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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 together

FORM CAAZ

[Pursnant 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 COURT 1
COMPANY SCHEME APPLICATION NO. CA/(CAA) /13(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®), Buhari Holdings Private Limited (“Demerged Company”) and Intersea
Maritime Limited (“Transferee Company®/ ‘Resulting Company®) and their respective
shareholders and creditors (‘Scheme”)

Intersea Maritime Limited, 2 company incorporated under )
the Companies Act, 1956 having Corporate !dentification %
Number U63012TN1998PLC040506 and its registered )
office at Buharia Towers, Sixth Floor 4 Moores Road }
Chennai 60600 ;

......Company / Transferce Company /
Resulting Company

NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF THE INTERSEA
MARITIME LIMITEDPURSUANT TO THE ORDER DATED 6™ JULY 2022 BY THE
NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCHCOURT I

To, . .
The Secured Creditors of Intersea Maritime Limited (‘the ‘Imtersea’ or ‘the TransfereeCompany®/
‘Resulting Company”)

NOTICEisherebygiventhatbyanOrderdated6" July 2022(‘Order’),theChennai  Benchof  the
National CompanyLawTribunal(“NCLT*)hasdirectedthatameetingofSecured Creditors
oftheTransferee Company be held for the purpose of considering, and if thought fit, approving with
or without modification(s), theComposite Schemeof Arrangement between Four M Maritime
PrivateLimited (*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
Scenred Creditors 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
11.00 AM and the secured Creditors of the TransfereeCompanyare 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 (o the sanction of the National Company Lavw Tribunal, Chemnai beneh ("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 granting such consents, approvals and permissions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the 'Board’), the consent of the Secured creditors
be and is hereby accorded to the Composite Scheme of Arrangement between Four M Maritinie Private
Limited (‘Transferor Company’), Bukari Holdings Private Limited (“Demerged Company”) and
Intersea Maritime Limited (‘Transferee Company’) and their respective shareholders and creditors.,
which inter alia involves (i) reduction of equity shave capital of theTransferee Company with effect from
Appointed Date I as defined in the Part IT of the Scheme followed by (ii) Selective Reduction of Share
Capital in Transferor Company with effect from Appointed Date 1 as defined in Part Il of the Scheme
Jollowed by (iii) Amaigamation 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 (iv) 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 direclors of the Company or the Chigf 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 to accept such modifications, amendments, limitations and/or conditions,
if any, which may be required andfor imposed by the Chennai Bench of the National Company Law
Tribunal while sauctioning 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 1o the Scheme, as may
deem fit and proper.”’

Copy of the Scheme, the statement under section 230(3) read with section 102of the Companies Act,
2013, read with Rule 6 of the Companics {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 theaforesaid statementcean also be obtained free of charge
at the registered office of the TransferceCompany.

The quorum for the Meeting shall be 1 (One) secured creditor. 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 Lo constitute the quorum.



Persons entitled to attend and vote at the meeting may vete 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.

The Transferee Company has provided the facility of ballot/polling at the venue of the meeting.

Voting rights of Secured Creditors shall be in proportion to their outstanding amount dues in the
Transferee 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 meeting including
for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will 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 meefing of the Secured Creditors of the TransfereeCompany:

10.

13.

Only Secured Creditors of the TransfereeCompanyare cntitledtoattendandvoteeither in person or
in proxy (a proxy need not be a Secured creditor of the Transferee Company).

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

proxies in the preseribed form, duly signed or authorized by the said person, are deposited at the
Registered Office of the Transferee Company at Buharia Towers, Sixth Floar, No. 4, Moores Road
Chennai 600006not 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 Secured Creditors
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 Secured Creditors of the Transferce Company whose names appear in the records of the
Transferee Company as on the Cut- off datei.e.30June 2022 shall be eligible to attend and vote
at the meeting of the Sccured Creditors of the Transferee Company either in persoen or by
proxies.

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 Secured Creditor or hisfher Proxy is requested 1o bring the copy of this notice to the meeting
and produce the attendance slip ,duly completed and signed, at the entrance of the meeting
venue.

The notice is being sent to all Secured Creditors outstanding as on Cut- off date i.e.30% June
2022.A soft/electronic copy of the Notice along with the Attendance Slip and Proxy Form is being
sent 1o all the Secured Creditors whose ¢-mail ids are available with the Transferee Companyunless
any Secured Creditor has requested for a physical copy of the same. For those Secured Creditor
whose e-mail addresses not available, physical copies of this Notice along with Attendance Slip and
Proxy Form are being sent in the permitted mode.

Voting rights shall be reckoned on the outstanding amount due from the Transferce Company
in the names of the Secured Creditors as on the Cut- off date i.e.30" June 2022. Persons who
are not Secured Creditors of the Transferee Company as on the Cut-off date should treat this
notice for information purposes only. )

The documents referred to in the accompanying Explanatory Statement shall be open for inspection
by the Secured Creditors 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 Secured Creditors of the Transferee Company shall be 1 (One)

Secured Creditor of the Transferce 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 thiree fourth in value of the Secured Creditors 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




13.

conduct the voting at the venue of the meeting in a fair and transparcnt manner.

. The Scrutinizer shall immediately afier 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 Chairmen of the meeting after completion of
the scrutiny of the votes cast by the Secured Creditors 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
{*Trausferor Company®), Buhari Holdings Private Limited (“Demerged Company”) and
Intersea Maritime Limited (“Transferece Company’/ ‘Resulting Company’) and their
respective shareholders and creditors (‘Scheme’)

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

<-.....Company / Transferee Company

P e L

EXPLANATORY STATEMENT UNDER SECTION 230(3).232 (2) OF THE COMPANIES
ACT, 2013 READ WITH SECTION 102 OF THE COMPANIES ACT 2013; AND RULE 6
OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATION)
RULES, 2016FOR THE MEETING OF SECURED CREDITCRS 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 Secured
creditors of Buhari Holdings Private Limited for approving Composite Scheme of
Arrangement (“Scheme”) betweenIntersea Maritime Limited (hereinafier referred to
as the *Transferee Company” or ‘Resulting Company” or ‘INTERSEA’), Four M Maritime
Private Limited (hereinafier 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
Statemment (‘Explanatory Statement’).

2. The draft Scheme was placed before Board of Directors of the Transferee Company at
their meetings held on 19%November2021. The Board of Directors of the Transferee
Company have unanimously concluded that the Scheme is in the best interest of the
Transferee Company and its sharcholders.

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



4.

b.

Details of the order passed by the Hon’ble National Company Law Tribunal,
Chennai Bench (*NCLT/ Tribunal®) directing the calling, comvening and
conducting of the mecting

Pursuant to the Order dated 6% July 2022 passed by the NCLTin the Company Application
10.CA(CAA) /1 1(CHE) / 2022referred to hereinabove, a meeting of the Secured Creditors
of r TransfereeCompany is being convened and held Bubaria Towers, Sixth Floor, 4 Moores
Road Chennai 600006 on Saturday the 20™ day of August 2022 at 11.00 A.M. 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 1 {One) Secured Creditor 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 thereafter, the persons present for voting
shall be deemed to constitute the quorum, NCLT has appointed Ms. R.V.Ygjura Devi,
Advocate as the Chairperson of the meeting.

Relationship between the Companies involved in the Scheme:

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

Mr., Abdul Qadir is a common sharehelder 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 2 common shareholder in Buhari & Intersea and the details of
his shareholding in the said companies is as below:

> 9.19% in Demerged Com}iany

¥ 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
stakeholders (including shareholders) of Intersea. For the sake of clarity, it is
specified 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-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 oflntersea 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 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.

(ii) 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 315t March 2021 i.e. Appointed Date 1.

c)] 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.

(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 activites, and

operations.



d)

(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
consalidation 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.

{vi))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.

(viii) Bring about operational 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
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 01t April 2021 (herein after
referred as “Appointed Date 27).

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

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

{ii) Enable ease of business by having ownership of the ships in single entity.



e,

(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 Bubart.

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.

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;

c. 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 shareholders and allow a focused strategy in
operations;

e. Avoid duplication of efforts;

f Reduction in multiplicity of lepal and regulatory compliances, reduction in
overheads, including administrative, managerial, and other administrative cosis;

g FEase 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

/



J2

fi.

iti.

iv.

ii.

iii.

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.

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;
c) PART III 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
e) PART Vdealswith demerger of shipping business of Buhari into Intersea.

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

*Appointed Date 1° for Part Il and I11 of the Scheme means 31% March 2021.
“Appointed Date 2 for part [V 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 SECURED CREDITORS 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 valuationt)

Summary of- Valuation Report obtained fromMr. 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 3A.

The proposed Scheme was placed before the Board of Directors of the Transferee Company

for its favorable consideration after inter alia taking into account theValuation report dated
19™ November 2021 issued by Mr. Ramii Mahadevan, registered valuer.



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

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

ii. 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 secured & unsecured Creditors as on 30 June 2022

Particulars of amounts due to secured and unsecuredcreditors for the Transferee Company
as at 30™ June 2022 are detailed herein:

Type of Debt 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 Ltd
475,878
Britannia Steam Ship Ins Assn Ltd (S'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 Ltd
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 Ltd
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 Pie Ltd
3,752

/3
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‘WES Marine Controls Pte Ltd
85,687
Wilheimsen Ships Service AS
474,710
Seaking International
5,075
Vings Tours and Travels Pvt Ltd
471,677
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) Lid
135,478
Home - Tech Services Pvt. Ltd.
64,363
Mume Creative Studio
49,608
Jet Express & Cargo
11,256
Lanson Motors Pvt Ltd
82,461
LanTech Systems (India) Private Limited
31,270
N.C.Rejagopal& Co.
27,000
Prince Computer & Stationers
12,667
RBJIV & Associates
618
S Santhanagopalané&. Co.
135,000
The Elite Petrol Service
111,082
Tikona Digital Networks Pvt Ltd
10,667

12. Effect of the Scheme on various parties:

i

Directors and Key Managerial Personnel (KMP)
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




jii.

iv.

vi.

vii.

13.

14,

that the said Directors/ KMP are the partners, directors, members of thecompanies, firms,
association of persons, bodies corporate and/or beneficiary oftrust 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
shareholding in the Transferee Company. As such there will be no adverse impact
consequent to the Scheme.

Non-Promoter membersof the Transferee Company shall also not be affected

Depositors
As of date, the Transferee Companyhave not 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 postzmalgamation, the assets of the
TransfereeCompany willbe sufficient to discharge all its liabilities.

Debenture 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 trustes 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 prejudicially affected by the
Scheme.

Al Employees, if any of the Demerged Undertaking shall 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 employces 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 Directars, Key Managerial Personnel, if any, of the TransferorCompany
Demerged Company and the TransfereeCompany have any material personal interest in the
Scheme, save 1o the extent of shares held by the Directors / KMP in the Transferor
CompanyDemerged Company and the TransfereeCompany, if any.

No investigation or proceedings under the Companies Act, 1936 and /or Companies Act,
2013 have been instituted or are pending in relation to the TransferorCompany, Demerged
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16.

17.

[=%

Date:

Place:

Companyand the TransfereeCompany.

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

The companies invelved in the scheme have made joint application before NCLT 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 Secured creditorof the Transferce Company atits registered
office between 11:00 a.m. to 4:00p.m. on all working days, exceptSaturdays, Sundays and
Public Holidays, up to [ {ene) day prior to the date of themeeting namely:

Latest Audited 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 2022in pursuance of whichthe meeting is to

be convened;
Copy of the Scheme;

Contracts or Agreements material to the Scheme— There are no contracts 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.

/?ﬂ’ﬁg,l"’z’“

Chennai

Intersea Maritime Limited
CIN : UG3012TN1998PLC040506
Registered Qffice : Buharia Towers, Sixth Floor, 4 Moores Road Chennai 600006
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COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN

FOURM MARITIME PRIVATE LIMITED
AND
BUHARI HOLDINGS PRIVATE LIMITED
AND
INTERSEA MARITIME LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

ONDER SECTION 230 TO 232 AND OTHER APPLICABLEPROVISIONS OF THE COMPANIES

ACT, 2013 AND RULES FRAMEDTHEREUNDER

PREAMBLE

This Compesite 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
‘Intersea’ 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’).

¢) 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 ‘Bubari’ or ‘Demerged

Company’)into Intersea.

DESCRIPTION OF COMPANIES

INTERSEA MARITIME LIMITED (INTERSEA OR TRANSFEREE COMPANY OR RESULTING

COMPANY)

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 to ‘Intersea Maritime Limited’ with effect from 09 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

aperating ships.

{11) 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 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 17t September 2001. The registered office
of the Transferor Company is currently situatedat Buharia Towers, Sixth Floor, No.4, Moores

Road, Chennai - 600006, It is primarily engaged in the business of owning and operating ships.

(111} 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 registeréd office
situated atMNo. 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.

€. RATIONALE 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 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 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.

(iiif) The reduction of capital is not prejudicial and wauld not affect the interest of any
stakeholders (including shareholders) of Intersea. For the sake of clarity, it is
specified 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 jts 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

investment 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

31=tMarch 2021i.e. an Appointed Date 1.
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¢) 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 w01;1d entail
the following benefits:

(i) Enable consolidation of the business of the Transferor Company and Transferee
Company into one entity which will facilitate focused prowth, 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) ina single entity.

(i) 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 policy changes at a higher leveI_ from a
management perspective and shall also help enhance the efficiency and control of
the entities.

{viif) 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 Company 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)

a,

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

referred as “Appointed Date 2").

Subsequent to the amaigamation of Four M into Intersea, 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.

(ii) 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 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;

(i) 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 all the stakeholders including customers, vendors,
lenders, employees etc. by positioning entire business under one single brand

name,

2./
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In view of the aforesaid, the Board of Directors of Intersea, 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) PARTI deals with the Definitions, Interpretations and Share Capil;

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

¢] PART INI deals withSelective Capital Reduction of Four M;

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

e} PART Vdealswith demerger of shipping business of Buhari into Intersea.

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

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

in the Scheme.




PART I ~-DEFI NS, INTERPRETATIONS AND SHARE CAPITA

1. DEFINITIONS

1.1

1.2,

1.3.

1.4.

1.5.

1.6.

1.7.

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
ame.ndments 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,
rule of common 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 I and Part Il of the Scheme means
31stMarch , 20210or 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
Demerged Company or the Transferee Company, as the case may be and shall include any
committee of directors constituted or appointed and authorized for the purposes of matters
pertaining to this Scheme or any other matter relating thereto.

‘Demerged Company’ or ‘Buhari means Buhari Holdings Private Limited, a Company
incorporated under the Companies Act, 1956 and having its registered office at Buharia
Towaers, 6t 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:

2.3
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a)

b)

c)

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, inventories,
stores and accessories, utilities, services, implements, apparatus, instruments,
vehicles, spares, tools vessels, stabilizers, loans and advances, deposits, 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 uninterruptedly;

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 unabsorbed 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 instaliations, 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
liabilities and the liabilities and obligations under any licenses or permits or
schemes) of every kind, nature and description whatsoever and howsoever 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 sclely for the

activities or operation of the Demerged Undertaking;

f) 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, works of
authorship, expressions, designs and design registrations, whether or not
copyrightable, including copyrights, author performer and neighbouring rights,
and all registrations applications for registration and renewals of such copyrights,
designs and other intellectual property rights of any nature whatsoever, books,
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.



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
Jimited to, contracts / agreements with vendors, customers, government.etc.), all
other rights (including, but not limited to, right to use and avail electricity
connections, water cannections, 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 relating 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 or deed.

“Effective Date”in relation to Scheme means the date on which the certified coples 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

112,

1.13.

1.14.

1.15.

1.16.

1.17.

the date of “coming into effect of this Scheme” or “npon 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 III 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 Nationa! 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, III, 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

27
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at Buharia Towers, Sixth Floor, No. 4 Moores Road, Chennai 600006 and having Corporate

Identification Number U63012TN1998PLC040506,

1.18. “Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme ofArrangement in

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

1.19. “Transferor Company”or ‘Four M' means Four M Maritime Private Lirnited, 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 into account the

business undertaking from the Appointed Date 2 to the Effective Date, including but not limited

to:

a)

b)

d)

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

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

all licenses, permits, quotas, approvals, registrations, allotments, privileges, advantages,
exemptions, accreditations to trade and industrial bodies, no-objections, clearances,
incentives, municipal permissions, regulatory permissions, consents or power of every Rind,

nature and description whatsoever, obtained from governmental bodies, appropriate



£)

h)

i)

K

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 intellectuat 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
C-ompanies, 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, recards 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 praceedings 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 (i.e, tonnage tax reserve), provisions, funds ete. 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 tme 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:

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

tine) and any retrospective amendment; and




2.5.

2.6.

2.7.

2.8.

2.9.

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 all 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 te be a reference to the Effective Date.

References to a document includes an amendment or supplement to, or replacement or
novation of, that document. Further, in the event the parties enter into any definitive
agreement in relation to this Scheme or any subject matter hereaf, 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 herato 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 simflar 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 an 31st March, 2021 was as under:
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Authorised Capital

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

Total 4,50,00,000

Issned, Subscribed and Paid-up Capital
417,798 equity shares of Rs. 100 each 4,17,79,800

Total 4,17,79,800

Subsequent to 31t 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 on 315 March, 2021was as ander:
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Autharised Capital
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
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Subsequent to 31st March, 2021, there have been no fiirther allotments by the Demerged

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

2021 was as under:

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

6,00,00,000 equity shares of Rs. 10 each 60,00,00,000
Total 60,00,00,000
1ssued, Subseribed and Paid-up 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 no further allotments by the Transferee

Company as on the date of approval of this Scheme by the Beard of Directors.
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PART II- REDUCTION QF SHARE CAPITAL OF INTERSEA

5. 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 into 55,790,78Bequity 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:

equity shareca
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Authorized

capital:

Amount

share

a) No.ofshares

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

60,00,00,000

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

60,00,00,000
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Issued, Subscribed
and fully paid-up

5,5:‘,90,;88 V eql'i l
b ' NO. Ofshal es sharES of RS_ I 0 eaCll

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 nat 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 intepral 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 an order under Section 66
of the Act confirming such reduction 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 agalnst 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 1lI- 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 account 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 Limnited.

With a view to provide an exit opportunity to Gulf Fertilizers and Chemicals Limited,
the proposed reduction of paid-up share capital of Gulf 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
or 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 eguity 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:
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Authorized share
capital: 100 each amounting to Rs.{ 100 each amounting to Rs.

¢) No.of shares 4,50,00,000 4,50,00,000

d} Amount

iaten:
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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 capitai: 2,41,02,000
4,17,79,800
e} ‘No.ofshares
f) Amount
Accumulated
INR 27,76,68,468 INR 25,99,90,668
Losses

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 other

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 commerrcially acceptable manner.



PARTIV

AMALGAMATION OF FOUR M INTO INTERSEA AND DISSOLUTION WITHOUT
WINDING TP 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 lli
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(1R) of the 1T 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 Appointefi Date 2,
the Undertaking of Four M shall in accordance with section 2(1 B) 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 golng concern,so as to become the undertaking of the Transferee Company by
virtue of and in the following manner:

11.2.1, All assets of Transferor Company (Four M), as specified in Schedule [, that are
movable in nature or are otherwise capable of transfer by physicat 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. In respect of such of the assets of Transferor Company above, 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 deemed to be

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




effectiveness of the Scheme. Transferee Company shall upon sanction of the
Scheme be entided 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 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
Transferee 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
(inciuding 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 registrations, 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 enjoyed, 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



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, shail 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 tax, taxes
withheld/ paid in a foreign country, value added tax, sales tax, service tax, GST etc.)
payable by or re_fundable to theTransferor Company with effect from the Appointed
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 glve 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 shalt 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, 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.

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 shatl stand transferred to the Transferee Company,
as if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the terms
thereof, the abligations 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 dppropriate 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
anthorities, in order to give formal efect 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 all such formalities or compliances referred to above on the part

of the Transferee Company.

12.LEGAL PROCEEDINGS

Upon 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 enfarced, 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, ail contracts, deeds, bonds, understandings whether written or oral and other
instruments, if any, of whatseever 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 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 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 Company had

been a party or heneficiary 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 SChEl;le 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 ar
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
Company and to carry out or perform all formalities or compliances required for the

purposes referred to above on the part of Transferor Company.

14.STAFF, 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 favourable 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 shall 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 germina]




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 2ll 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 cancerned 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 for
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
Upon 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 helow, to
the shareholders of the Transferor Company, beneficially holding fully paid-up equity
shares in the Transferor Campany 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 19t 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 Intersen for every 1
equity share of Rs.100/- each held by shareholders in Four M, which translates
into62,66,520(Sixty-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 is, 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 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 shail 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, shalt 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 beir;g 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.

16.7.1t 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 shail 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
uniform 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 Sectons

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 18.2, shall be
effected as a part of the Scheme only and approval/consent to the Sclieme by
shareholders of Intersea and NCLT shall be deemed to be due compiiance 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.

Tax Act, Integrated Goods and Services Tax Act, 2017, Union Territory Geods 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 eredits pursuant to the sanction of this

Scheme and the Scheme becoming effective is expressly reserved.

Any tax liahilities 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, customs
duty laws, or other applicable faws/ 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 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 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.

19.4. 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 Appointed Date 2, the same shall be deemed to be
the corresponding item paid by the Transferee Company and shall, 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 whith has
been 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 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 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 above, all benefits, incentives, accumulated
losses (inciuding 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, etc.) 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 ang shali 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 asse

account of and / or on behalf of and / or for the benefit of and / or i

ts for and on

n 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 Jlompany, shall

be deemed to have been exercised for and on behalf of the Transfc
Further, any of the obligations, duties and commitments attache
pertaining to or discharged by the Transferor Company shall be deeme

undertaken or discharged for and on behalf of the Transferee

:ree Company.
d, relating or
d to have been

company. The

Transferor Company undertakes to hold its said assets with utmost pmgence until the

Effective Date.

diligence, business prudence and shall not, except in the ordinary cot

or without prior written consent of the Transferee Company, as appli

20.2.The Transferor Company shall carry on its business and activities, with reasonable

se of business

rable, 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 activil

acquisition of ship(s) or other assets on behalf of the Transferee (

Appointed Date 2. The amalgamation shall not be regarded as vi

ies of sale and

ompany from

plation of the

conditions for utilization of tonnage tax reserve under secion 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 er incurred or suffered by the Transferor Company, on or afier 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 may 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,
mortgage, 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 Effecti.ve Date,
shall net 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 Transferee Company and till the Effective Date, the Transferor
Company and the Transferee Company shall co-operate with each otherina mufually
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
befc;re 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.
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PART V- DEMERGER OF SHIPPING BUSINESS OF BUHARI INTO INTERSEA

22. TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF DE‘MERGED 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(19AA) 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 shall 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 manner:

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(19A4) 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 interest

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 ather 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 debt, receivabie, 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 avoidance 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 Governmental Authority or by any

other Person, or 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 labilities
of the Demerged Company pertaining to the Demerged Undertaking shall without any
further act, instrument ar 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 of 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 shall, at any time after this Scheme caming 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 19% 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 shareholders. Any fraction equal to or more
than 0.5 arising out of such atlotment 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
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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.

23.5.1t is clarified that upon the approval of this Scheme by the sharehelders 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 11, 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 Goodwiil 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 accounting 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
26.1.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.All legat 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 and 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, ali 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. Resulting Company
farther 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 into 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 Company 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,
shail not affect any transactions or proceedings already concluded by the Demerged
i‘.ompany 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
invelving or in relation to the Remaining Business of the Demerged Company} shall

continue to belang to and be vested in and be managed by the Demerged Company.

30.2.Al legal or other proceedings {whether civll or criminal including before any
governmental authority) by or apainst 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 Hability, obligation or duties of the Demerged Company in




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 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
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 claim
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 Deimerged Company to the extent not provided for or covered by tax provision
in the accounts made as on the date immediately preceding the Appointed Dat;a 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 ar to the account of the Resulting Company.

31.3.Any refund under the 1T Act, Wealth-tax Act, 1957, Central Goods and Services Tax Act,
2017, applicable State Goeds 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 tay, 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 coilected 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 into 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
choase to retain the same as a CENVAT Credit / VAT credit / GST credit subject to the

rules and regulations under the respective indirect tax Jaws.

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 unabserbed
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.CONDIUCT 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 carry 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 behaif of and / or for the benefit ofand /orin
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 obligations,
duties and commitments attached, relating or pertaining to the Demerged Undertaking
that have been undertaken or discharged by the Demerged Company shall be deemed

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




Resulting 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, martgage, 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 Undertzking on
behalf of the Resulting Company. The demerger shail 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 activides 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
accrued 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 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 z2ny 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.A5 and from the daic of appreval of this Scheme by the Boards of the Domorgoed
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 contemplated 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 mutuaily
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 applica.tions 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 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 appraval 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 (Le. the Board of Directors). The
Transferor Company’s, Demerged Company’s Board and the Transferee / Resuiting
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 grders 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 autharised to give such directions including directions for settling any question of

doubt or difficulty that may arise.

34.3.1n the event of any of the conditions imposed by the Tribunal or other authorities,

which theDemerged Company, Transferor Company and/or the Transferee / Resulting




Compan_;( may find unacceptable for any reasan, 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:

36.4.1. Reduction of share capital of Intersea;
35.4.2. Selective Capital 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 intc Intersea.

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

been provided for in the Scheme. Each Part is independent of the other Part(s) of the




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 / statutory 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.

36.2.

In 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 revoked, cancelled and be of no effect, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/or
liabilities which might have arisen aor 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.

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 implications on the Demerged Company, Transferor Company

and/ or the Transferee / Resulting Company.

37.BINDING EFFECT

Upon the Scheme becoming effective, the same shall be hinding on the Demerged Company,

Transferor Company and the Transferee / Resulting Company and atl 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 competent
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.




SCHEDULEI {List of assets of Four M)

Following are the lists of the assets (Apart from furnitures, electronics& Maotor 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 class);

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

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

7/




iii.

Amexwef 2 e

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,
Moores Road, Chennai- 600006.

The e-mail id of FOUR M is fewaccts@gmail.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 to act as
shippers, underwriters, commission agents, advertising agents, travelling
agents, transport agents, forwarding and clearing agents, brokers, estate agents,
and hardware merchants, and fo purchase, hire, charter, build, construct, or
otherwise acquire and to own, work, manage, frade in ships and vessels.

2. To own and operate barges, tugs, vessels, cranes, 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 jfrom ship
to ship and to act as co-owners af 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 management,
ship building and repairing, irrespective of whether such entities or bodies
corporate, partnership firnis, associations or any other form of legal activity

.
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vii.

The anthorised, issued, subscribed and paid-up share capital of FOUR M as on 31"
March, 2021 is as under:

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

Total 45,000,000

Issued, Subseribed and Paid up Capital

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

Total 41,779,800

Subsequent to 31st March 2021, 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 a
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 inserted.



iii.

Anneyvﬂéf 3

BACKGROUND OF THE COMPANY
BUHARI 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 No. 4, Moores Road, Nungambakam Chennai 600006. It is
engaged is in the business of owning and operating ships; it is also engaged in real estate
business.

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

The e-mail id of BUHARI is corporatef@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 sct out in the Memorandum of Association are as under:

1. To purchase, acquire, take on lease, or in exchange or in any other Iawfid manner
any area, land buildings, structures and to turn the same into account, develop the
same and dispose of or maintain the same and to build townships, markets, 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 whatsaever, and to carry on
the business of builders, contractors, engineers (Mechanical, electrical, electronic,
canal civil, irrigation, radio and in all its branches).

2. To layout, develop, build, erect, demolish, re-grect, alter, repair, remodel or do
any other work in 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
works, or any other structural or architectural work of any kind whatsoever and
Jor such purpose to prepare estimate, designs, plans, specification or models and
do such other or any act that may be requisite therefor

3. To acguire and deal in any and every kind of articles and products and materials
used for building or allied objects, whether for company's own use or jor sale and
disposal as may be conducive to the carrying on of the abjects of the company or

s




that may assist the company in any other manner. To buy, sell and deal in all and
ever) kind or mamifactured, reov or manufactured iron, steel, wood, brick, cement,
ceramic, granite, limestone or other stone or material and other products and by
products and for such purpose to acquire, take on lease or in exchange or
otherwise any or part of forests, mining leases, undertaking, lands, buildings, or
properties. To purchase or otherwise acquire any patent righi, letters-patent,
processes, devices, inventions, (rademarks, formulae good-will and other rights
and to deal with, dispoese of the same in any manner whatsoever.

7o carry on the business of Investment company and to invest in and acquire and
hold and otherwise deal in shares, stocks, debentures, debenturve stocks, bonds,
obligations and secuwities issued or guaranteed by any company constituted or
carrying on business in India or elsewhere and debentures, debenture stocks,
bonds obligations and securities issued or guaranteed by any Governmeni, State
Dominion, Sovereign, Ruler, Commissioner, Public body or authority supreme,
municipal, local or otherwise, whether in India or elsewhere.

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

To wundertake and carry on the business of finaucing, hire-purchase contracis
relating to properly or assets of any description either fixed or movable and in
particular relating to property of assets Houses, lands, Governments bonds, goods,
chattels, motor cars, motor buses, motor lorries, auto rickshaws, minibuses,
tricycles, scooters, bicycles, wmicycles, quadri cycles, velocipedes, carriages and
vehicles of all kinds whether mechanically propelled by steam, oil, gas, petrol or
electricity or otherwise, tractors. bullion, stocks, shares, televisions sets, machines
of all kinds, pump-sets, refrigerators, electric and electronic goods and other
household articles.

To finance industrial enterprises and o proniote companies engaged in Industrial
and Trading businesses and fo generally carry on and undertake any business or
operation commonly carried on or undertaken by capital financiers.

To invest in and/or own, acquire, properties, assels, objects such as ships, vessels,
mugs, barge. crafis of every description and carriers of goods, by warer, and
properties such as wharfs, jelties, docks; ond fo ael as co-owners of such
properties, assets, objects inclusive of beneficial and osiensible ownership either in
Jull or in part.

To invest in entities engaged in ship owning, ship chartering, ship management,
ship building, and repairing, irrespective of whether such entities are body
corporate, partnership firms, associations or any other form of legal entity.
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10. To own and operate barges, hugs, vessels, cranes, crafts of every description and
carriers of goods by water, and properties such as wharys, 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 lo 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:

 EEAMOUNL RS )

R A
Authoriged Capital
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.

vili.  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

. 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 to *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.

i. The Registered Office of INTERSEA is situated at Buharia Towers, Sixth Floor, 4,

Moores Road Chennai 600006

iii. The e-mail id of INTERSEA is fewaccis@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 jrom mother vessels into daughter vessels and barges and
carrying to the shore, and transferring cargo from ship to ship.

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

3. To maintain, provide, build, take on lease or license, operate ports, read,
highhways, 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,
floating vessels, lorries, tractors, trailers, cranes, plant and machineries of
any kind including earth moving machineries, well turbines, pumps, por!
cargo equipment and others.

4. 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 Indusiry and to
carry on the business of transporters engaging bulk carriers, cargo ships,
and such convevances 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:

T L TTAS S A T e ANy Ee
A -gg_gnouni 1 RS 2E3

RS 1‘;1'-':5?&-'?? v ppbterla g
P, e 4 "‘ls" (AT,
e ‘-‘n#&‘f{%:'f-.m‘% (e B e et

Authnrised Cagital' §
6,00,00,000 equity shares of Rs. 10 each 60,00,00,000

Total 60,00,00,000

Issued. Subseribed and Paid up 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:

L ek ey T e S VTS e
B SAmount i TNR Saiilii

T P T T Y PP DS PRCACN)
LPALellaTs AT

Authorised Capital

T L AR g
AR UGS D

LI Py

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 a
revision in the Articles of Association of the Company on 28" June 2022 subsequent to
a Share purchase and Shareholqers’ agreement entered on 25™ February 2022.




The names of the Promoters and the present directers of FOUR M along with their
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FOUR M MARITIME PRIVATE LIMITED

addresses are as follows:
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MARYAM DHARAJA BUHARI

NC.8, SUBBARAO AVENUE
3RD STREET

CHENNAI TAMIL NADU
INDIA 600006

2

ABDUL QADIR

8, SUBBA RAO AVENUE,

IIT STREET, NUNGAMBAKKAM,
CHENNAI TAMIL NADU

INDIA 600006

Directors

MARYAM DHARAJA BUHARI

NC.§, SUBBARAO AVENUE
3RD STREET

CHENNAI TAMIL NADU
INDIA 600006

ABDUL QADIR

8, SUBBA RAO AVENUE,

IIT 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

1 CHENNAT- 600034

NO 39 UNIT TM039 THE
MANSIONS

NO 6 JLN CHANGKAT INTISARI,
DESA PARK CITY

KUALA LUMPUR

2 Melaysiz NA

8, SUBBA RAOQ AVENUE,
ABDUL QADIR
3 111 STREET, CHENNALI 600006
New No.14, old no. 8, SUBBA RAO
MARIAM HABEEB AVENUE,
4 Il STREET, CHENNALI 600006
8, SUBBA RAQ AVENUE,
QURRATH JAMEELA
5 111 STREET, CHENNAI 600006
14, Sterling Road, 1% Cross strest,
A RAHMATHUNISSA
6 Nungambakkam, Chennai -600034
8, Subba Rao Avenue,
[T 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 RAO AVENUE,
III STREET, CHENNAI 600006

QURRATH JAMEELA

NO.8, 3RD STREET
SUBBARAO AVENLUE,
NUNGAMBAKKAM
CHENNAL, TAMIL NADU
INDIA, 600006

ARIF BUHARY RAHMAN

WO 39 UNIT TM039 THE
MANSIONS

NO 6 JLN CHANGKAT INTISAR],
DESA PARK CITY

KUALA LUMPUR

Malaysia NA




EneweA T

Anne XN~ 7

INTERSEA MARITIME LIMITED

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

Promoter

PRIVATE LIMITED

1 ABDUL QADIR 8, SUBBA RAO AVENUE, i
STREET, CHENNAI-6

2 KHALID A K BUHARI NO.25, KHADER NAWAZ KHAN
ROAD, CHENNAL-6

3 MILKYWAY = DEVELOPERS | NO.10&11 DR. RADHAKRISHNAN

SALAIL CHENNAI CITI CENTRE,
4TH FLOOR, MYLAPORE,
CHENNALI - 600 004.

2 ETA CONSTRUCTIONS | NO.10&11 DR. RADHAKRISHNAN
SALAL CHENNAI CITI CENTRE,
(INDIA) LIMITED 4TH  FLOOR, MYLAPORE,
CHENNAI — 600 004.
Directors
T ABDUL OADIR 8, SUBBA RAO AVENUE, I

STREET, CHENNAI-6

2

NOOHU MOHAMED AMMEER
FIZEL

17, MANGADU SWAMY STREET,
NUNGAMBAKKAM, CHENNAI -
600 034,

JUNAID YASEEN MOHAMED

9/35, JAYALAKSHMIPURAM 1%F
STREET, NUNGAMBAKKAM,

ARUNKUMAR

ABDUL CADER CHENNIA - 600 034,
4 30/26, COLLEGE ROAD,
NUNGAMBAKKAM, GREAMS
NOORUL AMEEN ROAD, CHENNAI - 600 006.
S D-3 , RAMAR KUTIL, 3/5, 2nd
GOPALAKRISHNAN MAIN ROAD, GANDH!

NAGAR,ADYAR, CHENNAI - 600
020,

52
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Ramji Mahadevan #15-7, Shri Maruthi, 35th Street,

RERA, Insolvency Resolution Profess{onal ;g" Nanganallur, Ch -
FCA, RV, IRP.CMA({USA),CMA(India} x g o006t

2.

Mobile : 9962496298
Regd Valuer (Fin Assets]), Indepen Director @/-’ a i
IBBIAPA-D01/42258 ?Eé‘u??&’é’ﬂ%&" sil.com

VALUATION REPORT

In relation to the proposed Composite Scheme of
Arrangement between

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

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

|BBI RV- ICAl UDIN- 21204541AAAAGSS088
1BBI Valuer Regn no- IBEBURY/0S/2019/10854

CA, Rﬂn']?gyt)/Mahadevan

Regd Valuer - Finance ~ SFA - 1BBI
FCA, RV, CMA [USA), CMA (INDIA), IRP
Chennal - 9962496258 .
1881 RV /05 f 2019/ 10854
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report.

To
The Board of Direclors

Dear Sir/Madam,

I, Ramji Mahadevan , Reglstered Valuer, Chennai having Registration number IBBI/RV/05/2019/10894
- ICMA! RVO INDIA (hereinafier referred to as the “Valuer” or “We”), enclose my report {the “Report’}
prepared in connaction with ihe services requested for armiving at the share swapratio for the purpose
of proposed Composite scheme of arangement (hereinafier referred to as the Schema) betwesn
Intersea Maritime Umited, Four M Mariime Private Limited and Buhari Holdings Private Limited
{hereinafier referred to as Intersea, Four M and Buhari individually and as companies collectively} and
their respective shareholders and creditors in accordance with tha terms of my engagement letter.
Based on the discussions we had and the information that we have recelved from the Management
oflntersea Maritime Limited, Four M Maritime Private Limited and Buhari Holdings Private Limited, we
have performed our valuation of the companies an a going concem basls.

This report is confidential to the company and is subject to the restrictions on use spacified in
the report. Any person who is not the addresses of this raport is not authorized 1o have access to this
report.Our report Is subject to Statement of Limiting Condilions mentioned hereinafter. We draw your
attention to the sections titled *Statement of Assumptions and Limiting Condilions’ lnc!uded in this

Thanking You

Registered Valuer

Ramji Mahadevan
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SECTION = | VALUATION SUMMARY

The Engagement:

Purpose of
Vatuation:

Businass Activity:

Premise of Value:

Relevant Date:

| Ramji Mahadevan, Registered Valuer, Chennal, have been
appointed by M/s. [ntersea Maritime Limited, Four M Maritime
Private Limited and Buhari Holdings Private Limited for carrying
out the valuation in relation fo theproposed scher;ne aof
arrangement between Intersea Maritime Limited and Ffour M
Maritime Private Limited and Buhari Holdings Private Limited and
their respective shareholders and creditors. As per the
engagement of valuation, we issued this valuation report, dated
November 10" 2021, summarized herein, including the
appendices. This Valuation Report is subject to the Staterpent of
assumptions and fimiting conditions contained in Appendix A.

The purpose of this valuation is to detennine the share swap ratio
for the proposed scheme of arrangement between Intersea
Maritime Limited, Four M Maritime Private Limited and .Buhari
Hoidings Private Limited and their respective shareholdé_’rs and
creditors .

Mis. Intersea Maritime Limitedas well as Four M and Buhari are

I3

engaged in the business of owning and operating ships.

The Comparies are valued on "going-concern” basis.

The relevant date for the proposed amangement is:

31% March 2021 for Capital Reduction of INTERSEA& Selective
Capital Reduction of Four M (Appointed & :
1% April 2021 for the Amalgamation & 5
2)
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Swap Ratio 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 entitflement 1,13,73,624Equlty shares in INTERSEAlo shareholders of the
for demerger of Demerged Undertaking of Buhari ,
shipping ’
undertaking of

Buhari :

SECTION- JAPPOINTMENTFOR DETERMINATION OF‘
VALUE &ENTITLEMENTRATIO

LRamji Mahadevan, Registered Valuer,Chennai, have been appeinted byM;s. Intersea
Maritime Limited (Transferee Company), Four M Maritime Private Limited i(T ransferee
Company} and Buhar Holdings Private Limited (Demerged Company)to uni:lertake the
valuation to detenmine the share swap ratio for the proposed schems of arrangem:ent batween
Intersea Maritime Limited, Four M Maritime Private Limited and Buhari Hold'*ings Private

Limited and their respective shareholders and creditors. ;

We aré given to understand that the proposed scheme is in accordance with settions 230 to
232 arjd other relevant provisions of the Companies Act, 2013, to the extent applicable.In
t:onsidérafidn forthe arrangement,M/s. Intersea Maritime Limited (Transferee Cpmpany} will
issue eguity shares tothe-Shareholders of the Four M (Transferor Compan{)and Buhar
{Derherged Compatiylon the hasis of the share swapratio determinedas per t:his valuation
report.

¢ mmman b s = it o e s s i
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SCOPE OF ENGAGEMENT

While petforming the valuation exercise, an examination and analysis has been cafried outin
respect of following aspects of the activitiesof the companies, Viz.,:

Background of the companies

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

2021.

Source of Information

For the purpose of the valuation exercise, we have relied upon the following sources of
information and/ or documents as provided by the management of the Companies.

L

fil.

i

vil,

vill.

xi.

Audited Financial statements of the Transferor, Transferee and Demerged Companies
for financlal year ended 31* March, 2021;

Financlal 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, Furniture & Computers of M/s. Intersea Maritime Limited
issued by Mr Jayaraman, Registered Valuer of Plant & Machinery (Reglstered with
1881) dated 19™ November 2021

Valuation repoit of Vehicles, Fumiture & Computers of M/s. 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 Fertilizers and Chemicals lelted (hereinafter
referred to as Gulf Mauritius), shareholder of Four M and the Transferor company
dated 2™ November2021 °

Memorandum and Aricles of Assaciation of the Companies;

Draft Composite Scheme of Arrangement between Transferor, Demerged and
Transferee /Resulting Companies and their respective shareholders and creditors
{hersinafter referred to as ‘Draft Scheme’), “slo M

Management certified shareholding pattem of the Go/ { nles a 011@1“1 Mareh, 2021;
Other relevant details regarding the Companies s ‘c;.h as thnﬁh/s A past and present
activities, future plans and prospects and othe }@mtlﬁ tion and data as
available in public domain; and "’O'%M_ S».\é’

]
’
L] 3
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Such other information and explanations as sought by us and which have been
provided by the management of the Companies.

SECTION Iti — OBJECTIVES OF THE SCHEME

1t is understood that thedraft Scheme of Arrangement Is framed under Section 230 lo 232 and other

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

a) Reduction of share capital of Intersea Maritime Limited

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

¢) Amalgamation of Four M inte INTERSEA and consequent dissolution of Four M vithout winding

up; and

d) Dernerger of Shipping business of Buhari Holdings Private Limited into INTERSEA.,

As per the scheme, the amangement between the Transferor Company, Demergefd Compahy
with the Transferes /Resulling Company would infer-alia have the following beneﬁt§:

8.

b.

Simplification of group structure;

Business and administrative synergies, enhancement of net worth of the cnmbl::']ed business
f

for future growth and expansion;
Greater financial strength and flexibility for the Transferee Company / Resuillr‘ig Company,

which would result in taximizing overall shareholder value, and will improve the competitive
i

-position of the combined entity;

t

3
Create enhanced value for the sharsholders and allow a focused strategy in operahons

Avold duplication of efforts;

Reduction in multiplicity of legal and regulatory compliances, reduction in overhefads. including




It is further understaod that the Composite Scheme of arangement has been drawn upto

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

(iy All the properties of Transferor Company, immediately before the amalgamation,
become the properties of Transferee Company by virtue of amalgamation.

(i) All the liabilities of Transferor Company, immediately before the amalgamation,
becotne the liabilities of Trensferee Company by virlue of amalgamation

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

(iv)All the liabiliffes of Demerged Undertaking, Immediately before the amalgamation,
become the liabilities of Transferee Company by virue of amalgamation '

'SECTION |V- BASIS OF VALUE & PREMISE OF VALUE

BASES OF VALUE

CAPITAL REDUCTION, AMALGAMATION & DEMERGER

For the purpose of Capital Reduction under Part 11 of the Scheme, Amalgamation unc!ér 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 |ssued by
ICA, Fair Value is defined as “price that would be recelved to sell an asset or paid to transfer
a ligbiflity in an orderly fransaction between market participants at the valuation date”

SELECTIVE CAPITAL REDUCTION

. 50 0
For Selective Capital Reduction of Four M as per Part 1l of ¢ m Iclpant Specific
Valughas been used for determination of value. As per Indian Valualion Standards

jssued by ICAl, Particlpant Specific Value is the estimat a; u h%(an /a set or liabllity
e
considering specific advantages or disadvantages of either of g pwn ¥ T ent:ﬁed acqplirer

Lt e bR Ty

Y




q)

or identified participants. This base of value is adopted in view of the fact that there is a
specific arrangement between the investor and the company duly laying down the reasons
for exit by the Investar without considerationunder the proposed scheme of Selective Capital
Reduction.

PREMISE OF VALUE

Thers are two main premises of value In a business valuation, Go]ng-cuncel'm value
andLiquidation value, The international Glossary defines premise of valuel as “an
assumptionregarding the most likely set of transactional circumstances thati may be
applicableto the subject valuation, e.qg., golng concem, liquidation. This premiseis based on
facts and circumstances existing on the valuation date. Going-concemn value defined by The
International Glossary as “the value of a business enterprise that is expected to cg'mtinue to
operate into thefuture”. Hence, we have considered going concemn premise according fo
which the business enterprise will continue its operations in future and It has no ir;tention to
stop its activities In the near future.

i

SECTION V-VALUATION APPROACHES &METHODOLOGY | i

¥
H

Valu_atiog‘ Approaches :
As per the Indian Valuation Standard -103 issued by ICAl, a valuer can make use;jof one or
more of the processes or niethods available for each of the following valuation appr&ach.

1. Market Approach :

2, Income Approach . !

3. Cost Approach

The appropriateness of a valuation approach for determining the value-a

: an asset would
L :

methed are:
(&) nature of asset to be valued;
(b) avallability of adequats inputs or information and Its reliability;



a2

{c) strangths and weakness of each valuation approach and methad; and
(d) valuatioh approach/method considered by rnarket participants.

The valuation approaches and methods shall be selected in a manner which would raaximise
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. :

Market Approach ‘ i

Market approach Is a valuation approach that uses prices and other relevant [riﬁfonnation
generated by market transactions involving identical or comparable {L.e., similgr) assets, i
liabilittes or a group of assets and llabilities, such as a business.

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 mgthe active
market;

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

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

Income rog . 7
Income approach is a valuation approach that converts maintainable or future amounts (e g .
cash flows or income and expenses) fo a single current (i.e., discounted or capltahsed)_‘_' R

amount. The falr value measurement is determined on the basis of the value sqdlcated by
current market cxpectations about those future amounts. .

This approach involves discounting future amounts (cash ﬂowsrncomelocst savmgs) foa

single present value.

The following are some of the instances where a valuer may apply the income approach

(a) where ihe asset does not have any market comparable or comparable uansactlon
/o &g
\\

and can reasonably be projected.

Cost. AET’ Eroéch
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Cost approach is a valuation approach that reflects the amount that would be required
currently to replace the service capacity of an asset (often refeired 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 regulationsflaw/guidelines or is appropriate consic(ering the
nature of the assel.

Examples of situations where a valuer applies the cost approach are:

(a) an asset can be quickly recreated with substantially the same utility as the asset to be
valued;

{b) in case where liquidation value Is to be detemnined; or

(c) income approach andfor market approach cannot be used.

PRINCIPLE VALUATION METHODS

The following methodalogies are nomally used for valuation of Companies:

» Replacement Cost Method ~ Cost Approach

+ Reproduction Cost Method - Cost Approach

» Adjusted Net Assets Method - Cost Approach
» Discounted Cash Flow{DCF} Method — Income Approach

s Comparable Conipanies Multiple Method (CCM) — Market Approach

+ Comparable Transactions Multlpies Method(CTM) — Market Approach
* Net Asset method based on historical cost

SELECTIVE CAPITAL REDUCTION FOR FOUR M

: 5 situations,
en prescr]bed by

Slygr -
historical cost of the asset may be consmered by the valuer where § Ta

the appllcahle regu!ationstlawfguldelmes or {s appropriate consudenng the nature c;f the asset.

w-
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Given the context of the spacific understanding between the investor and the company,
wharein the investor specifically waives his right in the shares and is willing fo exil 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 Selactive Capital Reduction. '
CAPITAL REDUCTION, AMALGAMATION & DEMERGER

Adjusted net asset value method is a variation of Net asset value method which is gassenﬁally
based on the book value of the assets and liabliitles. Under Adjusted NAV method, the
assets and liabilities are adjusted and considered at their fair values instead of their book
values. In the Instant case, itis felt appropriate that the fair value of the asssts and [iabll[ties Is
a better indicator of the value of the business. Hence Adjusted NAV method is adopted.

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

{77 "Nature of Asset/ Liabillty """ Valuation parameter :

* Fumiture, fixtures, vehicles, Computers ' Based on valuation by IBBI registefed Plant &
Machinery valuer

Financlal assets other than investments As per audited financial statements

: (other than inter company transactions) ‘

" Investments Minority holding and amounts are not
material. Therefore the Invesimients have
been valued on boak value basis

Liabiities 0 ' “Based on audited financial statements

As per ICAI valuation standard 301, subsequent event is an ey Wi4eS
the valuation date and could affect the value so arrived at byt e/valuer.
further states that “Generally a valuer would consider ont Emum’s‘i@hﬁie
valuatich date and events occurring upto the valuation \date, How

. frgy GEP
circumstances oceurring subsequent to the valuation date may b réfe

chirs subsequent to
AN

ald standard
isting at the




depending upon, inter alia, the basis, premise and purpose of valuation. Hence t_he valuer
should apply his professional judgement, to consider any of such circumstances' ! events
which are relevant for the valuation. :
In the case of the following asset valuation, the subsequent events are relevant to the
valuation, and appropriate adjustments are made to take into account the differences between
{he facts and circumstances on the relevant date and date ofvaluation. Hence thg following
assels are valued taking into account subsequent events, for the purpase of arriving at the
Net assel value:

Nature of Asset / Liability Valuation parameter -
 Ship ;
Since the asset is not physically ava:ilable on
the date of valuation, the same has fnot heen
valued by the Plant & Mac‘hinerff valuer.
However to ensure that the valuatig":n of the
Company reflacts the true pos_itionf- the sale
consideration which has been, realized
subsequent to the relevant date I?as been
cansidered as on the relevant date.;

[ifventoy In line with audited financlal statements as
: the asset has been sold off / used up as on
t the date of valuation. ;

' Loan from Director (Rs.20 crore) “Vide letter dated 2nd November 2021 and
! Part IV of the draft scheme provided by the

6\.,;\5}0 Mgy company it is understood that thé company
‘ 3 %, has enterad info an underslandin:g with the
P W i3 Director for receipt of loan at alater date
" depending on the realization, if any. Hence

,n L 4 .
Sy the value of this loan has been té[ken as Nil_

b ,

/
\
<l
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as of the relevant date of valuation. |

H
i

infer company tranactions ~~ Vide letter dated 19" November 252’1"'and
based Part IV the draft scheme proyided by
the company, it is understood {:hat the
companies have entered inio an
understanding for cancellation of f'all inter
company fransactions In view éof the
proposed 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 fmjnd income
approach to be appropriate.

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

SECTION- Vi BACKGROUND OF THE COMPANIES INVCéLVED
INARRANGEMENT 5

r

M/S. FOUR M MARITIME PRIVATE LIMITED{ Transferor Company}
The Transferor Company was originally incorporated as a private limited compan‘y under the
Companies Act 1956 in the State of Tamil Nadu on 14% January, 1999 under the namg‘ and style of

*Four M Holdings Private Limiled. The name of the transferor compW:d to ‘Four M
Ny ’
S
Maritime Private Limited, with effect from 17® September 2001 currenlif-hz %

tered office at

It is primarily E'-:_'n aged In the

-having 1
< (x]
Buharia Towers, Sixth Floor, No.4, Moores Road, Chennal - 6000 &

g
\

o 3

business of owning and operaling ships.

?I,"‘}_&:-a.... -

e —
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Capital Structure as on 31* March 2021

;
450,000 equity shares of INR 100 each 4,50,00.000 _ ¢
Total 4,50,00,000 ' !
[ssued, Subscribed and Pald-up Capltal : ::
417,798 equity shares of INR 100 each 4,17,79,800 ’
Total 4,17,78,800 i
§ -
H

Sharsholding Pattern as on 31 March, 2021

-. Shareholdar No. of Shares !

WAdiGa 241010

' Ms Maryam Dharaja Buhari 10

- Gulf Ferlilizers and Chemicals Limited =~~~ 1,76,778 .
TOTAL 4,217,798 ’

'
+
1
P

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

Transferor Company

.- AR 'ﬁé.m‘é‘d\:iam‘i}*-’ ”




M/S. BUHARI HOLDINGS PRIVATE LIMITED (Demerged Company})

Buhari, the Demerged Company,was originally incorporated as a private limited compané under tha
Companies Act 1956 in the state of Tamil Nadu on 08 March 1989 under the name aind style of
“Buharia Heldings Private Limited”. The name of the Demerged Company was changed: to “Bubhari
Holdings Private Limited” with efiect from 28" May 2004 and has its registered office ssitualed at
Mo. 4 Mooras Road Chennal 600006, Itis engaged is in the business of owning and operat;‘ng ships. 1t

is also engaged In raal estate business.

Capital Structure as on 31* March 2021

410,00,000 aquity shares of INR 100 each

10,00,00,000
tsaued, Subscribed and Pald up Capital !
047,802 equily shares of INR 100 each 9,47,80,200 |

j

Sharaholding Pattern as on 31% March, 2021

Shareholder No. of Shares
A_-lmranm%d Bubar I ' T 1,77.348
?MrAs‘ﬁréfAbdmiaénmaﬁ-Eﬁﬁaﬁ 1,77,343
:'Qurrath}?émeela s 87,647

Asif Buhary Raﬁlﬁén T 1,77,343
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| Abdul Qadir R © 4,771,343 ‘
. Mariam Habeeb 87.124
. ARahmathunissa ' 61,088
. Sulaimaan Mussadique 512
I Zulaikha Mussadique - 512
5 Razeen Ahamed 523
;T'Saffva Mina Habeeb T 512
 Lubna Kathija Habeeb 512 |
I TTOTAL T '9,47.802 f

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

Demerged Company. :

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

i
As per he proposed scheme of arrangement, as part of the Demerged Undenaklngj the entire
activities, operations, business division and undertaking of Buhari pertaining to the Shippir?g Business

is demmerged on a going concem basls Including all the assets, liabilities and employ’ees, ﬂghts

’ _‘]Bowars. licenses, statutory registrations, penmissions and powers, leasehold rights and gll its debls

pertalning to and/ or-arising out of and/ or relatable to Shipping Business.

bgmef ts of the Deimerged Undertaking to the Resulting Company pursuant o WWithout any
‘jimher-ac'f or deed. '

' '7 oulstanding, lfabilllies, dutles, obligations as on the Appolnted Date 2 of the Damarged Company P A




bR :5'5';790.7‘8"8=equi§y‘shares of INR 10 each 55,79,07,880

ST

Statement of Assets and Liabilities -

Tha statemant of assets and liabilifies of the Shipping division of Buhari is given as Annaxuli'e 1.

M/s. INTERSEA MARITIME LIMITED(Transferee Company/Resulting Conﬁmpany)

The Transferee Company was incorporated as a Public fimited company under the Comfpanies Act,
1956 In the state of Tamil Nadu on 15% May 1998 under the name and style of "East Coalst Terminal
Operations and Port Services Limited”. The name of the Transferee Company was ichanged to
‘Intersea Maritime Limited” with effect from 09™ September 2019. The registered o%ﬁw of the
Transferee Company Is currently situatad at Buharia Towers, Sixth Floor, 4, Moores Roa:d. Channal

600008. Itis primarily engaged in the business of owning and operating ships.

Capital Structure as on 31 March 2021

1 60,000,000 equity shares of INR 10 each 60,00,00,000 i

TTotal 60,00,00,000

T L [ .
{saued, Subscribed and Pald-up Capital
= B

o l ‘ff.r-: ' 2
| Total 55,79,07,880
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Shareholding pattern_as on 31%_March, 2021

: 3

Shareholder No. of Shares ﬂ

it Hameed brahi a0

"MrKhalid AK Buhari 10 ;
MIr'S Haja Sahabudeen 10

; Mr Abdul Rahim 10 '

s Trans Arab Marifime LLG © 80,90,718 '

Mis Emlrates Trading Agency, LLC ~ 57,00,000
Mr Abdul Qadir C T 71,40,00,030
Mis Milkyway Developers P Ltd. 1,30,00,000

“M/s ETA Constructions (Indla) Ltd {Partner  1,50,00,000
:representlng Mis. ETA -Star Infopark,
! Partnership firm)

; 77T ToTtAal 5,57,90,788

1 '
e e e PR fememe e -

!
Subsequent to 31* March, 2021, there have been no further allotmerjts by the
. t

TransfereeCompany.

kg e b ——
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INTERSEA - CAPITAL REDUCTION & FOUR M SELECTIVE CAPITAL REDUCTION
a) RATIONALE FOR REDUCTION OF CAPITAL OF INTERSEA: The rationale behind lhe reduction

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

~ Eroslon of Networth duae lo non realization of receivable from the operating co-owner over a period of
fimehave substantially wiped off the value represented by the shareholders’ funds, and ihus,
the financial staternents do not reflect the correct picture of the financial health of ]NTERSEA.
This has glven rise to the need to re-adjust the relation betwsen capital and aséels and to
reflect the liabilities and assets of INTERSEA accurately and fairly In its books {Jf accounts.
INTERSEA has ovaluated the effect of this upon Its funetioning and has carefully examined
different options available to it After detailed deliberafions, the Board of Directors of
INTERSEA have proposed fo reduce the capital of INTERSEA in accordam;:e with the
provisions of Section 230 and other applicable provisions of the Companies Act, 2013.

~ The reduction of caplital in the manner proposed would enable INTERSEA to haﬁe a capital
structure which will be commensurate with its remaining business and assets. '

- The reduction of capital is not prejudicial and would not affect the interest of any sitakeholders
(including shareholders) of INTERSEA. For fhe sake of clarity, it is specified that {_:he creditors
of INTERSEA ara in no way affected by the proposed reduction of capital aséthare Is no
reduction In the amount payable to any of the creditors and therefore, ne conf'lpromise or

arrangement is conlemplated with the creditors.

- 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 equity shares of INTERSEA

againsl accumulated losses.

ordinary course of ils businass.
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In order to reflect the true financial health of INTERSEA as explained above, the Board of Direclors
of INTERSEA beliave that the Appointed Date for capital reduction should be 31st Marcl}u 2021.

f
b) RATIONALE FOR SELECTIVE REDUCTION OF SHARE CAPITAL OF FOUR M: The rationale

behind the selactive reduction of share capital of Four M as per the draft schemes is as ljnder:

- The Schema will facilitale exit of one of its sharsholders namely Guif Fertillzers and Chemicals
Lid, Mauritius as the capital of Four M has completely eroded due o the businessi losses and
the exiting shareholder is unwilling to participate in further capital/ business operaitiuns of the
corhpany. :

- The disinclinaticn of Guif Fertilizers and Chernicals Lid to provide additional capitali {o mest the

i
'

fulure business requirements of Four M owing to COVID Pandemic.

~ The Board of Directors beliave that the selective capital reduction should have ajn Appointed
Dale of 31 March 2021. ‘
VALUATION OF INTERSEA FOR THE PURPOSE OF CAPITAL REDUCTION

The Fair value of all Assets and Liabilities has been arrived at and the Net Adjust«;':d Networth

of the company is given in the table below: *

t
]

" Book Value N ' Fair value
[Assots 7 16,16,92,466 454.63,47.874 .
iabliiies _ ' 5,52,28,661 - %5,52.25’;.«36'1‘"i ‘::‘
, ;
- [Networth T ' 10,64,63,805 39,11,19,214

2.Based on the fair value of the net assets and labllitles the
Rs.39, ‘H 19 214as agalnst the e)usting share capita! of Rs.55,

s
Hﬁa"‘g.ﬁf
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VALUATION OF FOUR M FOR THE PURPOSE OF SELECTIVE CAPITAL REDUF:TION

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 hetworth of
the company Is negative fo the tune of Rs.22.11 crore. Since the net worth of the company
has been eroded, the company wants the exisling shareholders to infuse furtherfequity with
the intent of buying a ship either individually or jointly with M/s. Intersea Maritime Ii.imited and
M/s Buhari Holdings Private Limited in the existing proportion. The company, in order to raise
funds for this purpose, had sought the interest of M/s, Guif Fertilizer and Chemical$ Limited in
participating In the future growth of the company. -

Vide letter dated 2™ November 2021M/s Gulf Fertllizer and Chemicals Limited had
communicated to Four M that j
a) They are not interested to infuse funds in M/s. Four M Maritime Private Limited
b) They have already writtan-off the investments in M/s. Four M Maritime Priv'iate Limited
fram the books of their company and that 1
¢) Four M may take necessary steps to cancel the shares held by M/s. Gulf F'grlil[zer and
Chemicals Limited in the company.

Given the above specific arrangement between Guif and Four M, Participant specific value
fias been amived at for this purpose using Net asset method based on historical cost of
" assets and liabilities of Four M as of 31% March 2021 as reflected in table below:

“Book Value

T Resets 1,25,26,710

Tiabilities 23,36,35,811

A
: - T QS
Networth (22,11,08,101) :

|
.
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Datalled breakup of NAV based on book value of Assets and Liabilities is given ag Annexure
3. .

The above valuation is based on an understanding between the company and Gulf Fertilizers
and Chemicals Limited by which GuIf Mauritius prefers an exit from Four M without any
consideration in view of the fact that they have fully written off the investment Ini Four M in
their books of account and alsa given the fact that they are no longer inclined to pa:xrticlpate in
the future business of the company or be part of its expansion plans. '

SECTION VII-RELEVANT DATE

As part of thecomposite scheme of Arrangement, it Is necessary to camry out capitz?al reduction
of INTERSEA and Selective Reduction of Four M, post which it is necessary to deiermine the
relative value of share of Mfs. Four M Martime Private Limited (Transferor Compaljly)and Mis.
Intersea (Transferee Company/Resulting Company) to ascertain the swap ratio.

For determining the value of equity shares for the purpose of Capital Reduction of ;iNT ERSEA
and Selective Capital Reduction of Four M, we have relied upon the operatjng results,
financial position and other information of the companies up to 31% March, 2021, Which is the
relevant date as per the Proposed Scheme of Amalgamation and events and cirtgumstances
occurring subsequent to the valuation date, wharaver relevant, to the vaiuatlon:idepending
upon, inter alia, the basls, premise and purpose of valuation. | have applied ﬁmfessional
judgement, to consider any of such circumstances / events which are relevfiant for the
valuation. ’

March, 202150 as to reflect the fair value of the Equity Shares of TI"%'
Companies as on that date. g
#*

_SECTION VIl — VALUATION &SWAP RATID——3

VALUATION OF M/S. FOUR M MARITIME (TRANSFEROR COMBANYH s

v o, Loy L
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We have adopted Adjusted Net Assets Method under Cost Approach for ascertainirig the Fair
value per Equity share of Mfs. Four M as per Annexure 4 of this report.

Accordingly the Net asset value of Four M works out to Rs.6,20,87,1 471- :
f

VALUATION OF M/S. INTERSEA (TRANSFEREE COMPANYj)

We have adopted Adjusted Net Assets Method under Cost Approach for ascertainihg the Fair
value per Equity share of M/s. INTERSEA as per Annexure 2 of this report. ’

Accordingly the Nat asset value of INTERSEA works out to Rs.39,11,19,21 4/-

| SWAP RATIO i ]

SWAP RATIO POST CAPITAL REDUCTION & SELECTIVE CAPITAL REDUOTIO.N

Based on the Adjusted NAV of Intersea and Four M, the swap ratio Is worked out aj's. under:

ST i T T g R e TR g e iy Syl St o L T et . 1
ey e R Rl e
| Falrmarket valus | 384419214 | £,20,97,147

No of sheras {post capital reduction) 3,91,11,921 2, 41, 020
Value par share 10 257.64
Swap ratio - Intersea to issue 26shares et 25.76
for every share ih Four M ?ﬁfbi4};{%‘ﬁf§’:'g§’ rounded off to 26

26 fully paid Equity shares of face value of Rs.10/- each of INTERSEA for evéry 1 equity

khare of Rs.100/- each held by shareholders In Four M

SHARE ENTITLEMENT FOR SHAREHOLDERS OF D

COMPANY
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VALUATION OF SHIPPING DIVISION OF BUHAR! (DEMERGF:ED
UNDERTAKING) j

We have adopted Adjusted Net Assats Method under Cost Approach for ascertairﬁng the fair
value per equity share of the Shipping Division of M/s.Buhari as per Annexure 5 of thls report.

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

This networth of Buharl shipping division has been divided by the fair value of INTERSEA of
Rs.10/- to arrive at the share entitlement of the Demerged undertaking. :

Therefore the total value of the Demerged undertaking as per the above approachworks out
to Rs. 11,44,79,225/~and accordingly the shareholders of the Demerged cor[ipany are
entitled {o recelve 1,13,73,624equity shares in the Resulting companyin pmpoﬂit_:m to their
shareholding in the Demerged company, :

Place: Chennal Ramji Mf;:lt:évan :
Date: 19.11.2021 REGBTEREDVAL'UER

b R
13

-
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APPENDIX - A

STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS

The primary assumptions and lmiting conditions pertaining to the valué estimate
conclusion(s) stated In the detailed Valuation report are summarized be[ow. Cther
assumptions are cited elsewhere in the report. '

1

2)

3)

The conclusion of value arrived at herein is valid only for the stated purpose as of the date
of the valuation le., 31% March, 2021.

The value assessed herein may change significantly and unexpectedly over;a relatively
short period (including as a result of general market movements or factors sp%aciﬁc to the
particutar property). | do not accept liability for losses arising from such subsequent
changes in value. All opinlons and estimates in this publication or report are, r'égardless of

_source, given in good faith, and may only be valid as of the stated date of this publication

or report-and are subject to change without notice.

We have performed a valualion engagement and present our defailed report in
conformity with the “Valuation Standards” issued by the Institute of !Chartered
Accountants of Indfa {(ICAl). IVS sets out that the objective of a valuation efngagernen‘t

. Is "to express an unambiguous opinion as to the of a business, business; cwnership '

4)

interest, security or intangible asset which opinion is supported by all procedures that the
1
appraiser deems to be relevant to the valuation.” Also according to the Standard in a

valuation engagement the valuer can apply valuation approaches 4 ,Jf.‘. s deemed in
o . . ey

the analyst's professiona! judgment to be appropriate under/Alip’circumstasces. In a
o )

.‘LM

vali.latioh engagement the conclusion is expressed as either a 1 gle a% ¢ & range.

: *
By reasdn of the operation of privacy laws, the valuers eng B p in res e\é\: T recent
transaétions have been constrained. Accordingly, the valuer ma e rhad.access.,

SR

¥




5)

6}

7)

8)

/07

to information on recent transactions which has not yet been published in information
sources available to the valuer. If other transactions have taken place, knuvyledge of
those transactions may affect the opinions expressed by the valuer. To the bast of my
knowledge and belief the statements and opinicns in thls report are cofrect 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 enquiry 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 z}n different
opinion. The final responsihility for value/price at which the Proposed Tn;imsacttnn
shall take place wlill be with the Board of Directors of the Company, wl'io should
take Into account other factors such as their own assessment of the iamposad
Transaction and Input of other advisors. '

Woe are not advisars with respect to accounting, legal, tax and regulatory matt:ers for the
proposed transaction. This Report does not look into the businessicommerci;al reasons
behind the proposed transacilon nar the likely benefits arising out of it. Similarly, it does
not address the relative merits of the proposed transaction as compared wlll'i any other
alternative business transaction, or other altematives, or whether or not such dltematives
could be achieved or are available. :

This document has been prepared for the purposes stated hereln and should not be
relied upon for any other purpose. Our client is the only authorized user of thisff report and
is restricted for the purpose indicatad in the engagement lattar. This restrictiofn does not
preclude the client from providing a copy of the report to third-party advis:ors whose

review would be consistent with the intended use. lfiwe do not take any respcénsibilily for -

the:unauthorized use of this report.

| owe rasponsibliity fo only to the authority/client that has appointed me/ug under the
terms of the engagement letters. We will not be liable for any losse gr&s éamages or
; &
y any

frdtn‘frat_ig'l_ulent acts, misrepresentations or wilful default
r;cnr_l'fri;‘;aéliiéﬁat thelr directors, employees or agents.

i




9) The user to which this valuation Is addressed should read the basis upon which the
valuation has been done and ba aware of the potential for later variations in value due to
factors that are unforeseen at the valuation date. Due to possible changes m market
forces and circumstances, 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 subjec:tlve and
dependent on the exarcise of Individual judgment. Although every scientific method has
been employed In systematically arriving at the value, there is no mdlsputable single
value and the estimate of the value is normally expressed as falllng within a Iikely range.
To comply with the client, | have provided a single value for the overall Fair V?lue of the
Equity of Transferor and Transferee Companies. Whilst, | consider the valuation to be
both reasonable and defensible based on the Information available, 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 ;abllrty and
motivation of the buyers and sellers and the applicability of a discount ot premlum for
confrol will also affect actusl market price achieved. Accordingly, our valuation
conclusion will not necessarily be the price at which actual transaction wil take_, place.

12) The clientowner and its management/representatives warranted to ua that -the
infoimation they supplied was complete, accurate and frue and correct to the best of
their knowledge. We have relied upon the representations of the ownars/cllents, their
management and other third parties concerning the financial data, operational data and

maintenance schedule of all p!ant—mach:nery-equipment-tools-’ ivles, real estate
el
mvestments and any other investments in tangible assets excegt a L
W

the.contrary in the report. | shall not bs liable for any loss, ¥

it default ¢ *.:art'o._ it

ansmg from fraudulant acts, misrepresentations , or 1Y
o
e/

companies , their directors , employee or agants.
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13)1 have relied on data from external sources also to conclude the va[uation These .
sources are believed to be reliable and therefore, we assume no liability for the truth or
accuracy of any data, apinions or estimates furnished by others that have begn used in
this analysis. Where we have relied on data, opinions or estimates frorri external
sources, reasonable care has been taken to ensure that such data has beerfi corracily
extracted from those sources and Jor reproduced in its proper form and ‘contexh:

14) The repart assumes that the company complies fully with relevant laws and r{egulations
applicable in its area of operations and usage unless otherwise stated, ané:l that the
companies/business/assets will be managed in a competent and responsiblé manner.
Further, as specifically stated to the contrary, this report has given no consideration to
matters of a legal nature, including issuss of legal titte and compliance with I;ocal laws,
and litigations and other contingent liabilities that are not recorded/refiecied in the
balance shest provided to us. '

15) The valuation repert is tempered by the exercise of judicious discretion by the‘?RV, taking
Into account the relevant factors. There will always be several factors, e.g. ménagement
capability, present and prospective competition, yield on comparable securiti;es. market
sentiment, etc. which may not be apparent from the Balance Sheet but could strongly
influence the value i

16) | was fully aware that based on the opinion of value expressed in this repor.f. | may be
required to give testimony or attend court / judiclal proceedings with regard to .ihe-subject
assets, although it is out of scope of the assignment, unless speclfic an‘angerhents fodo
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 costprofessional fee d¢f atterding )
court / judicial proceedings and my / our tendering svidence bsfore such au‘Ihonty shall '

be éinder the applicable laws.

17) The value of Equity of the companies have been performed on the Auditéd balance
sheet provided by management of the Transferor, Transfereg and: Demerged
companlesfundertaking, as of the valuation date.

18) While. oury wark has Involved an analysis of financial informafi

- s R

our engagement does not include an audit in accordan o _._“Q?:ﬁ%ptléjq .
. c"(;"-“"."' e y

udlti stada S0 i ‘g&
a ng ndards of the client existing business racords. A ,j_— «%;am“m o) ggia,
" ,':'_.. "1 - . 'IF,.\:e-{,g_gﬁﬂ;
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responsibility and make no representations with respect to the accuracy or completeness
of any infarmation provided by and on behalf of you and the client. Our repart |s subject
to the scope and limitations detalled hereinafter. As such the report is to be read In
fotality, and not in parts, in conjunction with the relevant documents referred._to herein
and in the context of the purpose far which it is made.

19) An analysis of such nature is necessarily based on the prevalling stock mad(et financial,
economic and other canditions in general and industry trends in particular as in, :gffect on,
and the Information made avallable to us as of, the date hereof. Evenis omumng after
the date hereof may affect this report and the assumptions used in preparing jt and we
do not assume any obligation to update, revise or reaffirm this Report. :

20) In the courss of the valuation, we wera provided with both written and verbal ini‘ormaﬁon.
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 dudit of the
information provided for the purpose of this angagement.

21) We are independent of the client/company and have no current or expected iinterest in
the Company or its assets. The fee paid for our senvices in no way influenced ihe results
of our analysis. ;

22) Our report is meant for the purpose mentioned above and should not be used for any
purpose other than the purpose mentioned therein, The Report should not be copied or
reproduced without obtaining our prior written approval for any purpose other than the
purpose for which it is prepared. ‘

23) Our report will not be used for financing or included in a private placement or qfther public
documents and may not be relied upon by any third parties. ’

24) | have no financial mterest or cantemplated financial interest in the companies that are
the subject of this report

Ramji Mahadevan

Place: phannai
REGISTEREDVALUER

Date: 19-11-2021




ys

ANNEXURE

ANNEXURE 1 — STATEMENT OF ASSETS AND LIABILITIES OF SHIPPING DIV!:S]ON OF
BUHARI :
1

Buharl Shipping
Dlvislan
. Book value
Elxod Agsats
Ship !
54,582,005 ‘
Total FA[FMV of FA :
54,582,005 H
Cash and Bank ;
400,000 t
Total Assets :
54,982,005 '
Shara Capital :
| 7,856,418 H
Reserves & Surplus - .
Total Equity i
7,866,418

Other cirrent ilabliitlies
* 26,600,000 *

Shart term provisions
224,495
Other Liabllities
20,301,002
Tolal Liabilitios _ 37T A26,587 "

Tota E4iity-and Liabilties

54,982,005

0o
L




//6»

ANNEXURE 2 - BOOK VALUE AND FAIR VALUE OF ASSETS AND LIABILITIES Ci)F

INTERSEA :
Book value Falr valua
FIXED ASSETS (Al figures in
Rs.}
Furniture
1,721,984 595,400
Vahicles & Computer
4,190,630 4,285,000
Ship
53,113,825 410,005,300 '
Cash and Bank
‘ 10,675,848 10,675,848
Long tarm loans and advances
572,594 572,694

| Short term loans and advances -
Unrelated 13,255,416 13,255,416
Short term loans and advances Related -

71,203,853
Others assets ;
! 384,282 384,282 '
Inventories
8,574,235 6,574,235 ;
TOTAL ASSETS ;
. 161,602,466 445,347,874 :
LIABILITIES
Short {ecm borrowing )
10,200,000 10,200,000 !
Other long term bormowing .
. 2,650,871 2,650,971 ;
Other long term liablities
. ) 722,722 722,722 ;
Trade Payable - Related parties
2,907,330 2,907,330 '

Trade Payabls - Other than Related
parties 30,918,692 30,818,802

Short term provisions

1,471,123 1,471,123 :
Cther Liabilities i
: 8,357,822 6,357,822 :
Total Liabilities 55,228,661
55,228,661
Not Weorth 391,119,214
106,463,805

-~ R




ANNEXURE 3 - NAV based on book value of Assefs and LiabilittesofFOUR M

Four M
Book valua
| Asnets
Fumiture
135,858
Vehicles & Computer
. 522435
Ship
7,408,846
Investmeanis
2,072,263
Cash and Bank
715,980
Long term loans and advances
162,353
‘Short term loans and advances -
Unrelated 1,507,965
Total Assats 1.25,26,710
Liabilltles
Short term borrowing
208,801,273
Trade Payable - Other than Related
parties 439,527
Inter company fransaction
24,302,761
Other Lizbllitles 2,250
Total Lablitias 233,635,812
Historical Net Worth {221,109,101)

32
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ANNEXURE 4 - FAIR VALUE OF ASSETS AND LIABILITIES OF FOURM

Fair value
SETS
Furmniture, Vehicles & Computer
695,800
Ship
57,384,553
Investments
. 2,072,263
Cash and Bank
715,930
Long terth loans and advances
162,353
Short term loans and advances -
Unvrelated 1,507,865
Total Assels 6,25,38,924
LIABILITIES
Trade Payable - Other than Related
parlies 439,527
Inter conipany transaction -
Qther Liabiitles 2,250
s
Total Linbilities
; 441,777
Adjusted Net Asset Value
62,007,147
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ANNEXURE § - FAIR VALUE OF ASSETS AND LIABILITIES OF SHIPPING DIVISION OF
BUHARI :

Fair value (Rs.)
ASSETS
Ship
114,303,720
Cash and Bank
400,000
TOTAL ASSETS
114,703,720 |
Equity
114,479,225
Short tefin pravisions
224,495
TOTAL LIABILITIES
224,495
Nat Worth
114,478,225

CA. Ram]l 5/o0 Mahadevan

Regd Valuer - Finance - SFA - (B8}
FCA, RV, CMA (USA}, CMA {INDIA}, IRP
Chennail - 9962496298

1881 / RV /05 / 2019 / 10894

e .
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The Engagement : Mr. Ramjt Mahadevan, Registered Valuer, Chennai, was appointed by M/s. Intersea
Maritime Limited, Four M Maritime Private Limited and Buharl Holdings Private Limited for carrylng 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 craditors. As per the engagement of valuation, Mr. Ramji 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 Buhart Haldings Private Limited and their respective shareholders and creditors.

Business actlvity : M/s. Intersea Maritime Limited as well as Four M and Buhari are engaged in the
business of owning and operating ships.

Basls of Valuation

Capital Reduction, Amolgamation & Demerger

For the purpose of Capital Reduction under Part 1l of the Scheme, Amalgamation under Part 1V 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, Falr 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 valuation date”

Selactive Cagitaf 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 Selective Capital Reduction.

Premise of Value: The Companies are valued on "going-concern” basis.
Relevant Date: The relevant date for the proposed arrangement is:

= 31" March 2021 for Capital Reduction of INTERSEA & Selective Capitat Reduction of Four M
(Appainted Date 1)

%
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a 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.200/-
each held by shareholders In Four M

Share entitlement for demerger of shipping undertaking of Buhari:

1,13,73,628 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhart.




Four M Maritime Limited /4 q
Buhan Towers, 6 Ficor, No.4, Moores Road. Cheneal - 600 008 nneﬁ“’?&
In INR
PROVISIONAL AUDITED
BALANCE SHEET AS AT ... 31-Mar-22 31-Mar-21
Shareholders Funds {15,86,02,856) (22,11,05,102)
Share Gapital 4,17,79,800 4,17.19.500
Reserves and Sorplus (20.13,62.658) (20.28.88,902)
toan Funds. 20,88,91,273 20,88,91,273
Unsacurcd 1.oan - (Loan trom Diecion 208891273 241,80,91,273
Curr Liab & Provs 4,98,71,046 247,44 539
‘Trada Payables 1,531,142 4,39527
Other Liay? 49133504 24305012
Provisions
TOTAL 4.81,59423 1,25,26,710
Fixed Assets 9,41,63,872 80,568,139
Gross Biock £.60,89,362 15,2381 620
Less Depreciation {57.25.450) {14.43,23,38%)
Investments 16,49,250 20,72,263
Current assets, loans & Adv. 33,465,301 23,865,308
Inventorias
Sundry Deblors
Cash and Bank Balances 13.95087 7,15890
Loans & Advances* 10,55,214 16,70318
TOTAL 9,91,59,423 1,25.26,710

/2



22

Four M Maritime Limited

Buhar Tawers, 61 Floor, No.4, Moores Road, Chennai - 604 008

in INR
PROVISIONAL AUDITED
PROFIT AND LOSS ACCOUNT 31-Mar-22 31-Mar-21
Provisional Audited|
Income 7,51,87,803 2,86,45,964
Fraigh¥Charter Hire Income 2,76,82.090 2,31,18,751
Profit on sale of Asset 4,75,28,658 .
Qlher Income {23,855} 55,227,213
Dlrect Voyage Expenses 36473
Net [ncome 7,51,87,893 2.86,09,491
Expenditure And Charges 94,941,817 1,44,35,382
Operating Expenses 85.15,910 1,33.29,208
Crydacking Expenses . 6,05.783
Administrative expenses 6,75,807 5,00,321
EBITDA 6,56,96,076 4.41,74,108
Finance Cosl 14,110,736 31,679
Depreciation 30,24,080 30,864,349
Profit Before Tax 6,12,61,260 1,10,78,081
Extra Orcinary tems * 3,05535 (2,17.748)
Profit/(Loss) After Extra Ord llems 6,15,66,795 1,08,60,323
Beferred ICorpt Tonnage Tax 50,539 242825
Profit After Tax 6,15,06,206 1,06,17,508
1 Extra Ordinary iteams 3,05,535 (2,47.748)
Add: Wikten off {7569)
ADD: Provision no laager required written back 2128
Less: Provision tor ndvances {1.16,983)
Le=s: Provn for cimunttion En the vakue of invs! (5.76.897)
ADD: Creditors written back 3,13,500 474,103

Less: Extra Orinary Rems




Four M Maritime Limitad
Buhar Towers, Blh Floor. No 4. Mocres Road, Chennai - 60 008

In INR
PROVISIDNAL AUDITED
SCHEDULES 31-Mar-22 31-Mar-21
Schedule 1
Share Capltal No of Shares
a. Authorised
Equity Shares of Rs.100/- each 4.50,000 4,50,00,000 4,50,00,000
b. Issued, Subscribed & Pald-Up
On 31-Mar-2021 Equily Shares of Rs.10 /- each =__-__4'L,ANB‘ 4,17.78,800 4,17,79,800
| 4,17,79,800) _ 4.17,79,800 |
Schedule 2
Resarves & Surplus
{a) General Reserve 35,569,566 35,59,568
{b) Tonnage Tax Reserve ws 115VT of the Income Tax Acl, 1961 27,359,000 1,12,20,000
As per last Balance 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} Sumlus in Statemant of Profil and Loss Accaunt -26,76,81,262 -27,76,68,468
As per last Balance Sheet -27,76,68,468 -28,70,65,976
Add: Transferced from Profit & Loss Accounl 6,15,06,206 1,06,17,508
Add: Transferred from Tonnage Tax Reserve 1.12,20,000 -12,20,000
Less: Transfemed to Tennage Tax Reserve -27,38,000
Total (a)¢(b}+{c) -20,13,82,696 -26,28,88,902
Schedule 3
Other Curr Liabllitles
Stat Liab {TDS / PF  ESI) 3,000 2,250
Payable o Fioating Staff
Payable an contractual Obligation - Intersea 4,97,36.904 2,43.02,762
: 4,97,39,904 2,43,05,012
Schedule 5
Investmants
ECCl 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 2649,250
Less: Prov for Dimunilion {5,76.987)
16,49,250 20,72,263
Schedule 6
Cash and Bank Balances
Balances with Banks 13,95,087 7,15.990
Cashin Hand . -
13,595,087 7,15,990
Schedule 7
Loans & Advances
Tax Deducted at Source 6,205 6,205
Tax Collected at Source 5,031
Advance Tax 63,000
Refund Due fram Income Tax 4,22,588 422588
Prov for Income Tax -60,589 2,71471
Input Tax Credit 9,000
Prepald Expenses 11,010
Advance twds Purch of Property . 15,00,000 15,00,000
Due from Conlraclual Obligalions 1,2361,470 1,20,47,689
Less: Provisions made (1,23,61.470) {1,20,47,688)
Advance for Aqsn of Ship 23,18,51,837 23,18,51.837
Less: Provisions made (23,18,51,837)| (23,18,51,837
Qthers 7,955
19,51,214 16,70,318
Operating Profit 1,36,95,868
20%
27,099,174
Tr o Tonage Reserve 27,398,000
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Statements

BUHARI HOLDINGS PRIVATE LIMITED Fi
NO.5, MOORES ROAD, CHENNAIL - 600 006
PROVISIONAL UNAUDITED BALANCE SHEET AS AT 315T MARCH 2022
Particulars Note No | Shipping Related n?;'h;;i:;ﬂ(:;:lx:;?:'s]:} Asat g:}.;tzbtarch As at 31st March 2021
EQUITY AND LIABILITIES
Shareholders’ funds
(a) Share capital 1 - 9.47,80,200 9,47,80,200 9,47,80,200
(b) Reservesand surplus 2 9,16,18.498 (67,61 42.594) (58.63.72.304) (67.93.05.837)
9,16,18.498 {58.13.62,794] (49,15.92,104) [58,45,25,637)
Non-current llabilitics
(2} Long-term borrowings 3 1,21,79,99.625 1,21,79,99,625 116,68,14316
{b) Lang-term provisians [} - 2,609,644 269,644 539,288
D 1,21.82,69,269 1,21,82,69,269 1,16,73.53,604
Current liabilitles
(a} Othercurrentitabitities s 5.59.44.455 22102 56,707 230,62.01,162 1673244939 |
9,59,44.455 2,21,02,56,707 2.30,62,01,162 1,67,32.434,939
TOTAL 18,75,62,953 2,81,26,02,359 3,14,52,56,854 2,25,60,72,906
ASSETS
Non-current assets
{3) Property, Plant and Equipmesnt ] 18,76,11,944 6,93,95.640 25,70,07,584 12,82,87.666
(b) HNon-current investments 7 . 19,47.,51,284 19,47,51,284 19,47,51,284
{c) long-termloansand advances :] [2.24,495) 1,16,16,65.054 1,18,14,40.568 1,05,07,47.556
(d) Gther Non-Current Assts g - 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} Trade recelvables 10 - 1,359.68,5¢1 1,39,68541 23307319
{b) Cash and cash equivalonts il 1,75,505 15,07,50,598 15,09,26,102 22,73,16,433
{c) Short-term loansand advances 12 - 1,14.42,65,065 L1442,65065 58,76,93,655
(d) Othercurrentassets 13 . 5.74.53.912 57453912 43392241
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
Significant Accounting Policies A
Notes annaxed to and forming part of the Financial 1-19




BUHARI HOLDINGS PRIVATE LIMITED
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NO.5,MO0RES ROAD, BUHARI BUILDING, CHENNAI-600006

PROVISIONAL UNAUDITED PROFIT AND LOSS STATEMENT FOR THE YEAR ENDED 315T MARCH 2022

{in Rupees)
Others
For the Year
Shipping [unallocitble to For the Year ended
Pacticulars NoleNO | polated Shipping f{:‘::gg;;; 31stMarch 2021
business) ¥

Revenue from operatons 14 5,81,26,986 1,05,76,416 12,72,59.707 5.58,51,381
Other income 15 5,87,75,208 1,97.50,613 7.85,25,821 3.32,36,202
Total Incorne 11,69,02,194 3.03,27,029 14,790,10,321 8,90,87,583
Expenses;
Employee benefits expense 16 50,45,665 50,145,665 71,10,966
Finance casts 17 . 26,131 26,131 1,106,365
Depreciadon and amartization expense 6 90,99,844 45,96.,040 1,36,85,884 15315315
Other expenses 18 238,15,774¢ 9425436 3,32,41,210 13,248,138
Total expenses 3,29,15,618 190.83,272 5,19,98,891 15,53,84,784
Profit before extraordinary ltems and Tax 83986575 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 17.04,048 }
(2) MAT Credit availed . - - .
Prafit {Loss) for the period 8‘37!62!080 1!12 A3,757 9@2&3!533 !6‘30501!249!
Balance carricd to Balance sheet
Earnings per equity share:
(1) Bastc 19 8838 1186 68.05 (7L75)
[2) Biluted 8838 1186 98.05 (FL75)
Slgnificant Accounting Palicies A
Naotes annexed to and forming part of the Finandal
Statcments 1-19
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BUHARE HOLDINGS PRIVATE LIMITED
NO.5, MOORES ROAD, BUHARE BUILDING, CHENNAI - 600 006
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

Note 1
. Asat31.03.2022 Asat31.03.2021
Share Capital 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/-each}
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)
. As a2t 31.03.2022 Asat31.03.2021
Particulars Amount (In Rs.} Amount (In Rs.)
Shares outstanding at the beginning of the year 947,802 947,802
Shares Issued during the year -
Shares outstanding at the end of the year 947,802 9,47,802
Terms/RIghts attached to Equity Shares
The Company has only one class of Equity shares at par vatue of Rs. 100 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 Sharcholders (Holding more than 5% of held . No. of Shares held
share capital) (Asat % of Holding| ¢, -+ 21 03.2021) % of Holding
31.03.2022)
1. Mr. Arif B Rahman 1,77,343 1871 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 18.7t 1,77,343 18.71
4. Mr. Ashraf A R Buhari 1,77.343 18.71 1,77,343 1871
5. Mrs. Qurrath [ameela 87.647 9.25 87,647 9.25
6. Mrs. Mariam Habeeb 87,124 9.19 87,124 9.19
7. Mrs,Rahmathunuissa 61,088 6.45 61,088 6.45

As per the recards of the Company, including its Register of Shareholders/Members, the above shares representlegal 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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EUHAR[ HOLDINGS PRIVATE LIMITED
0.5, MDORES ROAD, BUHARS BUILDING, CHENNAL - 600 006
NOTES ANNEXED T AND FORMING PART OF THE FINANCIAL STATEMENTS
NOTE2
Reservas & Surplus ‘Shipping Refated | Others (unallocableto] As at31.03.2022 Azt 31032021
Shipping business) Amount (In lts.) Ameant (InRs.}
(a) Capital Reserve
Opening Batance 131745177 13,1745.177 131745177
{+) Current Year Transfer
[-1 Written Back in Current Year
Closing Balagce - 131745177 13,1745177 13,1745177
{b) Tennage Tax Reserve
Opentng Balance 30119340 3.0L19.340 3,75,41540
[+) Current Year Transler
-1 Written Back tn Curzent Year - {75,.22.200))
Closing Balance 3,01,19,340 - 30119340 30110340
(L] Seturithes Premium
{Coenlng Balance 7684274 TeB4274 7684274
[+1Current Year Transfer
(=) Written Back in Curvent Year
Closingn Onlance - 7684274 7584274 7684274
[d) Generat Reserve
Orening Balance 4,1930.674 19383878 613,14552 53752352
(+) Curreat Year Transfer - 75,22,200
Closing Balance 41930674 1,93.83 878 6,13,14,552 6,13,14,552
(e} Surplus
Ooenlngz balance (64193596) (84.59.75584) 191015691801 {94,2167.932)
[+) Net Profit/{Het Loss) For the current year 83762080 1,10.19.262 92933533 (600.01,249
(-1 Transferred to Tornage Tax Reserve :
Closing Balance 19565484 (83.49,563223) [81.72 35 6£47) (91,01,66,180)
Total 9,16,18,498 {67,6142,994) [58,63,72,30+4) {67.,93,05,837)
NOTEZ
Long Term Borrowings Shipping Related | Others (unallocabl Asat31,03.2022 Asat31.03.2021
Shipptng bustness) Amount (In Rs.) Amount (In Rs.)
Secured
(a) Long Term dMaturitizs of Finance Lezse obligations ## - . 466,351
Less: Current Maturities of Finanes Lezse Obligations (Note 5(a)) - {4,66351)
Unseeared
(b) Loans and advances from Key Manageria! Perzonncl, their retatives and entities In which 1.21,79.95,625 1217989625 1166814316
they are interested*®
Total - 1.21.79.99.625 1,21,79,99.625 1,16,68.14,316
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NOTE4
LongTerm Provisions Shipping Related | Others (unallocableto| Asat31.03.2022 Asat31.03.2021
Shlppingbusiness) Amaunt (In Rs.) Amount {In Rs.)
{a) Provision for Gratuity 769,644 269,644 $39.288
Tokal - 2,69,644 269,641 539288
NOTES
Other Current Liabllities Shipping Reloted § Others funallecableto| Asat31.03.2022 Asat31,03.2021
Shipping business) Amount (In Rs.} Amount (In Rs)
{a) Creditors for Expenses 23411684 2341184 1826448
(b} $tatutory dues Payable 632842 632842 5.04457
{c} Other Payables 95944455 4350,76016 $3,1020471 46323742
[d) Security Deposits 5805264 3605364 41.56,550
f&) Capital Advance received 51,95,75.000 §1,95,75,000 $1.67.00,000
{f) Advances 1246826300 1,24,68,26300 1103257391
Tota} 959,44 455 2210256707 | 2,3062.01,162 1,67,32,:44,939
NOTES
Long Term Loans and Advanoes Shipping Related | Others (unallohblcto| Asar31.03.2022 Asat3L032021
ShlppEng business) Amount {ln Rs.) Amaunt ([nRs.)
(2] Loans and adwvances:
{ Terelated parties 29,68,00.836 29,68,00636 225824000
i To others B247,62,697 82,47 62697 814252699
Less: Proviston for Doubtful Loansand Advances (1.0400,502) (1.04.00,602} {1.04.00,602)
1,11,11,62,931 1,11,11,62,931 1.02.97,16,097
[b)Mat Credit 6365598 53,65598 5365598
(%] Advange Tax and TDS Receivable (224,495) 65136535 6,49.12.039 15665861
(Metof Provision for Tax: CY -2,04,35.503 ; FY . 2,02,11 40E)
Total [2.24.4951] 1.18.16,65.064 1,18,14,40,568 105.07.47.556
- |[¥DTES
QOther Non-Current Asscts Shipping Related | Odhers (unalloealleto] Asat31L032022 Asar31.03.2021
Shipplng business) Amount {In Rs.) Amount (inRs.)
a) Secatrity Depasits 575752 576752 5.76352
576,752 576,752 576,752
NOTE10
Trade Recelvables Shippittg Related | Others (unallocableto| As<at31.03.2022 Asat3L032021
Shipping busloess) Amoont in Rs:} Amaunt (in its)
Unsceured, considered good
2] Trade Receivables Outstanding for a period exceeding six months from the date they are due 212089348 17332633 225421581 238991311
for payment
) Others 1264153 12,64,153 1033601
Less: Provislen fer bad ard doubitful debts (21,2089349) (46,28.245) [21,67,17.593) (21,67,17.593)
Total - 1.39,68,541 1,39.6BS541 23307319
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NOTE 11
Cash and cash equivatents Shipping Related | Others (unallecableto| Asat31.03.2022 Asat31.03.2021
Shipping hnsiness) Amount (fn Rs.) Amount {In Rs.}
[a] Balances with banks
-In Current Account 175,505 15,0662 576 15,08.38.080 17.08,16397
~[n Oepasit Account - . 5,65.00,000
[b} Cash on hand 88,022 08022 36
Totat 1,75,505 150750598 15.09,26,102 22,73,16,433
|Bank Deposits kaving less than 12 Months matugity - - - 5,55,00,000
NOTE 12
Short-term Ioans and advances Shipping Related | Others (unallocablelo] Asat31.03.2022 Asar31.032021
Shppiog business) Amount (In Rs.) Amount (In Rs.)
fa) Sff Loan and Advances 3404534 3404534 2706048
[b) Prepald expenses 416,630 416630 314,041
[c) Other Loans and Advances 92,55,72,668 92,55,72,668 47.90,63.355
[d} Trade Advances 60,80,05,863 60,80,05863 498744441
Less: Provision far Doubtful Ad £39.31,34.630) (39,31,34,630} {3931,34530)
Total 1,14,42,65,065 1,14,42,65.065 | §8,76.93.655
INDTE 13
Other Current Assets Shipping Related | Others (unallocabletn| Asat3103.2022 Asar31.03.2021
Shipping business) Amaount (In Rz) Amount [In Rs.}
[a) Accrued tnterest 57453912 57453912 43392251
Total - 5,74,53,912 5,74,53,912 433.92,241
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BUHARI HOLDINGS PRIVATE LIMITED

NO.5, MOORES ROAD, BUHARI BUILDINGS, CHENNAL- 600006
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

NOTE 14
_ Others (upallocable Year ¢nded 31.03.2022 Yearended 31.03.2021
Revenue from Operations Stipping Related to Shipping business) Amount (1o Rs.} Amonpt (fn Rx}
Sale of services 1,05.76.416 1,05,76416 26,13878
Other operating reveniues
Shipping Incoma - Gem of Ernare 3.07.09.402 - 3,07,09,403 4,62.37503
Shipping Income - Intersea Yoyager 24563268 - 2,45,63.268
Sale of Matarials 2854314 2854314
Profit on 5ale of Ship -
Tota 5,81,26,986 1,05,76 416 ] 12,7Z2,59,707 5,58,51,381
NCTE 15
Others {unallocable Year ended 31.03.2022 Year ended 31032021
Other (ncome Stipping Related | | o0 ing business) Amount (fn Rx) Amount (tr Rs)
Interast Income 2.23.61,766 22361760 23382627
Dividend lncome 152317 152317 164500
Share of Profit from Parmership firm® (2787470} (27.87.470) 70,759,738
Provision for doubtful debts - Reversed - - -
Balances Written Back - - 220584
Miscellaneous [ncome 2,68.411 24,000 292411 60,062
Profit oo sale of Fixed Assets 5,85.06,797 . 5,85,06,797 -
Profiton Sale of Shares - - 2328691
Total 5,87,75.208 1,97,50,613 7405,25,821 342,36,202
*Share of profit pertaining to FY 21-22 kas been recogntsed ducing the year based on Provisional financials
NOTE 16
Others (unallocable Year ended 31.03.2022 Year ended 31.03.2021
Employee Benefits Expense Shipplng Related to Skipping business) Antount (In Rs,) Amount (Tn Rs))
(a) Sataries, Bonus and Allowznces 4192,116 4192116 62,4L130
(b) Smif welfare expenses 853549 853,549 600,192
Tatal - 50.45,665 50,45,665 71,10,966
NOTE 17
Others (unallocable Yearended 31.03.2022 Year ended 31.03.2021
Firanes costs Shipping Related to Shipping business) Amount {In Rs) Amount {In Rs.)
Interest expense 16914 16914 87,460
Bank charges £913 5913 18,665
| Other Processing Cha 3304 3308 45232
Total - 26,131 26,131 1,10,365




NOTE 18
Others {unallocable Year ended 31.03.2022 Year ended 31032021
Other expenses Shipping Related o Shipping business) Amount {In Rs.) Amount {In Rs)
Direct Expenses
Qirect voyape expenses 5235 5235 72947
Crew Casty 68,427,270 6B8,47270 1,23,16,192
General Expenses 421843 421,843 5,69.638
Insurzoce Expenses 1403477 1403477 3512726
Power & Fuel 1760881 17,60,801 27,18.5968
Other expenses 526,082 526,082 1,69.583
Repalrs & Malntenance 5.06.568 506588 1334753
Spares & Freight 3.26,.211 326,211 11.30,004
Stores Expeuses 240675 240,675 2559076
Fareign Exchange Fluctuation 44.99,066 44,599,066 54062
HManagement Expenses 9,61603 961,603 20.71.200
Dry Docking expznses 401301 401301 1211526
FEstablishment expenses 258,554 258,554 4526
Interest 2821473 2821473 -
Cost of Materials Sotd 28.35.516 2835516
Other Administration expances
Payment to Statutory Auditors
- Statutery audit 2.00.000 2.00,000 200000
= Company Law and Qther Matters . . 1.50.000
Brokerape 5,50.000 550,000 -
Business Promotion Expenses 423,140 423140 S6,757
Comrzunicilicn expenses 412164 412,164 3.60531
Professional and Consvltancy charges 10,09.000 10.69,000 121321
Donatan 20,85.708 20585708 2436735
Electricity Charges - - 232870
Repairand Malntenance Expenses:
+Bufiding 32,42.140 242,140 22,16831
- Machinery 3,23.196 323,196 285205
-Vehides 257434 257434 53552
frrinting & Stationery 13,799 13,799 22385
[nsumsce 109,087 1,049,087 132,028
Proviston for bad debt and deubiefi) debs - - 9,63,33416
Bad Debrs written off - . 18,23379
Registration Expenses - - 810
Rates & Taxes 392794 392,794 501500
Travelling Expeases 141401 L4141 79.738
Miscellaneous Expenses 2.65.533 2,65.523 114370
Toml 238,115,774 9425436 3.32,41.210 13,2848,138
NOTE19
Others (unallocable Year ended 31.03.2022 Yearended 31.03.2021
Cateulaton of Basic & Diluted EPS Shipping Related to Shipplng business) Amouat (In R<) Amount (I Rs.)
Ret Profiz f{Loss) attributable o Equity Shaceholders B,37,62,080 1.12,43,757 92933533 [5.80,01,24%})
;Veﬂgl‘\’u[:zl A'}r::.:)gn number of equity shares outstanding during the 9475802 947802 047,802 0.47802
Basic & Dilated EPS B88.38 11.06 98.05 [(7L75)
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BUHART HOLDINGS PRIVATE LIMITED
NOTES ANNEXED TO AND FORMING PART OF THE FINANCIAL STATEMENTS

Note; 7: Non Current Investroents

AS AT 31.03,2022 AS AT 31.03.2021
DESCRIPTION Nos Amount (Rs.) Nos Amount (Rs.)
I TRADEINVESTMERTS - Unquoted
INVESTMENTS IN EQUITY INSTRUMENTS
1) Subsidiary
Equity shares of R5.10 each
Buhari Auto Holdings P Ltd 19,90,000 3,15,22.617 19,90,000 3,15,22,617
Trans Tempo Pl 9,99,800 1.00,13,25¢ 9.99,800 1,00,13,250
Equity shares of R5.100 each
“Transcar India Pvt Ltd 10,19,647 16,07.79.428 10,19,647 | #R#RBECERERY
Z) Assoclate
Equity shares of Rs.10 each
Bhari Industrial Promoters P Lud 29876 298,760 29876 298,760
Nandhi Hills and Resorts Ltd 23,40,110 4,15,00,199 23,40,110 4,15,00,199
Chennai Citi Center Holdings P Ltd 1,93,92,234 13,14,68,268 1,93,92,234 | HuUBRSHAHREE
Bubari fagility management P Ltd 10,000 1,00,000 10,000 1,00,000
Waest Asia exports & (mports P Ld . - - -
Haja Spinners P Ltd 4,760 47,60,000 4,760 47,60,000
Z) Others
Equiry shares of Rs.10 each
East coast constructions and Industries Led 63,28.148 36,83,87,583 63,28,148 | #usydRuR#HNR
Indian Publications Limited 10,000 1,00,000 10,000 1,00,000
Sarjah Avenue Prop P Lid 15,000 150,000 15,000 150,000
Melatheru Mining Co P Ltd 3,365,000 33,50,000 3,35,000 33,50,000
West Asia Maritime Limited 24,70,851 1,46,95,049 24,70.851 1,46,85,049
Orega Cablas P Ltd 18,058,086 1,80,50,860 18,05,086 1,90,50,860
Pat Industries P Lid 10,000 1.00.000 10,000 1,00,000
Quoted Equity shares ol Rs.10 each . -
Syed Cotton Mills Ltd 500 50,125 500 50,125 ]
Eqisity shaves of Re.100 each - -
Sayed Shariat Finance Ltd 11,750 1L,75.000 11,750 11,75,000
Spacio Designs P Ltd 10,000 10,00,000 10,000 10.00,000
Tatal Non Current Investients in Equity 3.67.82,762 78,74,91.139 3,67.82,762 78,74,91,139 |
Aprregate value of unguoted Investments 3,67.82,762 | 78.74,91,139 3,67,82,762 78,74,91,139 |
[1) Investmentsin Partnership Flrms**
1}  Capital Account
Buhar] Estate & Co 546,000 5,46,000
Commercial Combines 949,691 9.49,691
Sembi Advertisements 40,00,000 40,00,000
Hallery Estate 11,63,760 11,63,760
2Z)  Curent Account .
Commercial Combines 4,60,000 4,60,000
Sembi Advertiscments 1515894 1515894
Total - Non Curtent Investments in Parimership Firms $6,35.345 86,35,345 ]
Less: Provision for diminution in investments
East Coast Constructions and Industries Lid 36,93.87.593 365387583
Spaclo Designs P Lud 10,00,000 10,00,000
Melatheru Mining Co P Ltd 33,50,000 33,50,000
Indian Publicatiens Limited 1,060,000 1,060,000
Commercial Combines 14,09,691 14,09,691
Trans Terpo P Ll 1.00,13,250 1,00,13,250
Transcar indiz Pyt Lid 1607,79.428 LETiE e RN
West Asia Maritime Limited 1,46,85,049 1,46,85,049
Sarjah Avenue Prop P Ltd 150,009 1,50,000
Nandh! Hills and Resorts Lid 4,15.00.192 4,15,00,199
Total Provislons for investment in Equity 60,12,75,200 60,13.75.200
‘Total Non Current Investments - Net 19,47,51,284 19,47.51,284




{NTERSEA MARITIME LTD
(femarly “Eas! Gpast Op And Pout Sarnces}
Butiari Tawars, 61 Fiocr, No.4, Moores Read, Chenni - 600 006 in INR
PROVISIONAL AUDITED
BALANCE SHEET AS AT .... 31-Mar-22 31-Mar-21}
Sharoholders Funds 85,39,08,283 10,64,61,806
Share Capitad 88,65,55.170 55,79.07.580
Reserves and Supius {325,673} {45.14,44074)
L.oan Funds 26,50,970 1,36,02,184
Secured Loans 28.50.970 37.02.184
Unzecired Loans (Loan from MD) - 1.02.00,000
Curr Liab & Provs 1,64,34,060 3,45,93,645
Trade Payables 70,3345 24112310
Other Liab 84,00.115 1.04.81.266
TOTAL 87,20,73,413 15,49,59,635
Fixed Assaols 65,47,94,875 5,90,26,43%
Gross Block 65.10,16.980 §5,89.40,682
Less Depeeciation (262.22,124} (79.09,14,223)
Investments - -
Current assets, loans & Adv. 21,72,78,538 8,59,33,196
inventcres 2662585 6574235
Sundry Dedtors 1.51.30.000 (50.45.478)
Cash and Bank Batances [3 26487438 1,05,75,648
Loans & Advances T 6376835 £522,513
Cotwnirs Acct 1 15.56,12.170 7.1203.852
Deposts. 9 1.01,00,000 1.00,000
Othat Cur Assels 10 2,09.460 79.02,024
TOTAL 87,20,73,413 15,49,59,635

124
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INTERSEA MARITIME LTD

{Tocmarly "East Const Taminal Operations And Port Sérvices”) InINR
Buhar Towers, 6th Floor, No.4, Moores Read, Chennai - 600 006
PROVISICHAL AUDTED
PROFIT AND LOSS AGCOUNT 31.-Mar-22 31-Mar-21
Income 54,35,01,322 16,18,31,259
FreightCharler Hire Income 19,37.81.627 16,18,31,252
Prefit on sala of Asset 34,0361,219
Other income 97.58,475
Direct Voyage Expgnses 2,681,204
Neot thcome 54,39,01,322 16,15,49,966
Expendilure And Charges 10,04,01,240 13,16,75172
Operating Expenses B.12.49.215 9,70,50,361
Orydacking Expenses .
Administrative expenses 3,84,52,025 3,46.,24.811
EBITDA 44,35,00,082 2,98,74,793
Finance Cost 1.05.11,114 17,412,274
Depreciation 3,1666.327 4,97,85,292
Profit Bofore Tax 40,13,22,641 (2.15,22,773)
Extra Ordinary items * {6,14,73,808)
Profitf[Loss) Afler Extra Ord Hems 40,13,22,641 (8,30,96,671)
Daterred /Com? Tonnage Tax 28,11,433 24,00,800
Profit Afler Tax 39,85,11,203 (8,54,97.471)
Dividend Dist
NIP Trsir to Res & Surp 39,85,11,203
* 1 Extra Ordinary items. - (6.14,73,898)
Aod: Vititten off 1T B3553
Less: Provision for advances {5,32.59.451)
Ada Doubtful debts -Writien back o]

Less: Extra Ordinary items




INTERSEA MARITIME LTD /36

[{ormerly "East Coast Termingl Operaions And Por Services ™)
Buhari Towers, 8th Floer, No.4, Mocres Road, Cheanal - 600 008

inINR
PROVISIONAL AUDITED
SCHEDULES 31-Mar-22 31-Mar-27
Schodula 1 Mo of Shares
Share Capltal
a. Aulhorised
Equily Shares of Rs.10/- each £.00.00,000 60,00,00,000
Add: Add] Approval for Equity Sharas of Rs.10/+
each during the Year 2021-22 _ 30000000
Total Authorised Sh Cap 5,00.00.000 90.00.00,000
90,00,00,000 60,00,00,000 |
b. Issued, Subscribed & Paid-Up
On 31-Mar-2021 Equily Shares of Rs.10 /- each 5,57,90,788 55,79.07,880
Add: 1ssued Equity Shares @ Rs.10/- each during
the Year 2021-22 3.28.64.789
Total Equity Shares of Rs.10 each on 31-Mar-22  ___ 8,86,55,577 88,65,55.770
Schedula 2
Reserves & Surplus
(3} Securitles Premium 2,03,65,484 -
(b) Tennage Tax Reserve ufs 115VT of lhe Income Tax Act, 1861 96,78,000 8,60,00,000
As per last Balance Sheet 8,60,00,000 9,27,00,400
Less: Transferred lo Profit & Loss Account +B,60,00,000 -67.60,000
Add: Transferred from Profil & Loss Account 96,78.000
{c) Surplus in $tatement of Prafit and Loss Accounl -6,26,10,871 -53,74.44,074
As per last Balance Sheel -53,74,44,074 -45,86,46,603
Add: Transferred from Profit & Loss Account 39,85,11,203 -8.54.97471
Add: Transfemed from Tonnagt Tax Reserve 8.,60,00,000 67.00.000
Less: Transfemad to Tannage Tax Reserve -96,78,000
Total (a}H{b]+(c) =3,25,67,367 -45.14,44,074
Schedule 3
Socured Loan
Laan with HOFC 19,965,084 2727086
Loan with HDFC 6,54,866 8,74.158
26,50,970 37,0&184
Schedule 4
Gther Curr Liabllities
Stat Liab (TOS /PF FESD) 26,25.528 52,684,387
Payabile to Flpating Staff 49,24,248 42,268,680
Other Uah 8.50.339 6,866,199
B84.00.115 1,04,81,266
Schedule &
Cash and Bank Balances
Balances wilh Banks 264,147,129 1,06,02,524
* CashinHand - 70.359 73,124
2=.=§5.BT.488 1,06,75,648
Schedule 7
Loans & Advances
Tax Deducled at Source 18,168,059 858,545
Tax Collectad at Source 20,829 28,886
Advance Tax 40,58,427 40,03.427
Refund Due from Income Tax 743,117 14,80,236
Prov for Income Tax -59,62,029 -71,16,734
Input Tax Credit 33,22.867 48,84.271
Prepaid Expenses 24,056,395 3.84.282
Advance for Aqsn of Ship 3.96,00,000 3.56,00.000
Less: Provislons made -3,86.00.000 -3,06,00,000
63,76,835 45,22,913
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Schoedule 8

Co-owners Asct
WAM (GOE) §8,61,89,446 57.62,58,636
Less: Provs {57.62,58,636) (57.62.,56.636)
Buhart {GOE) 9,59,44,455 4,68,01,091
Four M {GOE) 4.97.36.905 2,43.02,761
15,56,12,170 7,12,03,852
Schedula 9
Deposits
With Banks 1,00,00,000 -
Security Deposit 1,00,000 1,00.000
Inmercorporate Deposils 4,24 00,000 4,24,00,000
Less: Provislons made ~4.24.00.000 -4,24,00.000
1,01,00,000 1,00!000
Schedule 10
Othaer Current Asscts
Insuranca Claims 5,499,804 67,69,208
Emp Loan 2.76,931 7.37.602
Cthers 32,725 395214
9,098,460 75,02,024
Operaling Prafit 4,83,91,508
20%
96.78.302
96.78.000

Tr lo Tonage Reserve
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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 (NTERSEA MARITIME 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

Provisions of Section 232(2)(c) of the Companies Act, 2013 reguire the Directors to adopt a report
explaining the effect of the arrangement on each class of shareholders, key managerial persennel
{"KMPs"), promoters and non-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 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 chronologicatly:

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
Stheme.

¢}  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 fallowing documents were placed before the Board:

1. Draft Scheme initialed by & Director for the purposes of identification;

.

2, Memorandum of Association and Artlcles of Assoclation of the Transferor Company and the Transferee
Company.

The followlng is the Report taking into consideration the aforesald provisions:
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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/-
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 Buharl.

4. Effect of the Scheme on Directars and Key Managerial Personnel (KMP)

KMPs as 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 said Directors/ KMP
are the partness, directors, members of the companies, firrns, association of persons, bodies corporate
and/or benefldary 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 Transferor Company and who are In such employment a5 an the Effective Date shall
become executive, staff, workmen and employees of the Transferee Company from the Appointed Date
or their respective joining date, whichever is later.

Hence, there would be no impact on KMP a5 executives of the Transferor Company.

5.  Effect of the Scheme on Equity Shareholders {Promoter and Non-Promoter Sharcholders})

Promotet sharcholders 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-Promoter shareholders of the Transferor Company shall also not be affected
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF BUHARI HOLDINGS PRIVATE UIMITED AT ITS MEETING HELD
ON 15TH 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
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 ON EQUITY SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL

1, Background

Provislons 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 sharehalders of the Company laying out in particular the share
exchange ratlo and specifying any special valuation difficultles and the same is required to be circulated as
part of the notice of the meeting(s) 1o 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 IIl 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.

k) 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/-
each held by shareholders in Four M

Share entitlernent for demerger of shipping undertaking of Buharl;

. -

1,13,73,624 Equity shares in INTERSEA to shareholders of the Demerged Undertaking of Buhari.

4. Effect of the Scheme on Directors and Key Managerial Personnel {KMP)

The Directors and KMP and their respective refatives of the Demerged Company may be affected anly 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, association 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 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 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
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 adapt a report
explaining the effect of the arrangement an 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 special valuation difficulties and the same is 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 [o the requirements of Section 232{2){ c}
of the Companies Act, 2013,

2. Scheme

The Scheme provides for the following to take place chronologiczlly:

i) Reduction of share capital of the Transferee Company as envisaged in Part Il of the Scheme.

i) Selective reduction of share capital of the Transferor Company as envisaged in Part 1l 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.

I} 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/-
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 Buhari.

4. Effect of the Scheme on Directors and Key Managerial Personnel (KMP}

The Directors and KMP and thelr respective retatives of the Demerged Company may be affected only to
the extent of their shargholding in the Demerged Company, or to the extent that the sald Directors/ KMP
are the partners, directors, members of the companies, firms, association of persons, bodies corporate
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and/or beneficlary of trust that hold shares in Demerged Company, if any. As such there will be no
adverse impact consequent to the Scheme.

5. 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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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 Secured
Creditors

| Registered Address
Email Id

I/'We, being the Secured Creditorsof Intersea Maritime Limited, hereby appoint

I. Name:

Address :

Email - 1D : Signature : or failing him
2. Name:
Address :
Email-1D: Signature : : or failing him
3. Name:

Address :

Email -1D: Siguature :

as my/ our proxy to attend and vote {on a poll) for me/ us and my/our behalfat the meeting of the
Secured Creditors, convened pursuant to direction of Chennai Bench of Hon’ble National Company
Law Tribunal to be held at Buharia Towers, Sixth Floor, 4 Moores Road Chennai 600006 on
Saturday, the 20" day of August 2022 at 11:00A.M. and at any adjournment thereof in respect of the
proposal as indicated below:

Sl.No. Resolution(s)

1 Approval for the Composite Scheme of Ammangement between Four M Maritime
Private Limited and Buhari Holdings Private Limited and Interseaz 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.

Proposal

Signed this __day of 2022 Affix Re.1 1
revenue |
Stamp

Signature of Secured Creditor(s)




Signature of Proxy holder (s

Notes:

Notes:

1. 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 commencement of the
meeting.

2. The authorized representative of a body corporate which is an Secured creditor of the Company
may attend and vote at the meeting of the Secured creditor s 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 vole at the meeting of the Secured
creditors of the Company is deposited at the registered office of the Transferee Company not
Iater than 48 {forty eight) hours before the scheduled time of the commencement of the meeting
of the Secured creditor s of the Company.

3. Al alterations made in the form of proxy should be initialed

4. Please affix appropriate revenue stamp before putting signature.

5. In case of mulliple proxies, the proxy later in time shall be accepted.

6. Proxy need not be aSzcured creditor of Intersea Maritime Limited.

7. No person whe is a minor shall be appointed as proxy.
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ATTENDANCE SLIP

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF
THE MEETING HALL

I hereby record my/ our presence at the meeting of the Secured Creditorsof Intersea Maritime
Limited, Transferec Company, convened pursuant to an Order dated 6™ July 2022 of Chennai Bench
of the National Company Law Tribunal, at Buharia Towers, Sixth Floor, 4 Moores Road Chennai
600006 on Saturday, the 20 day of August 2022 at 11.00 A.M

Name and Address of the Secured Creditors

Signatures

Name of the Proxy holder(s)/authorized
representative

Signature of the Secured creditor/
Signature of the

Proxy Holder/ Authorized
Representative

Note:

(1) Secured Creditorsattending 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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