose of valuatlon. Hence the valuer
should apply his professional judgement, to consider any of such cimumstanceé ! events
which are relevant for the valuation.

In the case of the following asset valuation, the subsequent events are relevént to the
valuation, and appropriate adjustments are made to take into account the differences between
the facts and circumstances on the relevant date and date ofvaluation. Hence the following
assets are valued taking Into account subsequenit events, for the purpose of ariving at the
Net asset value: ‘l

Nature of Asset/ Liability Valuation parameter

: Ship

Since the asset is not physically available on
the date of valuation, the same has not been
vaiued by the Plant & Machineq:f valuer.
However to ensure that the valuation of the
Company refiects the trus posih’on,;_. the sale
consideration which has been F realized
subsequent to the relevant date has been
conslidered as on the relevant date..f'

 taventory In line with audited financial staterments as
‘ the asset has been sold off / used. up as on

! the date of valuation.

" Loan from Direclor (Re.20 crore)  Vide letter dated 2nd November 2021 and
: Part IV of the draft scheme provided by the
company it is undersiood that the*: company
has entered into an undemtandinp with the
Director for receipt of loan at a ilater date
depending on the realization, if any. Hence

the value of this loan has been téken as Nil
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as of the relevant date of valuation.

Infer company transactions N vide letter dated 19" November 2021 and
based Part IV the draft scheme provided by
the company, it is understood that the
companies have entered into an
understanding for cancellation of all inter
company transactions in view 'of the
proposad scheme.Hence the value of these
transactions has been taken as Nil as of the
relevant date of valuation.

Since the company's eaming capacity is below its cost of capital, we have not found income
approach ta be appropriate.

Since there are no comparable companies and comparable transactions for Shipping
Buslness, we are unable to resort to Market approach for this valuation.

SECTION- Vi BACKGROUND OF THE COMPANIES INVOLVED
INARRANGEMENT :

M/S. FOUR M MARITIME PRIVATE LIMITED(Transferor Company)

The Transferor Company was originally incorporated as a private limited company under the

Companies Act 1956 in the State of Tamll Nadu on 11" January, 1999 undar the name and style of
*Four M Heoldings Privata Limited. The name of the {ransferor company wa, changed to 'Four M
Maritime Private Limited, with effect from 17* September 2001 curren rﬁi«%"% {ared ofiice al
Buharia Towers, Sixth Floor, No.4, Mcores Road. Chennal - 6000 éf (?5 primarily E.;'h aged in the

business of owning and operating ships. \“.L,\__jﬁ’
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Capital Structure as on 31° March 2021

]

AT A

450,000 equity shares of INR 100 each 4,50,00,000
Total 4,50,00,000

lssued, Subscribed and Pald-up Capital

417,798 equity sharas of INR 100 each 4,17,79,800

Total 4,17,79,800 , ;

Shareholding Pattern as on 31% March, 2021

% Shareholder No. of Shares
| Wi Abdui Gadir o T 2,41,010
[ Ms Maryam Dharaja Buhari ' 10

Gulf Ferllizers and Chetnicals Limited ~~~ 1.76.778 !
TOTAL . 4,17.798

Subsequent to 31% March, 2021, there have been no further allotments by the

Transferor Company

e BRETE: S JE RV N L
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M/S. BUHARI HOLDINGS PRIVATE LIMITED (Demerged Cornpany_g)

Buhari, the Demerged Company,was originalty incorporated as a private limited companj under the
Companies Act 1956 in the state of Tamil Nadu on 08 March 1989 under the name qnd style of
*Buharia Holdings Private Limiled”. The name of the Demerged Company was changec{ to “Buhari
Holdings Private Limited” with effect from 28" May 2004 and has its registered office situated at
No. 4 Maores Road Chennal 600008. It is engaged is in the businass of awning and operating ships. it

Is also engaged in real estate business.

Capital Structure as on 31%* March 2021

Authorisad Capital
10,00,000 equlty shares of INR 100 each

10,00,00,000
Issued, Subscribed and Paid up Capital
847,802 equity shares of INR 100 each 9,47,80,200 |

Shareholding Pattern as on 31* March, 2021

l ~ Shareholder " No. of Shares
'M}‘Kﬁﬁt@d.auhurlm _ ' o 1,77.843
;‘Wmm‘smf{ﬁa{aﬁ Bufiar 17743
" Gurraih Jamedla " 87,647

| ArfBuhary Rahman 1,77,343

= rmemme—————
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" Abdul Qadir o o S 1,77.343

' Wariari Habeeb 87,124

"A Rabmathunissa =~ = 61,088

I Sulaimaan Mussadique 512 )

 Zafaikha Mussadique - 512

. Razeen Ahamed 523

;Safwa Mina Habeeb 512

{ Liibra Kathija Habseb 512
T U ¥otAaL T T 9,47,802

Subsequent to 31* March, 2021, there have been no further allotments by the

Demerged Company.

Shipping business of M/S. BUHARI HOLDINGS PRIVATE LIMITED (Demeirged
Undertaking) i

i
[]
'

As per the proposed scheme of arrangerient, as part of the Demerged Underlakingi the entire
activities, operations, business division and undertaking of Buhari partaining to the Shlpp[rég Business

s detherged on a geing concem basis including all the assels, fiabilities and employees, rights, __
.ﬁowers. llcenses, statulory registrat!ons. permissions and powers, lsasehold rights and all ils- debts n
';outstandmg. liabilitles, duties, obligations as on the Appoinled Date 2 of the Demerged Company o
‘ pertainlng to and/ or arising out of andf or relatable to Shipping Business. '

*fxiriher;act or deed.
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Statement of Assets and Liabilities

The statement of assets and liabflities of the Shipping division of Buhari is given as Annaxu:i‘.a 1.

M/s. INTERSEA MARITIME LIMITED{Transferee Company/Resulting Company)

The Transferee Company was Incorporated as a Public limited company under the Com,:panies Acl,
1956 in the state of Tamil Nadu on 15" May 1998 under the name and style of *East Coast Terminal
Operations and Port Services Limited”. The name of the Transferee Company was f:hanged to
“Intersea Maritime Limited” with effact from 09" Seplember 2018. The registered ofﬁce of the
Transferee Company is currently situated at Buharia Towers, Sixth Floor, 4, Moores Roéd. Chennal

600006. It is primarily engaged in the business of owning and operaling ships.

Capital Structure as on 31 March 2021

!
PRI di el h i SR

“Anthorised Capital
60,000,000 equity shares of INR 10 each 60,00,00,000

s

Total 60,00,00,000

[Totl £5.79,07,880

Issusad, Su'bscgibed.ggd Paid-up Capltal

55,790,788 aquity shares of INR 10 each 55,79,07,880
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Shareholding pattern_as on 31% March, 2021

Sharsholder No. of Shares
: Mr Hameed {brahim . 10
Mr Khalld A K Buhari 10
“MrS Haja Sahabudeen ' 10 |
. Mr Abdul Rahim 10
§'ws Trans Arab Maritime LLC o 80,90,718
: M/s Emirates Trading Agency, LLC ' 57,00,000
e Abcul Gadr T 4060650
; M/s Mitkyway Developers P Ltd. 1,30,00,000

" Mfs ETA Constructions (India) Lid (Partner  1,50,00,000
representing M/s. ETA Star Infopark,
| Partnership firm)

TOTAL 5,57.90,788

. —

Subsequent to 31** March, 2021, there have been no further aliotments by the
N '

TransfereeCompany.




INTERSEA - CAPITAL REDUCTION & FOUR M SELECTIVE CAPITAL REDUCTle
a) RATIONALE FOR REDUCTION OF CAPITAL OF INTERSEA: The rationale behind llja reduction

of share capital of INTERSEAas per the draft scheme is as under: 1‘:

- Erosion of Networth due to non realization of tecelvable from the operafing co-owner nveir a peried of
timehave substantially wiped off the value represented by the shareholders' fund§, ang thus,
the financial statements do not reflect the correct picturs of the financial health of %NTERSEA.
This has given rise to the need lo re-adjust the relation between capital and as?ets and to
reflect the liabilities and assets of INTERSEA accurately and fairly in its books ci)f accounts.
INTERSEA has evaluated the effect of this upon its functioning and has careful{iy examined
different options available to it. After delailed deliberations, the Board of I::]irectors of
INTERSEA have proposed to reduce the capital of INTERSEA In accordané;e with the
provisions of Section 230 and other applicable provisions of the Companies Act, 20? 3.

~ The reduction of capital in the manner proposed would enable INTERSEA to hafva a capital
struciure which will be commensurate with its remaining business and assets. ‘

- The reduction of capltal is not prejudicial and would not affect the interest of any sitakeholders
{iricluding shareholders) of INTERSEA. For the sake of clarity, it is specified that 1;\15 creditors
of INTERSEA are in no way affected by the proposed reduction of capital as ;jthere is no
reduction in the amount payable to any of the creditors and iherefore, no corﬁpromlse or
arrangement is contemplated with the creditors. |

- Further, this Scheme does not involve diminution of any liability in respact of unpaic:i capital and

there are no partly paid up shares but for the cancellation of equity shares of INTERSEA

against accumulated losses.

operations of INTERSEA or its ability to honor its commm'ij?nts of¥p

ordinary coursa of its business. >




L
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In order to reflect the true financial healih of INTERSEA as explained ahove, the Board of Directors
of INTERSEA belisve that the Appointed Date for capital reduction should be 31st March 2021.

h) RATIONALE FOR SELECTIVE REDUCTION OF SHARE CAPITAL OF FOUR M: The rationale
behind the seleclive reduction of share capital of Four M as per the draft scheme is as under:
~ ‘The Scheme will facilitate exit of one of its sharsholders namely Gulf Fertilizers and Chemicals
Ltd, Mauritius as the capital of Four M has completely eroded due 1o the husinesé losses and
the exiling shareholder is unwilling to participate in further capital/ business operalions of the
company.
~ The disinclination of Guif Fertilizers and Chamicals Lid {o provide additionai capital to mest the

futura business requirements of Four M owing to COVID Pandeamic.
- The Board of Directors believe that the selective capital reduction should have an Appolinted
Date of 31 March 2021.
VALUATION OF INTERSEA FOR THE PURPOSE OF CAPITAL REDUCTION

The Fair value of all Assets and Liabllities has been arived at and the Net Adjusted Networth
of the company is given in the table below:

i""‘—'" T T " Book Value fFai'rvame
;rﬁéééts R - 16,16,92,466 4;4.63,47,874
%’L’ia’bimle's " 55228661 5,52,28,861 - **‘
INetworth ' 10,64.63,805 39,11,19,214

|

-
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VALUATION OF FOUR M FOR THE PURPOSE OF SELECTIVE CAPITAL REDU;CTION

Based on the letter dated 1** November 2021 it Is understood that the company had made
substantial losses over the last years its networth is fully eroded, and the present networth of
the company is negative to the tune of Rs.22.11 crore. Since the net worth of thgé company
has been ercded, the company wants the existing shareholders to infuse furlher;equ[ty with
the intent of buying a ship either individually or Jointly with M/s. Intersea Maritime Limited and
M/s Buhari Holdings Private Limited in the existing proportion. The company, in or{:ler to raise
funds for this purpose, had sought the interest of M/s. Gulf Fertilizer and Chemical;é Limited in
particlpating In the future growth of the company. '

Vide letter dated 2™ November 2021Mfs Guif Fertilizer and Chemicals Ll:mited had
communicated to Four M that :
a) They are not interested to infuse funds in Mfs. Four M Maritime Private Limited
b) They have already written-off the investments in M/s, Four M Maritime Priv__éte Limited
from the books of their company and that
¢) Four M may take necessary steps to cancel the shares held by M/s. Guif Fértilizer and
Chemicals Limited In the company. !

Given the above speclific arrangement between Gulf and Four M, Participant specific value
has been armrived at for this purpose using Net asset methad based on historlcal cost of
assets and labilities of Four M as of 315 March 2021 as reflected in table balow:

LA

s >
(
%

e e . e
Networih (22.11,08.101) une SF

e ‘Book Value )
FRssols 7 1,25,26,710 {;;{if/\q:;‘
i w

' i

! Liabilities 23,36,35,811 Nﬂ}{



Detailed breakup of NAV based on book value of Assets and Liabilities is given as Annexure
3. :

The above valuation is based on an understanding between the company and Gulf Feriilizers
and Chemicals Limited by which Gulf Mawitius prefers an exit from Four M without any
consideration in view of the fact that they have fully written off the investment in. Four M In
their books of account and also given the fact that they are no ionger inclined to pérticipate ]
the future business of the company or be part of its expansion plans.

SECTION VI-RELEVANT DATE :

As part of thecomposite scheme of Arrangement, 1t Is necessary to camy out capltél reduction
of INTERSEA and Selective Reduction of Four M, post which it is necessary to de_iemine the
relative valus of share of M/s. Four M Martime Private Limited (Transferor Company)and M/s.
Intersea (Transferee Company/Resuiting Company) to ascertain the swap ratio. '

For determining the value of equity shares for the purpose of Capital Reduction of INTERSEA
and Selective Capital Reduction of Four M, we have relled upon the operaténg results,
financial posttion and other information of the companles up to 315 March, 2021, \Q.rhich is the
relevant date as per the Proposed Scheme of Amalgamation and events and ciréumstances
occurring subsequent to the valuation date, wheraver relevant, to the valuation; depending
upon, inter alia, the basls, premise and purpose of valuation. | have applied érofessional
judgement, lo consider any of such circumstances / evenis which are relev%:mt for the
valuation. :
The relevant date of valuation for the purpose of determining swap ratlo is S|dered as 31%
iVarch, 2021sa as to reflect the fair value of the Equity Shares of T QQ/ em
T
Companles as on that date. ;; "V

SECT]ON Vill = VALUATION &SWAP RATID - %/

VALUATION OF M/S. FOUR M MARITIME (TRANSFEROR COMPAN}{

It idi
‘-L.‘n >

' ‘s

o

s&’@‘%@
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We have adopted Adjusted Net Assets Method under Cost Approach for ascertaining the Falr
value per Equity share of M/s. Four M as per Annexure 4 of this report.

Accordingly the Net asset value of Four M works out to Rs.6,20,97,147/-

VALUATION OF M/S. INTERSEA {TRANSFEREE COMPANY)

We have adopted Adjusted Net Assets Method under Cost Approach for ascerminihg the Fair
value per Equity share of M/s. INTERSEA as per Annexura 2 of this raport.

Accordingly the Net asset value of INTERSEA works out to Rs.39,11,19,214/-

[ SWAP RATIO f i

SWAP RATIO POST CAPITAL REDUCTION & SELECTIVE CAPITAL REDUCTION

Based on the Adjusted NAV of intersea and Four M, the swap ratio is worked out afs under:

R A A e R ey B Fe e S B o' o
P e A e S R RN
Falr market valup 39,11,19,214 | 6.20,97,147
No of shares (post capital reduction) 3,91.11,921 2, 41,020
Value pér share 257.64
Swap ralio - Intersaa to issue 26shares R 25.76
for every share in Four M 3| rounded off to 26

26 fully paid Equity shares of face valiie of Rs.10/- each of INTERSEA for every 1 equity ’

share of Rs.100/- each held by shareholders In Four M e
. i

ltf___'_:’( My
SHARE ENTITLEMENT FOR SHAREHOLDERS OF DEMERGED , !
COMPANY ‘5\_/@;

~ Y =

AR -




/08

VALUATION OF SHIPPING DIVISION OF BUHARI (DEMERGED
UNDERTAKING)

We have adopled Adjusted Net Assets Methed under Cost Approach for ascertaining the fair
value per equity share of the Shipping Division of M/s.Buhari as per Annexure 5 of this report.

Accordingly the Net asset value of Shipping Division of Buhari as on the appointed date under
the Schene belng 1% April 2021 works out to Rs.11,44,79,225/- '

This nelworth of Buhari shipping division has been divided by the fair value of INTERSEA of
Rs.10/- to amrive at the share enfittement of the Demerged undertaking.

Therefore the total value of the Demerged undertaking as per the above approach works out
to Rs. 11,44,79,225/-and accordingly the shareholders of the Demerged company are
entitled to receive 1,13,73,624equity shares in the Resulting companyin prnportién 1o their
shareholding in the Demerged company,

Ramiji M?h%van

Place: Chennal :
REGISTEREDVALyER

Date: 15.11.2021
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APPENDIX - A ‘

STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS

The primary assumptions and limiting conditions pertaining to the valu{é estimate
conclusion(s) stated in the detalled Valuation report are summarized be(ow. Other
assumptions are cited elsewhere in the report. '

L

2)

3)

4)

The conclusion of value amived at herein is valid only for the stated purpose as of the date
of the valuation I.e., 31 March, 2021.

The value assessed herein may change significanily and unexpectedly over.a relatively
short period (including as a result of general market movements or factors specific to the
particular property). 1 do not accept liability for losses arising from such subsequent
changes in value. All opinions and estimates In this publication or report are, re}gardless of
source, given in good faith, and may only be valid as of the stated data of this publication
or report and ara subject to change without natice.

We have perdormed a valuation engagement and present our detailed: report in
conformity with the “Valuation Standards” issued by the Institute of ﬁChgrtered
Accountants of India (ICAl. IVS sets out that the oblective of a valuation e?‘ngage_rnent
is “to express an unambiguous opinion as to the of a business, business, ownership

interest, security or intangible asset which opinion Is supported by all procedures that the
appraiser deems to be relevant to the valuation.” Also according to the Standard in a

{he analyst's professional judgmenl to be appropriate under/
valuation engagement the conclusion is expressed as either a 5in



S)

6}

7)

8)

Jraview would be consistent with the intended use. liwe do not take any resp:énsibllity for

/10

to informatlon on recent transactions which has not yet been published in information
sources available to the valuer. If other transactions have taken place, knowledge of
those transactions may affect the opinions expressed by the valuer. To the bast of my
knowledge and belief the statements and opinions in this report are cogrect and
the Information provided by others is accurate. However, no responsibility is
assumed for Its accuracy, which should be checked by appropriate report, search
or formal anquiry if required.

We have provided our recommendation of the Valuation based on the Information
available to us and within the scope of our engagement, others may have é different
opinion. The final responsibility for valus/price at which the Proposed Tr{msaction
shall take place will ba with the Board of Directors of the Company, wﬁo should
take Into account other factors such as their own assessment of the :propused
Transaction and Input of other advisors.

We are not advisors with respect to accounting, legal, tax and regulatory mattars for the
proposad transaction. This Report does not look ino the business!commerciigl reasons
behind the proposed transaction nor the likely benefits arising out of it. Simllarly, it does
not address the relative merits of the proposed transaction as compared witﬁ any other
alternative business transaction, or other alternatives, or whether or not such ailtematives
could be achleved or are available.

This document has been prepared for the purposes stated herein and shofuld not be
relied upon for any other purpose. Our client is the only autharized user of this£ report and
is restricted for the purpose indicated in the engagement latter. This restﬁctid:n does not
preclude the client from providing a copy of the report to third-party advisors whose

t
%

it

the unauthorized use of this report.

1 owe responsibility to only to the authorityfclient that has appointed me/us under the
terms of the engagement letters. We will not be liable for any chss,/esu(gi,akjrlg7 gamagss or
24
Tlabilities arising out of the actions taken, omissions or advice gj ? Y any’ 3
S

Ry

parsan,
In no event shall we be liable for any loss, damages, costor e
from fraudulent acts, misrepresentations or wilful default

cor__hpanié_s; their directors, employses or agents.
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g) The user to which this valuation is addressed should read the basis upon \ﬁvhich the

valuation has been done and be aware of the potential for later variations in value due to
factors that are unforeseen at the valuation date. Due to possible changes :n market
forces and clreumstances, this valuation report can only be regarded as relevant as at
the valuation date

10) The valuation of company and assets is made based on the available facts and

circumstances and the conclusions arrived at in many cases will be subjective and
dependent on the exerclse of individual judgment. Aithough every scientific method bas
been employed in systematically arriving at the value, there is no indisputaple single
value and the sstimate of the value is normally expressed as falling within a fikely range.
To comply with the client, | have provided a single value for the overall Fair Value of the
Equity of Transferor and Transferee Companies. Whilst, | consider the valuation fo be
both reasonable and defensible based on the information avaitable, others may place a
different value.

11) The actual market price achieved may be higher or lower than our estimate of value {(or

range of value) depending upon the circumstances of the transaction {for example the
competitive bidding environment), the nature of the business (for example the
purchaser's perception of potential synergies). The knowledge, negotiating ?bility and
mofivation of the buyers and sellers and the applicability of a discount or pr;emium for
control will also affect actual market price achieved. Accordingly, our valuation
conelusion will not necessarily be the price at which actual fransaction will takei place.

§2) The clientfowner and its management/representatives warranted to us that the

information they supplied was complete, accurate and true and correct to the best of
their knowledge. We have relied upon the representations of the ownersfciients, thelr
management and other third parties conceming the financial data, operational data and

malnitenance schedule of all plant-machinery-equipment-tools-vehicles, real estate

. X
investments and any other investments In tangible assets e;gcepj—as"sgg j

liy stated to
the contrary in the report. 1 shall not be Ifable for any loss, ¢
arising from fraudulent acts, misreprasentations , or Willyl default gn*part of -the: '

compariles , their directors , employee or agents.
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13)1 have relied on data from external sources also to conclude the valuation. These
sources are believed to be reliable and therefore, we assurne no liability for the truth or
accuracy of any data, opinions or estimates fumished by others that have been used in
this analysis. Where we have relied on data, opinions or estimates from extemal
sources, reasonable care has been taken to ensure that such data has been comectly
extracted from those sourcas and for reproduced in its proper form and context.

14) The report assumes that the company complies fully with relevant laws and regulations
applicable i its area of operations and usage unless otherwise stated, and that the
companies/business/assets will be managed in @ competent and responsible manner.
Further, as specifically stated to the contrary, this report has given no consideration fo
matters of a legal nature, including issues of legal title and compliance with [ocal laws.
and litigations and other contingent liabilities that are not recordedfreflected in the
balance sheet provided to us.

15) The valuation report is tempered by the exercise of judicious discretion by the RV, taking
into account the relevant factors. Thare will always be several factors, e.g. management
capability, present and prospective competition, yield on comparable secud’n‘ies, market
sentiment, etc. which may not be apparent from the Balance Shest but could strongly
influence the value

16) | was fully aware that based on the opinion of value expressed in this report, | may be
required to give testitmony ar attend court / judicial proceedings with regard to the subject
assets, although it Is out of scope of the assignment, unless specific .an‘angen:'lents to do
s0 have been made in advance, or as otherwise required by law. In such everjt, the party

seeking our evidence in the proceedings shall bear the cost/professional fee c!;f attending
court / judicial proceadings and my / our tendering evidence before sueh au{hon‘ty shall .
be under the applicable laws. :

17} The value of Equity of the companles have been performed on the Audit;ed balance

shest provided by management of the Transferor, Transferee and | Demerged

Y]
companlesfundertaking, as of the valuation date. et 5.0 M"MC, ‘




respansibility and make no representations with respect to the accuracy or completeness
of any information provided by and on behaif of you and the ciient. Our report is subject
to the scope and limitations detailed hereinafter. As such the report is to be read in
totality, and not in parts, in conjunction with the relevant documents refemred;to herein

and in the context of the purpose for which it Is made.

19) An analysis of such nature is necessarily based on the prevailing stock market ﬂnanclal
aconomic and other conditions In general and industry frends In particular as inreffect on,
and the Information made available to us as of, the date hereof. Events occurring after
the date hereof may affect this report and the assumptions used in preparing it, and we
do not assume any obligation to update, revise or reaffirm this Report.

20) In the course of the valuation, we wera provided with both written and verbal infonnatlon.
We have however, evaluated the information provided to us by the Company through
broad Inquiry, analysis and review but have not carried out a due diligence or audit of the
infarmation provided for the purpese of this engagement.

21) We are independent of the client/company and have no current or expected interest in
the Company or its assets. The fee paid for our services in no way influenced the results
of our analysis. :

22) Our report is meant for the purpose mentioned above and should not be usbd for any
purpose other than the purpose mentioned therein. The Report should not be;‘ copied or
reproduced without obtaining our prior written approvat for any purpose othér than the
purpose for which it Is prepared.

23) Our report will not be used for financing or included in a private placement or ather public
documents and may not be relied upon by any third parties.

24) | have no financlal interest or contemplated financial interest in the companigs that are

the subject of this report
sfo i
q
. ]
(d( f“fv - "’1‘{ .
. A ; Ramji Mahadevan
\\ o /%/ REGISTEREDVALUER

Place: Chennai
Date: 19-11-2021




ANNEXURE ; |

ANNEXURE 1 - STATEMENT OF ASSETS AND LIABILITIES OF SHIPPING DIVI:éION OF
BUHARI ‘

Buharl Shipping
Blvislon
| Book value
[xed Assets
Ship - ;
54,582,005 ;
Total FA ! FMV of FA
54,582,005
Cash and Bank
| 400,000
Total Assots :
54,582,005 ‘
Share Capital
7,956,418
Reserves & Surplus -
Total Equity :
7.856,418 .
Other current lizbillties b
* 26,600,000 ;
Shaort term pravisions
224,495
Other Liabilities
20,301,092
Total Liabllities 47,126,587
Total Equity and Liablifties
X 54,982,005 !




ANNEXURE 2 - BOOK VALUE AND FAIR VALUE OF ASSETS AND LIABILITIES OF

INTERSEA
Book value Falr valua
FIXED ASSETS [All figures in
Rs)
Furniture
1,721,984 595,400
Vehicles & Computer
4,190,630 4 285,000
Ship
53,113,825 410,005,300
Cash and Bank
10,675,648 10,675,648
Long term loans and advances
572,594 572,504
Short lerm loans and advances -
Unrelated 13,255.416 13,255,418
Short term loans and advances Related -
71,203,853
Others assets
384,282 384,282
Inventories
. 6,574,235 6,574,235
TOTAL ASSETS
_ 161,692,466 446,347,874
LIABILITIES
Short term borrowing
10,200,000 10,200,000
Other long term borrowing
_ . 2,650,971 2,650,971
Other long term liabilties
. 722,722 722,722
Trada Payabls - Related parties
. 2,907,330 2,407,330
Trade Payable - Other than Related
pariies 30,918,892 30,918,692
Short term provisions
1471,123 1,471,123
Gther Liabllities
N 8,357,822 8,357,822
Total Liabllitles 55,228,661
65,228,661
Hat Worth 381,119,214
106,463,805

. R
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ANNEXURE 3 - NAV based on book value of Assefs and LiabilltiesofFOUR M

Four M
Book value
&sats
Fumiture
135,658
Vehicles & Computer
522,435
Ship
7,409,846
Invastments
2,072,283
Cash and Bank
715,990
Long term loans and advances
162,353
Short term loans and advances -
Unrelated 1,507,965
Total Assets 1,25,26,710
Liabfifities
Short term bomowing '
208,881,273 .
Trade Payable - Other than Related
parties 439,527
Inter company transaction
24,302,761
QOther Liabilities 2,250
| Total Uabitiies 233,835,812
Historlcal Net Worth (221,109,101}

.. 37
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ANNEXURE 4 - FAIR VALUE OF ASSETS AND LIABILITIES OF FOUR M

Falr value
ASSETS
Furniture, Vehicles & Computar
695.800
Ship
57,384,553
Investments
2,072,263
Cash and Bank
715,990
Long term loans and advancas
162,353
Short term loans and advances -
Unrelated 1,507,965
Total Assets 6,25,38,024
LIABILITIES
Trade Payable - Other than Related
parties 439,527
Inter compeny transaction -
Gther Liabilities 2,250
Total Llabllitles
. 441,777
Adjusted Not Asset Value
62,097,147




ANNEXURE 5 - FAIR VALUE OF ASSETS AND LIABILITIES OF SHIPPING DlVISjON OF

BUHARI
Falr value (Rs.}
ASSETS
Ship
114,303,720
Cash and Bank
400,000
TOTAL ASSETS
114,703,720
Equity
114,479,225
Short term provisions
224,485
TOTAL LIABILITIES
224,495
Nat Worth
114,479,225
CA, Ram]i Smhadevan

Regd Valuer - Finance - SFA ~ 1BB1
FCA, RV, CMA [USA), CMA (INDIA), IRP
Chenanal - 99624496298

1881/ RV /05 / 2015 / 10824
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The Engagement : Mr. Ramji Mahadevan, Registered Valuer, Chennal, was appolnted by M/fs. Intersea
Maritime Limited, Four M Maritime Private Limited and Buhari Holdings Private Limited for carrying out
the valuation in relation to the proposed scheme of arrangement between Intersea Maritime Limited
and Four M Maritime Private Limited and Buhari Holdings Private Limited and their respective
shareholders and creditors. As per the engagement of valuation, Mr. Ramiji Mahadevan issued a
valuation report, dated November 19th 2021, which is summarized herein.

Purpose of Valuation : The purpose of this valuation is to determine the share swap ratio for the
proposed scheme of arrangement between Intersea Maritime Limited, Four M Maritime Private Limited
and Buhari Holdings Private Limited and their respective shareholders and creditars.

Business activity : M/s. Intersea Maritime Limited as well as Four M and Buhari are engaged in the
business of owning and operating ships.

Basis of Valuation

Copital Reduction, Amalgamation & Demerger

For the purpase of Capital Reduction under Part !l of the Scheme, Amalgamation under Part |V of the
Scheme and Demerger under Part V of the Scheme, the bases of value used for determination of value
is the Fair Value. As per the Indian Valuation Standards issued by ICAl, Fair Value is defined as “price
that would be received to sell an asset or paid to transfer a liability in an orderly transaction between

market participants at the valvation date”

Selective Capital Reduction

For Selective Capital Reduction of Four M as per Part Il of the Scheme, Participant Specific Value has
been used for determination of value. As per the Indian Valuation Standards issued by ICAI, Participant
Specific Value is the estimated value of an asset or liability considering specific advantages or
disadvantages of either of the owner or identified acquirer or identified participants. This base of value
is adopted in view of the fact that there is a specific arrangement between the investor and Four M
duly laying down the reasons for exit by the investor without consideration under the proposed

scheme of Selectjve Capital Reduction. .
Premise of Value: The Companies are valued on "going-concern” basis.

Relevant Date: The relevant date for the proposed arrangement is:

s 31" March 2021 for Capital Reduction of INTERSEA & Selective Capital Reduction of Four M
{Appointed Date 1}

/19
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« 1% April 2021 for the Amalgamation & Demerger{Appointed Date 2}
Swap Ratio for Amalgamation of Four M into INTERSEA:

26 fully paid Equity shares of face value of Rs.10/- each of INTERSEA for every 1 equity share of Rs.100/-
each held by shareholders in Four M

Shara entitlement for demerger of shipping undertaking of Buhari:

1,13,73,624 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhari.




Four M Maritime Limited
Buhart Towers, 6th Floor, No.4, Moores Road, Chennat - GO DJE

Anne;(vil@— q

in1NR
PROVISIONAL AUDITED
|BALANCE SHEET AS AT .... 31-Mar-22 31-Mar-21
Shareholders Funds (15,96,02,896)  {(22,11,09,102)
Share Capat 447,70.800 4,17,79.800
Recerves ang Surplus 2 {20,13.82.696) {26.28,88,302)
Loan Funds. 26,88,91,273 20,88,91,273
Unsacures Loan - (1oan frar Director) 20,88.81,273 20,88,01,273
Curr Liah & Provs 4,98,71,046 24744539
Trade Payables 121,142 439527
Cther Lish® 3 4.97.30.804 243,035,012
Provisions
TOTAL 9,91,59,423 1,25,26,710
Fixed Assets 9,41,63,872 80,68,139
Gross Block 2 9,98.60,362 15,23.91,520
Less Depreciation {57.25,450) {14,43,23,381),
[nvestments 5 16,49,250 20,72,263
o,
Current assets, loans & Adv. 33,46,301 23,86,308
Inventores
Sundry Detriors
Cash and Bank Balances (3 1355087 715990
Loans & Advances* 7 1951214 16,70,318
TOTAL 9,91,69,423 1,25,26,710

J2-1
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Four M Maritime Limited
Buhant Towers, 6th Floar, No.4, Wooros Read, Chennal - 600 006
InINR
PROVISIONAL AUDITED
PROFIT AND LOSS ACCOUNT 31-Mar-22 31-Mar-21
Pravisional Audited
Income 7,51,87,893 2,86,45,964
Freight/Charter Hire Income 2,75,83,090 231,418,761
Prafit on sale of Asset 4,75,28,658 .
Qther Incoma (23.855) 55,217,213
Direct Voyage Expenses 36,473
Net income 7,51,87,893 2,86,09,491
Expenditure And Charges 94,591,817 1,44,35,382
Operating Expenses 88.15910 1.39,29,298
Drydocking Expenses - 6,05,763
Administrative expenses 6,75.807 5,00,321
EBITDA 6,56,56,078 1,41,74,109
Finance Cosl 14,10,736 31678
Depreciation 30,24.080 30,64,342
Profit Before Tax 6,12,61,260 1,10,78,081
Extra Ordlnary iterns * 305,535 2.47.748)|
Profiti{Loss) After Extra Ord ltems 6,15,66,795 1,08,60,333
Oefered ICorm/ Tonnage Tax 60,589 242825
Profit After Tax 6,15,06,206 4,06,47,508
# 1 Extra Ordinary itams 305535 {2,17,748}
Add: Writlen off (7.955)
ADD:: Pravisien no longer required writlen back 2,129
Less' Prvision fer advances (1.16.959)
Lass: Provn for dimmnudion i the vake of kvs! (5.78,987)
ADD: Grediors wiilen batk 213,500 474,103

Less: Extra Ordinory Rems




Four M Maritime Limited
Buhan Towers, 6th Floar, Ko.4, Noores Road, Cheanai - 600 008

inINR
PROVISIONAL AUDITED
SCHEDULES 31-Mar-22 31-Mar-21
Schedule 1
Share Capital Mo of Shares
a. Authorised
Equity Shares of Rs.100/- each 4.50.000 4,50,00,000 4,50,00,000
b. Issued, Subscribed & Paid-Up
On 31-Mar-2021 Equity Shares of Rs.10/- each 417,798 4,17.79,800 4,17,79,800
4,17,79,800 4,17,79.800
Schedule 2
Reserves & Surplus
{a) General Reserve 35,59,566 35,559,566
(b) Tonnage Tax Reserve ws 115VT of the Income Tax Act, 1961 27,39,000 1,122,000
As per tast Balanca Sheet 1,12,20,000 1,00,00,000
Less: Transferred to Profit & Loss Account -1,12,20,000 -
Add: Transfemed from Profit & Loss Account 27,39,000 12,20,000
{c) Sumplus in Statement of Profit and Lass Account -20,76,81,262 -27,76,60.468
As per last Balance Sheel -27.76,68,468 -28,70,65,976
Add: Translemed from Profit & Loss Account 6,15,06,206 1,06,17,508
Add: Transfered from Tonnage Tax Reserve 1,12,20,000 -12,20,000
Less: Transferred to Yonnage Tax Reserve -27,39,000

Total (a}+(b}+{c) -20,13,82,696 | -26,28,88,902
Schedule 3
Qther Curr Liabllities
Stat Liab {TDS / PF / ES]) 3.000 2,250
Payable to Flcating Staff
Payable on contractual Obligation - Inlersea 4,97.36,904 243,02,762 |
’ 4,97,39,904 2,43,05,012
Schedule 5
Investments
ECC!Info Park 1,50,00,000 1,50,00,000
Less: Provs (1,50,00,000) {1,50,00,000)
WAM 1,67.31,483 1,67,31,483
Less: Provs (1,67,31,483) (1,67,31,483)
Others 16.49,250 26,49,250
Less: Prov for Dimunitian (5,76.987)
16,489,250 20,72,263
Schedule &
Cash and Bank Balances
Balances with Banks 13,95,087 7.15,580
Gash in Hand - -
13,395,067 7.15,950
Schedula 7
Loans & Advances
Tax Deducied al Source B.205 6,205
Tax Collected at Source 5,031
Advance Tax 63,000
Refund Cue from Income Tax 422 588 4,22 588
Prov for Income Tax -50,589 «2,71,471
Input Tax Credit 5,000
Prepaid Expenses 11,010
Advance twds Purch of Property | 15,00,000 15,00,000
Due from Conlraciual Obligations 12361470 1,20,47,689
Less: Provisions made (1.23,61.470) {1,20.47,639)
Advance far Agsn of Ship 23,18,51,837 23.18,51,837
Less: Provisions made {23,18,51,837) (23,18,51,837)
Others 7.955
19,651,214 16,70,318
Operating Profit 1,36,85,868
20%
27,38,174
Tr 1o Tonngo Rezerve 27.39,000




BUHARI HOLDINGS PRIVATE LIMITED
N0.5, MOORES ROAD, CHENNAL - 600 006
PROVISIONAL UNAUDITED BALANCE SHEET A5 AT 315T MARCH 2022

1241
/

Particulars Note No | Shipping Related tg;’;;f:::g:f: :;:) Asat ;:'sztzntarch Asat 31stMarch 2021
EQUITY AND LIABILITIES
Sharcholders’ funds
(a) Share capital 1 - 9,47,80,200 9.47.80,200 9,47.80,200
(®) Reservesand surplus 2 9,16,18.498 {67.61.42,994) (58.63,72.304) [67.93.05.837)
9,16,18,498 £58.13,62,794) {45.15,92,104) (58,45.25.637)
Non-current liabilitles
(3} Long-term borrowings 3 - 1,21,79,99,625 1,21,79,99,625 1,16,68,14,316
{t) Long-term provisions 4 - 2.69.644 269,644 539,288
- 121.82,69,269 1,21,82,69,269 1,16,73,53,604
Currentliabilitics
(#) Other current Habilitles 5 9,59,44.455 2.21,02,56,707 2,30.62,01,162 167,32.44939
9,59.44,455 2,21,02,56,707 2,30,62,01,162 1,67,32,44,939
TOTAL 18,75,62,953 2,81,26,02,359 3,14,52,56,854 2.,25,60,72,906
ASSETS
Non-current assets
(a) Property, Plant and Equipment [ 18,76,11,944 6,93,95,640 25,70,07,584 12,82,87,666
(b} Non-current investments 7 - 19,47,51,284 19,47,51,284 19,47.51,284
[} Lorg-termloansand advances 8 (2,24,495) 1,18,16,65064 1,18,14,40,568 1,05,07,47.556
(d) Other Non-Current Assts 9 - 576,752 5.76,752 5,76.752
18,73,87,448 1.44,63,88,739 1,63,37,76.188 1,37,43.63,258
Current assets
{a) Trzde recefvables 10 - 13968541 1,39,68,541 2,33,07.319
{b) Cashand cash equivalents 11 175,505 15,07.50598 15,09,26,102 22,73,16433
{c) Short-term loans and advances 12 - 1,14,42,65,065 1,14,42,65.065 58,76,93.655
(d)} Othercurrent assets 13 - 57453912 57453912 4.33,92.241
1,75.505 1,36,64,38,115 1.36,66,13.620 88,17.09.648
TOTAL 18,75,62,953 2,81,28,26,854 3,00,03,89,807 2,25,60,72,906
Signlficant Accounting Policles A
Hotes annexed to and forming part of the Financtal 119
Statements :
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BUHARI HOLDINGS PRIVATE LIMITED

NO.5,MOORES ROAD, BUHARI BUILDING, CHENNAI-600606
PROVISIONAL UNAUDITED PROFIT AND LOSS STATEMENT FOR THE YEAR ENDED 315T MARCIL 2022

{In Rupecs)
Gthers
Far the Year
Shipping [oraliocable to For the Year ¢ended
Particulars d
Note No Related Shipping ;:rss : ;zs; 31stdiarch 2021
business)

Revenue from operations 14 5,81,26,986 1.05.76,416 12,72,59,707 5,58,51,381
Other income 15 5.87,75.208 197,50,613 7,85,25.821 33236,202
Tatal Incame %1,69,02,194 3,03.27,029 14,70,10,321 8,90,87.583
Expenses:
Employee bencfits expense 16 50,45,665 50,45,665 71,10,966
Finance costs 17 - 26,131 26,131 1,10,365
Deprectation and amortizatlon expense & 90,99,844 45.86,040 1,36,85,684 1,53,15,315
Other axpenses 18 238,135,774 94,25,436 33241210 13,28,48,138
Tatal expenses 3,29,15,618 1,90,83.272 5,19,98,891 15,53,84,784
Profit before extraordinary items and Tax 8.39.86.575 1,12,43,757 9,31,58,029 [6.62,97,201)
Profit before tax 8,39,86,575 1,12,43,757 9,31,58,029 (6,62,97,201)
Tax expense:
(1) Current tax 2,24.495 2,24,495 1704048 |
(2) MAT Credit availed - - - .
Profit (Loss) for the period 837.62,060 1,1243,757 9,29,33,533 [6,80,01,249)
Balance carricd to Balance sheet
Earnings per cqulty share:
{1) Basic 19 BB38 1186 9605 (71.75)
[2) Diluted 8B.38 1186 98.05 (7L75)
Significant Accounting Policles A
Notes annexed o and forming part af the Financial
Statements 1-19
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BUHARI HOLDINGS PRIVATE LIMITED
NO.5, MOORES ROAD, BUHARI BUILDING, CHENNAI - 600 006
NOTES ANNEXED TO AND FORMING PART QF THE FINANCIAL STATEMENTS

Note 1
Share Capital Asar31.03.2022 Asat 31.03.2021
_ Amount (In Rs.) Amount (In Rs.}
Authorised
10,00,000 Equity Shares of Rs.100/- each 10,00,00,000 10,00,00,000
(Previous Year 10,00,000 Equity Shares of Rs.100/-¢cach)
Issued, Subscribed and Fully Paid up
9,47,802 Equity Shares of Rs.100/- each 9,47,80,200 9,47,80,200
(Previous Year 9,47,802 Equity Shares of Rs.100/- each)
Total 9,47,80,200 9,47,80,200
Note 1{a)
. Asat31.03.2022 Asat 31.03.2021
Particulars Amount {In Rs.) Amount (In Rs.)
Shares outstanding at the beginning of the year 9,47,80Z 9,47,802
Shares Issued during the year -
Shares outstanding at the end of the year | 9,47,802 9,47,802
Terms/Rights attached to Equity Shares
The Company has only one class of Equity shares at par value of Rs. 108 per share with voting rights.
Each holder of equity shares is entitled to one vote per equity share.
Note 1(b)
No. of Shares
Name of Shareholders {Holding more than 5% of held . No. of Shares held
share capital) [ s (Asat % of Holding (As at 31.03.2021) % of Holding
31.03.2022)
1. Mr. Arif B Rahman 1,77.343 18.71 1,77,343 18.71
2. Mr. Abdul Qadir 1,77,343 18.71 1,77.343 18.71
3. Mr. Ahmed A R Buhari 1,77,343 18.71 1,77.343 18,71
4, Mr. Ashraf A R Buhari 1,77,343 18.71 1,77,343 18.71
S. Mrs. Qurrath Jameela B87.647 9.25 87,647 9.25
6. Mrs. Mariam Habech v 87124 9.19 87,124 9.1%
7. Mrs.Rahmathunuissa 61,088 6.45 61,088 6.45

As per the records of the Company, including its Register of Shareholders/Members, the above shares represent legal and beneficial
ownership of shares. The Company has neither bought back nor issued any bonus shares in the last five years.
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BUHARI HOLDINGS PRIVATE LIMITED
NO.5, MOORES ROAD, BUHARI EUTLDING, CHENNAIL - 600006
ROTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

NOTE2
Reserves & Surplos Shipping Related | Others {upallocableto| Asat31.032022 Asat31.03.2021
Shippingbusiness} Amount (In Rs.) Amount (InRs)
(0] Capltal Reserve
Openleg Balance 13,1745.177 13,1745,177 13,1745.177
[+1 Current Year Traesfer
{-) Written Dack [a Curvent Year
Closing Balanee - 131745177 13,17,45,177 13,17,45,177
{(b) Tonnage Tax Reserve
Opening Balance 301193440 - 3,01,19340 37641540
{+) Current Year Transfer
[-) Writtea Back in Curraat Year . [75,22.200}
Closing Balance 3.01,19.340 . 3,01,19,340 3,01,19.340
{€) Scturities Premium
Qpenlng Balance 7684274 7684274 7684274
[+] Current Year Transfer
[-) Written Back [a Curvent Year
Closing Balance - 7684274 7684274 76,684,274
(d) General Reserve
Opening Balance 4,19,30674 19383878 6,132,14552 53792352
[+) Current Year Transfer . 2522200
Clasing Balance 41930674 19383878 §,13,14 552 613,14 552
{e) Surphis
Opealng balance (6.41,93,596] (84.59,75,564) 191.01,69,1800 {84.21.67.932)
[+] Met Profle/{Met Less) Far the current vear 837.62.080 110,29.262 92933533 (68001240
[-} Translerred to Tonnage Tax Reserve -
Closing Balance 19568483 [83,4956323) (81,72 35647} §9101,69,180)
Total 9.16,18,498 (67.61.42,994){ (56,63,72.304) {67,93,05837)
NOTE 3
Long Term Borrawings Shipping Related | Others (unaliocable to | Asat31.03.2022 Asar31.03.2021
Shipping busincss) Amaournt {In Rs.)} Amount (In Rs.}
Secured
fa) Long Term Maturizies of Finance Lease abligattons #4 - - 466351
Lesst Current Maturities of Finance Lease Obligations {Nate 5[a)) . [4,66351)
Unsecured
{b) Loans and advances from Key Managerlal Personnel, thelr relatives and entitfes In which 1,21,79,99.625 1217959625 116.68,14.316
they are interasted®®
Total - 1.21.79,99625 1.21,79.99.625 1,16,68,14,316
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NOTE4
Long Term Provisions Shipping Related | Others (unallocable tn} AsatIL03.2022 Asat31.032021
Shipplng business) A t (InRs.) Amount (In Rs.)
{a) Proviston for Gratui 259644 2,69.644 5,39288
Total B 269643 2,69,64% 539.208
NOTES
Other Current Liabilities Shipping Related | Others (unallocableto] Asat31.03.2022 As3t31.032021
Shipping business) Amount (fn Rs.) Amaount (In Rs))
{a) Creditors for Expenses 2341184 2341104 1826448
(b) Statutory dues Payable 632842 632842 504457
{c) Orter Payables 95944455 4350,76.016 31020471 456323742
{d) Security Deposits 5805364 $8,05364 41,566,550
{e) Capital Advance received 51,95,75,000 51.95,75.000 51,67,00,000
(1) Advacces 1.24.6826,300 1.24,60,26300 1,103257391
Total 15944455 221.0256707 | 2306201162 1673244.939
lﬁm 8
Long Term Loans and Advances Shipping Related | Others (unallocableto| Asat31.03.2022 Asat31.03.7021
Shippinz business) Amount (InRs) Amount (InRs.)
{a) Leans and advances:
L Torelated parties 29.68.00.836 29,58,00836 225824000
1 Toothers 82,47.62,697 624762697 81,42,92,59%
Less: Provislon for Doutfu) Leans and Advances (1,04.00.602) {1.04.00,602) {104,00.602]
111,11,62,931 1,21,11,62,931 1,02.97,16,097
[b)Mat Credit 5365598 53,65,598 5365598
(c) Advance Taxand TDS Recelvable {2.24,495) 651,36535 649,312,039 15665851
{Ketof Provislon for Tax: {¥-2,04,35903 ; FY - 2,02,11,408)
Total [2,24-.495!] 1,18,16,65.064 1,18,14.40.568 1,05,07,47,556
|noTES
Qther Hon-Current Assets Shipping Related | Others (unallocableto| Asat31.03.2022 Asat31.03.2021
Shippinghusiness) Amount (In Rs.) Amotnt (la Rs)
(2} Securty Depeosits 576,752 5.76.752 5.76,352
576752 5,76,752 5,76, 752
NOTELD
Trade Recelvables Suipplng Related | Qthers (unallocableto] Asat31.03.2022 Asat31.03.2021
Shipping business) Amount (e R} Amount [In Rs)
Unsecuyed, constdersd good
2] Trade Receivables Qutstanding for a period exceeding slx months (rans the date they are due 21,20,89,348 1,7332,633 229421981 238991311
for payment
b) Others 12,645,153 12,64.153 1033501
Less: Provision for bad and doubtfisl debts {21,20,89348). 146.268.235) {21,67,17.593) {2167,17,593)
Tatal - 139,608,541 1,39,60,541 2,33,07.319




124

NOTE 11
Cash and cash equivajents Shipping Related | Others (unallocable to| Asat3103.2022 Asat31.03.2021
Shipping hasiness) Amannt {In is) Amount (JaRs)
(2} Balantes with banks
-Ie Current Accaune 175505 15,06,62576 15.0838080 17.08,16397
-1 Deposit Actount - - 5,65,00,000
(b) Cash on hand 88.022 88022 36
Tatal 1.75.505] 15,07,50598 15,09,26,102 22,73,16.433
Bank Depasits having less than 12 Months mawrity - | - - 5.£5.00.000
|ROTE 12
Short-terns loans and advances Shipping Related | Oihers (unallocable te] Asat31.03.2022 Asat31.03.2021
Shipping business) Amauitt (in Rs.) Ampunt (In Rs)
{a)Staff Loan and Advances 3404534 3404534 27,06,048
[t} Prepald expenses 416,630 416,630 314,041
(¢} Other Loans and Advances 925572668 92,55,72,668 475063755
(d) Trade Advances 608005863 60,80,05863 408744441
Less Provision for Doubtful Advances (3931,34.630} (323134.6201 [393134,630}
Tatal . 1,14.42,65,065 1,14,42,65,065 58,76,93,655
NOTE 13
Other Current Asscts Shipping Retated | Others (unallocableto| Asat31.03.2022 Asat31.03.2021
Shipping business) Amount (In Rs.) Amount [In Rs.)
(#) Accrued Laterest 57453912 57453912 43392241
Total - 574,53912 574,531,912 4,33,92.241
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BULIARI HOLDINGS PRIVATE LIMITERD
NOS5, MOORES ROAD, BUIAR] BUILDINGS, CHENNAL-600006
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

NOTE 14
Revenue com Operations Others (unallocable Yearended 30032022 Year ended 31.03.2021
P ShippingRelated | ) oy ilog business) Amount (In e} Amount (In Rs)
Sale of services 105.76,416 10576416 96,13.878
Other operating revenues
Shipping Income - Gem of Ennare 3,07.09403 . 3,07,09.502 4,62,37,503
Shippiag Income « Intarsea Voyager 245,63.268 - 2,456,268
Sale of Matertals 2854314 2854314
Profit on Sale of Ship -
Tota) 5,81,26,986 1,0576,416 | * 12,72,59,707 5,50,51,301
NOTE 15
Other Incom: ooa o | Others (unailocable Year ended 31.03.2022 Yearended 31.032021
© Shipplog to Shipping hustness) Amount (In Rs.) Amount ([n Re.)
Interest Income 2,23,61766 2.23,6L,766 2,338z.627
Dividend Income 152217 152317 164,500
Share of Profit from Parmership Grm* (27.87,470) (27.87470) 70.79.738
Provision for doubtfisl debus « Reversed - - -
Balances Written Back - . 220584
Miscellaneous income 268411 24,000 292411 50,062
Profitan sale of Fixed Assets 5.85,06,797 - 58506797 .
Profit on Sale of Shares N - 2328491
Total 5.87,75208 1,9750,613 70525021 3,32,36,202
* Share of profit pertzining to FY 21-22 has been recogalsad duting the year based en Provisional financlals.
|noTE18
Others (uraltocable Year ended 31.032022 Yearended 31.03.2021
Emplayee Bencfits Expense Shipping Related | | o tn -[ huclnees) A t {In Rs)) Amount (Tn Rs.)
{3 Salaries, Boms sd AT 3152116 4192116 62.41,130
() St welfars expenses 853,549 853,549 6,00,192
Total - 50,45,665 50,145,665 71,110,966
NOTE 17
o tated Others {unallocable Yearended 31.03.2022 Year ended 31.03.2021
Flnance casts Shipping Related | | o)) ping bsiness Amount {In Rs.) Amount {In Rs)
Interest expense 16914 16914 87,468
Bink charges 5913 5913 16,655
Other Processing Charpes 33045 3304 4,232
Total . 26,31 26,131 1,10,365
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NOTE 1B
. Others (unallocable Year ended 31.03.2022 Year ended 31.03.2021
Other expenses Shipplng Related msﬁlppitwg bustness) Amount (o Rs.) Amount (fn Rs)
Direct Expenses
Dlrect voyage expenses 5235 5.235 72.947
Crew Costs 6947210 6847270 123,16,792
General Expenses 421843 421843 5.69.638
Insurance Expenses 14,03 477 1403477 3512726
Power & Fuel 1760881 17,60.881 27,108,968
Other expenses 526,082 526082 1,69.993
Repalrs & Maintenznee 506588 506,568 13,34,753
Spares & Freight 3.26211 326211 1130004
Stores Expenses 240,675 240675 2559075
Foreign Exchtanpe Flucuation 44,99,066 £1,99.066 54,062
Management Expenses 961,603 9,61.603 20,71.200
Dry Docking expenses 401,301 401,301 1211526
EBstablishment expenses 2,508,554 258,554 4526
Interest 28,221,473 2821473 -
Costof Materials Sold 2835516 2835516
Other Administration expenses
Payment Lo Statutery Audimrs
- Satutory audit 2.00.000 2,004000 2,00.000
- Company Law and Other Matters - - 150,000
Brokerage 550,000 S.S0.000 -
Business Promation Expenses 423140 423,140 56,757
Communication expenses 4.12,164 412,164 360531
Professional and Consultancy charges 10,09.800 10,09.000 121321
Danation 2085708 20,85,708 2436755
Elecericity Charges - - 232870
Repair and Malntenance Expenses:
- Bullding 32,442,140 32,42,140 22,16831
- Machinery 323196 323,196 285208
«Vehicles 257434 257434 53,662
Printing & Statlonery 13,799 13,799 22,365
Insurance 1.09.087 109,087 2028
Provisian for bad debt and doubeful debrs . - 9,6333416
Bad Debts written off - - 18.23,379
Registration Expenses - - 810
Rates & Taxes 392794 392,794 5.01,500
Travelling Expenses 141441 141441 79,738
Miseellanzous Exp 2.65.533 265,533 114,370
Total 23815774 94.25.436 3,32,41,210 13,28,48,130
NOTE 19
- Othess (unallocable Year ended 31.03.2022 Year ended 31.03.2021
Caloulation of Basie & Diluted EPS Shipping Related to Shipping business) Amouat (la Rs) Amount (o Is.)
Mot Profit /{Loss) anributable to Equlty Shareholders 9,37,62.080 1,12.43,757 92933533 (6.80,01,249)
Weighted average number of equity shares outstanding during the
pertod (In Nos.) 9.47,802 947802 9,47,802 947802
Gasic & Diuted EFS 50,38 TL.86 SHAS [71.75)
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BUHARI HOLDINGS PRIVATE LIMITED
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

Note; 7: Non Current [nvestments

DESCRIPTION ASAT 31.03.2022 ASAT31.03.2021 |
Nos Amount (Rs.) Nos Amount (Rs.) |
It TRADE INVESTMENTS - Uniguoted
INVESTMENTS IN EQUITY INSTRUMENTS
1) Subsidiary
Equity shares of Rs.10 each
Buhari Auto HoldIngs P Lwd 19,90,000 3,15,22,617 19,90,000 315,222,617
Trans Tempo P itd 9,992,400 1,00,13,250 9,99,800 1,00,13,250
Equity shares of Rs.200 each
Transcar India Pvt Ltd 10,19,647 160779428 10,19,647 | #uaninpaisil
2) Associate
Equity shares of Rs.10 each
Bhari Industrial Promoters P Ltd 29,876 2,989,760 20876 2,98.760
Nandhi Hills and Resorts Ltd 23,240,110 4,15,00,199 2340110 4,15,00,19%
Chennal Citt Center Holdings P Led 1,9392,234 13,14,68,268 19392,234 | Wdnduhnbpias
Buhart facility management P Lud 10,000 1,00,000 10,000 1,00,000
West Asia exports & Imparts P Led - - - .
Haja Spinners P Lid 4,760 47,60,000 4,760 47,60.000
2) Others
Equity shares of R$.10 each
East coast constructions and Industries Lid 63,268,148 36,83,87.583 63,28,148 | sassmdnnisal
Endian Publications Limited 10,000 100,000 10,000 100,000
Sarfah Avenue Prop P Ltd 15,000 150,000 15.000 1.50.000
Melatheru Mining Co P Lrd 3.35,000 33,50,000 3,35,000 33,50,600
West Asia Maridme Limited Z4,70851 14685049 24,70,851 1.46,85.049
Dmega Cables P Lud 18,05,086 1,80,50,860 1B.05,086 180,50.8560
Pac Industries P Ltd 10,000 1,00,000 10,000 1,00.000
Quoted Equity shares of Rs.10 cach - -
Syed Cotton Mills Ltd 500 50,125 500 50,125 |
Equity shares of Rs.100 cach - -
Sayed Shariat Finance Led 11,750 11,75,000 11,750 11,75,000
Spacio Designs PLid 10,000 10,060,000 10,000 10,00,600
Total Non Current investments in Equity 3,67.82,762 78,74,91,139 3,67,82,762 7B,74,‘31.13-§-|
Agpgregate value ofunquoted investments 3,67,82,762 | 78,74,91,139 3,67,82,762 78,74,91,139 |
1) Investments in Partnership Firms **
1]  Capital Account
Buhari Estate & Co 5.46,000 5,46,000
Comimercial Combines 949,691 949,691
Sembi Advertisements 40,00,000 40,00.000
Hallery Esiate 11,63,760 11,63,760
2)  CurrentAccount -
Commercial Combines 4,60,000 4,604,000
$embl Advertisements 15,15,894 15,1594
Total - Non Current Investments io Parinership Firms 86,35.345 $6,35.345 |
Less: Provision for diminution in investuments
East Coast Constructons and Industries Ltd 36.83,87.583 36,83,87,5863
Spacio Designs P Ltd 10,00,000 10,00,000
Melatheru Minizg Co P Btd 33,50000 33,50.000
trdian Publications Limited 100600 1.00,000
Commercial Combines 14,09,691 14,09,691
Trans Tempo P Lid 1,00,13.250 1.00,13,250
Transcar India Pvy Ltd 16,07,79,428 BHEHERBBBERY
West Asia Maritime Limited 1,46,85.049 1,46,85,049
Sarjah Avenue Prop P Ltd 1,50.000 150,000
Nandhi Hills and Resorts Ltd 4,15,00,199 4,15,00,159
Total Provisions for investment in Equity 60,13,75.200 650,13,75.200 |
|Tatal Non Carrent Investments - Net 19,47,51,284 19,47.5L.284 |

froe




INTERSEA MARITIME LTD

(lormeety “East Coas! Termmal Operations And Poit Senvices ) / 3
Buhar Towers_ 6th Floor. No 4. Moores Road, Chennai - 600 006 In INR
PROVISIONAL AUDITED
BALANCE SHEET AS AT ... 31-Mar-22 31-Mar-21
Sharcholdors Funds 85,39,88,383 10,64,63,806
Shars Capital 1 88 65.55.770 $5,79,07 880
Resenves and Surplus 2 [3.25,67,287) (45,14 44 74}
Loan Funds 26,50,970 1,39,02,184
Seoured Loans 3 26,50.970 37,02.184
Unsacured Loang {Loan frem MD) - 1,02,00,000
Gurr Liab & Provs 1,54,34,060 3,45,93,645
Tinde Payabics 03345 241,123
Other Uab 4 £4.00.115 1.04,01,266
TOTAL B72073413 | 155,585,638
Fixed Assols 5 65,47,94,875 5,90,26,439
Gross Dlock £€8,10.16,999 85,09,40,662
Less Depeecintion {2,5222,124 [79.99.14,223)
Investments - -
Current assets, loans & Adv. 21,72,78,538 9,68,33,196
Imeentosics 26,562,585 65,74,235
Sundry Deblors ' 1.51.30.000 (0.454715)
Cash and Bank Beisnces 1 ABABTAG 1.06.75,648
Loans & Advances H 63,75,835 4522913
Coowners Acct 8 1556.12.170 71203852
Daposits 9 1.0,00,000 1,00,000
Crher Curr Assets 0 9,09 460 70.02024
TOTAL 87,20,73.413 15,49,59,635
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INTERSEA MARITIME LTD
(fomnery "East Coast Tenttingl Operations And Port Services ™) InINR
Buhar Tewers, £ Floaz, No 4, Moores Raad, Chernai« 500 006
PROVISIONAL AUDITED
PROFIT AND LOSS ACCOUNT 31-Mar-22 31-Mar-21
Income 54,39,01,322 16,18,31,2589
Fraight/Charter Hire Income 19.37,81.627 16,18,31,259
Profit on sale of Asset 34 03,867,219
Other Income 97.58.476
Direct Voyage Expenses 2,81,294
Net Income 54,39,01,322 $6,15,49,965
Expenditure And Charges 10,04,01,240 13,16,75,172
Operaling Expenses 6,18.49.215 9,70,50,381
Drydocking Expensas -
Administrative expenses 3,84,52,025 34624811
EBITDA 44,35,00,082 2,98,74,793
Flnence Cost 1,05,11.114 17.12,274
Depreciation 3,18,66,327 4,97 85,282
Profit Before Tax 40,13,22,641 [2,16,22,773)
Extra Ordinary tems ' (6.14,73,598)
Profiti{Loss) After Extra Ord ltems 40,13,22,641 {8,30,96,671)
Deferved ICom! Tonnage Tax 28,111,438 24,00.800
Profit Aflor Tax 39,85,11,203 {8,54,97.471)
Dividend Dist
N/P Trsfr to Res & Surp 39,85,11,203
* { Extra Orfinary items - (6.14,73,888}
Add: Viritten eff 17,8555
Less: Provizion for advinces 5.32.59 £51).

Agd: Doubthst dedits AWritten back

Less Extra Ordinary items




INTERSEA MARITIME LTD
{teemeddy “Cast Casst Tamnal Oporatons Ard Port Sevices ™}
Buhars Tewrers, Gt Floor, No 4. Motres Road, Chennai - 600 095

inINR
PROVISIONAL AUDITED
SCHEDULES 31-Mar-22 31-Mar-21
Schedule 1 Ho of Shares
Share Capltal
a. Authorlsed
Equity Shares of Rs.10/- each 6.,00,00,000 60,00.00,000
Add: Addl Approval for Equily Shares of Rs. 10~
each dufing the Year 2021-22 3.00,00,000
Total Authorised Sh Cap 900,060,000 £0.00,00,000
90,00,00,000 60,00,00,000
b, Is=zued, Subscribed & Paid-Up
On 31-Mar-2021 Equily Shares of R$.10 /- each 5,57,90,788 55,79,07,880
Add: Issued Equity Shares @ Rs.10/- each during
the Year 2021-22 3,28.64,789
Tolal Equity Shares of Rs.10 each on 31-Mar-22 8,86,55,577 88,65,55.770
88.65,55.770 5§5,79,07.880
Scheduls 2
Reserves & Surplus
{a) Secuwrities Premium 2,03,65,484 -
(b} Tonnage Tax Reserve ufs 115WT of the income Tax Act, 1951 96,78,000 8,60.00,000
As per last Balanca Sheet 8,60,00,000 9,27,00,000
Less: Transfemmed to Profit & Loss Accounl -8,60,00,600 -67,00.000
Add: Transfemred from Profit & Loss Account ©6,78,000
{c) Surplus In Statement of Profit and Loss Account -5,26,10,871 -53,74,44,074
As perlast Balance Sheet -53,74.44,074 -45,86,45,603
Add: Transferred from Profit & Loss Account 39,85,11.203 -8,54,97.471
Add: Transfarred from Tonnage Tax Reserve 8,60,00.000 67.00,000
Less: Transferred to Tonnage Tax Reserve 96,768,000
Total {a}+[b}+{c) -3.25,67,387 =A5,14,44,074
Schedule 3
Secured Loan
Loan with HOFG 19,965,084 27,27,986
Loan with HOFC 6,54 885 9,74.168
26,50,970 37,02,184
Scheduln 4
Other Curr Liabilittes
Stat Liab (TDS { PF J ESI) 25,25,528 52,84,387
Payable lo Floating Staff 49,24,248 42,28,680
Gther Llab 8.50,339 §,68.199
B4,00,115 1,04,81.266
Schadult &
Cash and Bank Balances
Balances with Banks 2,64,17,129 1.06.02,524
Cash In Hand 70,358 73.124
2.64.87.488 1,06,75,648
Scheduls 7
Loans & Advances
Tax Deducted at Source 18.18.05% 8,58,545
Tax Collecled at Sowrce 20,889 28886
Advance Tax 4058427 4003427
Refund Due from Income Tax 713117 14,680,236
Prov for Income Tax -59.62,928 -71,16,734
tnput Tax Credil 33,22,867 4B,84.271
Prepald Expenses 2406395 3.84.282
Advance lor Agsn of Ship 3,956,00,000 3,96.00,000
Less: Provisions made -3.96.00.000 -3,86.00.000
63,756,835 45,22,913

/3

&
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Schedulo 8

Cao-owners Acct
WAM {(GOE) 58,61,89.445 57.62,58,636
Less: Provs (57.62,56,635} (57,62,58,636)
Buhan {GOE) 9,89,44 455 469,011,091
Four M {GOE) 4.97.36.905 2.43,02.761
15,56,12.170 7,12,03,852
Schedula 9
Daposits
‘With Banks 1,00,00,000 -
Security Deposit 1,00,000 1,00,000
Intercorporale Deposits 4,24,00,000 4,24,00,000
Less: Provisions made =4, 24.00,000 -4.24.00,000
1,01,00,000 1,00,000
Schadule 10
Othar Current Assets
Insurance Claims 5,899,804 67,869,208
Emp Loan 276,931 7,397,602
Others 32,725 395214
9.09.460 79,02,024
Operating Profit 4.83.91.508
20%
06,78,302

Tr to Tonage Reserve

96.78,000
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Annexma /O

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF FOUR M MARITIME PRIVATE LIMITED AT ITS MEETING
HELD ON 19™ NOVEMBER 2021 PURSUANT TO SECTION 232{2){c) OF THE COMPANIES ACT, 2013 EXPLAINING
THE EFFECT OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST FOUR M MARITIME PRIVATE LIMITED
(‘TRANSFEROR COMPANY') AND BUHARI HOLDINGS PRIVATE LIMITED
("DEMERGED COMPANY”) AND INTERSEA MARITIVIE LIMITED {‘TRANSFEREE COMPANY' [ ‘RESULTING
COMPANY’) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS {'SCHEME') UNDER SECTIONS 230 TO 232
READ WITH OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1. Background

Provisians of Section 232(2)(¢) of the Companles Act, 2013 require the Directors to adopt a report
explaining the effect of the arrangement on each class of shareholders, key managerial personnel
{"KviPs"}, promoters and non-promoter shareholders of the Company laying out in particular the share
exchange ratio and specifying any spectal valuation difficulties and the same is required to be clreulated as
part of the notice of the meeting(s) to be held for the purpose of approving the Scheme.,

This report of the Board is accordingly being made in pursuance o the reguirements of Sectlon 232{2)(c}
of the Companies Act, 2013.

2. Scheme

The Scheme provides for the following to take place chronologically:

a)  Reduction of share capital of the Transferee Company as envisaged In Part Il of the Scheme.

b} Selective reduction of share capital of the Transferor Company as envisaged in Part Il of the
Schame.

¢} Amalgamation of the entire undertaking of the Transferor Company with the Transferee Company
as envisaged in Part IV of the Scheme.

d) Demerger of the shipping undertaking of the Demerged Company into the Resulting Company as
envisaged in Part V of the Scheme.

The Scheme was unanimously approved by the Board of Directors of the Transferor Company vide
resolution dated 19 November 2021,

The following documents were placed before the Board:

1. Draft Scheme initialed by a Director for the purposes of identification;

2. Memorandum of Association and Articles of Association of the Transferor Company and the Transferee
Company.

The following is the Repart taking into consideration the aforesaid provisions:
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3.

5.

Share Exchange Ratio

Swap Ratio for Amalgamation of Four M into INTERSEA:

26 fully paid Equity shares of face value of Rs.10/- each of INTERSEA for every 1 equity share of Rs.100/-
each held by shareholders in Four M

Share entitlement for demerger of shipping undertaking of Buhari:

1,13,73,624 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhart.

Effect of the Scheme on Directors and Key Managerial Personnel (KMP}

KMPs a5 shareholders

The Directors and KMP and their respective relatives of the Transferor Company may be affected only to
the extent of their shareholding in the Transferor Company, or to the extent that the sald Directors/ KMP
are the partners, directors, members of the companles, firms, association of persons, bodies corporate
andfor benefidary of trust that hold shares in the Transferor Company, if any. As such there will be no
adverse impact to the Directors and KMPs as shareholders consequent to the Scheme.

KMPs as executives

The employees of the Transferar Company and wha are in such employment as on the Effective Date shall
become executive, staff, workmen and employees of the Transferee Company from the Appuointed Date
or their respective joining date, whichever is later,

Hence, there would be no impact on KMP as executives of the Transieror Company.

Effect of the Scheme on Equity Shareholders {Promoter and Non-Pramoter Shareholders)

Promoter shareholders of the Transferor Company shall be affected only to the extent of their
shareholding in the Transferor Company. As such there will be no adverse impact consequent to the
Scheme.

Non-Pramoter shareholders of the Transferor Company shail also not be affected
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BUHARI HOLDINGS PRIVATE LIMITED AT ITS MEETING HELD
ON 19TH NOVEMBER 2021 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST
FOUR M MARITIME PRIVATE LIMITED {‘TRANSFEROR COMPANY’) AND BUHARI HOLDINGS PRIVATE LIMITED
("DEMERGED COMPANY”) AND INTERSEA MARITIME LIMITED (‘TRANSFEREE COMPANY’) AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS (‘SCHEME') UNDER SECTIONS 230 TO 232 READ WITH OTHER
APPUCABLE PROVISIONS OF THE COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSQNNEL

1. Background

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the Directors to adopt a report
explalning the effect of the arrangement on each class of shareholders, key managertal personnel
{"KMPs"), promoters and nen-promoter shareholders of the Company laying out in particular the share
exchange ratio and specifying any special valuation difficulties and the same is required to be circulated as
part of the notite of the meeting{s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance lo the requirements of Section 232{2)( <)
of the Companies Act, 2013.

2. Scheme

The Scheme provides for the following to take place chronologically:

e) Reduction of share capital of the Transferee Company as envisaged in Part || of the Scheme.

f) Selective reduction of share capital of the Transferor Company as envisaged in Part lll of the
Scheme.

g} Amalgamation of the entire undertaking of the Transferor Company with the Transferee
Company as envisaged in Part IV of the Scheme.

h} Demerger of the shipping undertaking of the Demerged Company into the Resulting Company as
envisaged in Part V of the Scheme.

3. Share Exchange Ratio

Swap Ratio for Amalgamation of Four M into INTERSEA:

26 fully paid Equily shares of face value of Rs.10/- each of INTERSEA for every 1 equity share of Rs.100/-
each held by sharehelders in FourM

Share entitlernent for demerger of shipping undertaking of Buhari:

1,13,73,624 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhari.

4. Effectof the Scheme on Directors and Key Managerial Personnel (KMP)

The Directors and KMP and thelr respettive relatives of the Demerged Company may be affected only to
the extent of their shareholding in the Demerged Company, or to the extent that the said Directors/ KMP
are the partners, directors, members of the companies, firms, associatlon of persons, bodies corporate
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andfor beneficiary of trust that hold shares in Demerged Company, if any. As such there will be no
adverse impact consequent to the Scheme.

. Effect of the Scheme on Equity Shareholders {Promoter and Non-Promoter Members}

Promoter members of the Demerged Company shall be affected only to the extent of their shareholding
In the Demerged Company. As such there will be no adverse impact consequent to the Scheme.

Non-Promoter members of the Demerged Company shall also not be affected
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INTERSEA MARITIME LIMITED AT ITS MEETING HELD ON
19TH NOVEMBER 2021 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST
FOUR M MARITIME PRIVATE LIMITED (‘'TRANSFEROR COMPANY’'} AND BUHAR[ HOLDINGS PRIVATE LIMITED
(“DEMERGED COMPANY") AND INTEASEA MARITIME LIMITED (‘TRANSFEREE COMPANY’} AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITCRS {‘SCHEME’) UNDER SECTIONS 230 TO 232 READ WITH OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL

1. Background

Provisions of Section 232(2)(c} of the Companies Act, 2013 require the Directors to adopt a report
explaining the effect of the arrangement on each class of shareholders, key managerial personnel
["KMPs"), promoters and non-promoter shareholders of the Company laying out in particular the share
exchange ratio and specifying any specizl veluation difficulties and the same s required to be circulated as
part of the notice of the meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance lo the requirements of Section 232{2){ c)
of the Companies Act, 2013,

2. Scheme

The Scheme provides for the following to take place chronologically:

i) Reduction of share capital of the Transferee Company as envisaged in Part 11 of the Scheme.

i) Selective reduction of share capital of the Transferar Company as envisaged in Part [l of the
Scheme.

k} Amalgamation of the entire undertaking of the Transferor Company with the Transferee
Company as envisaged in Part IV of the Scheme.

) Demerger of the shipping undertaking of the Demerged Company into the Resulting Company as
envisaged in Part V of the Scheme.

3. Share Exchange Ratio

Swap Ratio for Amalgamation of Four M into INTERSEA:

26 fully paid Equity shares of face value of Rs.10/- each of INTERSEA for every 1 equity share of Rs.100/-
eath held by shareholders in Four M

Share entitlement for demerger of shipping undertaking of Buhari:

1,13,73,624 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhari.

4. Effect of the Scheme on Directars and Key Managerlal Personnel {KIMP)

The Directors and KMP and their respective relatives of the Demerged Company may be affected only to
the extent of thelr shareholding in the Demerged Company, or to the extent that the said Directors/ KMP
are the partners, directors, members of the companies, firms, assoclation of persons, bodies corporate
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and/or beneficiary of trust that hold shares in Demerged Company, if any. As such there will be no
adverse impact consequent to the Scheme,

. Effect of the Scheme on Equlty Sharehslders (Promoter and Non-Promoter Members)

Proroter members of the Demerged Company shall be affected only to the extent of their shareholding
in the Demerged Company. As such there will be no adverse impact consequent to the Scheme.

Non-Promoter members of the Demerged Company shall also not be affected
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FORM NO. MGT-11
PROXY FORM
[Pursuant to Section 105(6} of the Companies Act, 2013 and Rule 19¢3) of the Companies
{Management and Administration) Rules, 2014}

Name of the
Shareholder(s)

Registered Address

Email Id Folio No.

D.P ID Client ID

[/We, being the shareholder(s) of share(s) of Intersea Maritime Limited, hereby
appoint

1. Name:

Address :

Email - 1D : Signature : or failing
him

2. Name:

Address

Email - 1D : Signature - or failing
him

3. Name:

Address :

Email -ID: Signature :

as my/ our proxy to attend and vote (on a poll) for me/ us and my/our behalf at the meeting
of the Equity Sharcholders, convened pursuant to direction of Chennai Bench of Honble
National Company Law Tribunal to be held at No. 4, MooresRoad, Nungambakkam,
Chennai - 600006 on Saturday, the 20" day of August 2022 at 10:00 A.M. and at any
adjournment thereof in respect of the proposal as indicated below:

SLNo. Resolution(s)

1 Approval for the Composite Scheme of Arrangement between Four M
Maritime Private Limited and Buhari FHoldings Private Limited and Intersea
Maritime Limited and their respective Shareholders and Creditors, under
Section 230 to 232 of the.Act and other applicable provisions of the Act
read with Rules 3 and 5 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016and the National Company Law Tribunal
Rules, 2016.

Signed this ___ day of 2022 i
Affix Re.l
revenue

Stamp

Signature of Shareholder(s)
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Signature of Proxy holder (s)
Notes:

1.

NowkRwWw

This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company, not less than 48 hours before the commencernent
of the meeting.

The authorized representative of a body corporate which is an equity shareholder of the
Company may attend and vote at the meeting of the equity shareholders of the Company
provided a certified true copy of the resolution of the board of directors or other
governing body of the body corporate authorizing such representative to attend and vote
at the meeting of the equity shareholders of the Company is deposited at the registered
office of the Transferee Company not later than 48 (forty eight) hours before the
scheduled time of the commencement of the meeting of the equity shareholders of the
Company.

All alterations made in the form of proxy should be initialed

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be an equity sharcholder of Intersea Maritime Limited.

No person who is a minor shall be appointed as proxy.



Intersea Maritime Limited
Buharia Towers, Sixth Floor, 4, Moores Road Chennai 600006

Email: fewaccts@email.com
CIN: UG3012TN1998PLC040506

ATTENDANCE SLIP

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE
ENTRANCE OF THE MEETING HALL

Joint Sharcholders may cbtain additional attendance slip at the venue of the meeting

I hereby record my/ our presence at the meeting of the Equity Shareholders of Intersea
Maritime Limited, Transferee Company, convened pursuant to an Order dated 6" July 2022
of Chennai Bench of the National Company Law Tribupal, no. 4, Moores Road,
Nungambakkam, Chennai — 600006 on Saturday, the 20" day of August 2022 at 10.00 A.M

Name and Address of the Equity
Shareholder

Signatures

Folio No. / DP ID / Client ID No.

No. of Shares held

Name of the Proxy holder(s)/authorized
representative

Signature of the equity shareholder/
Signature of the

Proxy Holder/ Authorized
Representative

Note:

{1} Equity Shareholders attending the meeting in person or by proxy or through Authorized
Representative are requested to complete and bring the attendance slip with them and
hand it over at the entrance of the meeting hall.

%



Route map of the meeting venue
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