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Ref: A10-SEC-BD-808-202/2022 Date: 08.09.2022
To,
The General Manager, The Manager,
Corporate Relationship Department, Listing Department,
Bombay Stock Exchange Limited, National Stock Exchange of India Limited
1st floor, New Trading Road, 'Exchange Plaza', C-1, Block G, Bandra-
Rotunda Building, P.J. towers, Kurla Complex, Bandra (East),
Dalal Street, Fort, Mumbai - 400001 Mumbai - 400 051.
BSE Scrip Code- 523598 NSE Trading Symbol- SCI

Sub: Notice convening Meeting of Equity Shareholders of the Company for their requisite
approval on the proposed Scheme of Arrangement for Demerger of Non-Core Assets
(“Demerged Undertaking”) of Shipping Corporation of India Limited (“SCI”/ “the
Company”) into Shipping Corporation of India Land And Assets Limited (“SCILAL”)
and with their respective Shareholders and Creditors ("Scheme of Arrangement")

Ref.: Section 230 — 232 of the Companies Act, 2013 read with relevant Rules made
thereunder.

Dear Sir/ Ma’am,

This is in reference to our earlier disclosures dated 02.09.2022 and 07.09.2022 made under
Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 w.r.t. the schedule of the Meetings to be held pursuant to the
order passed by Hon’ble MCA dated 1' September, 2022 in a joint First Motion Application filed
by SCI and SCILAL on 28™ June, 2022 for the proposed Scheme of Arrangement for Demerger
under Section 230 — 232 of the Companies Act, 2013 and rules made thereunder.

In continuation of the same, Notice is hereby given that the Meeting of Equity Shareholders of the
Company is scheduled to be held on Tuesday, October 11, 2022 at 10:30 AM (IST) for the
purpose of considering, and if thought fit, approving, with or without modification(s), the
arrangement embodied in the aforementioned Scheme of Arrangement. A copy of the Notice
calling Meeting of Equity Shareholders of the Company along with the requisite Annexures is

enclosed herewith.
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The Schedule of the Meeting of Equity Shareholders is placed below:
Day and Date : | Tuesday, October 11, 2022
Time : | 10:30 AM (IST)
Mode of Meeting : | Through Video Conferencing (VC) / Other Audio-
Visual Means (OAVM)
Mode of Voting : | Remote E-voting and E-voting at the Meeting
Venue of Meeting : | Registered Office (Deemed venue for VC)
Cut-off date for E-Voting . | Thursday, October 6, 2022
Remote E-voting Commencing on | : | Saturday, October 8, 2022 at 09:00 AM (IST)
Remote E-voting Ending on . | Monday, October 10, 2022 at 05:00 PM (IST)

Submitted for your information. You are kindly requested to take the same on records.

Thanking You,
Yours Faithfully,
For Shipping Corporation of the India Limited

. Digitally signed by
Swa pn Ita Swapnita Vikas Yadav

. Date: 2022.09.08
VI kaS Yadav 21:27:29 +05'30'

Smt. Swapnita Vikas Yadav
Company Secretary and Compliance Officer
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SHIPPING CORPORATION OF INDIA LIMITED

Registered Shipping House, 245 Madame Cama Road, Mumbai-400021
Office

CIN L63030MH1950G0OI1008033

E-mail sci.cs@sci.co.in

Website www.shipindia.com

Telephone 022-22026666, 22772000

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS

OF
SHIPPING CORPORATION OF INDIA LIMITED

(Convened pursuant to Order dated 01 September, 2022 passed by the Hon’ble Ministry of

Corporate Affairs at New Delhi (‘MCA’))

Day Tuesday

Date October 11, 2022

Time 10:30 AM (IST)

Mode of Through Video Conferencing (VC) / Other Audio-Visual Means (OAVM)
Meeting

Mode of Voting Remote e-voting and e-voting at the Meeting

Venue of Registered Office (Deemed venue for VC)

Meeting

REMOTE E- VOTING:

Cut-off date

Thursday, October 6, 2022

Commencing on

Saturday, October 8, 2022 at 09:00 AM (IST)

Ending on

Monday, October 10, 2022 at 05:00 PM (IST)
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BEFORE THE MINISTRY OF CORPORATE AFFAIRS,
SHASTRI BHAWAN, AT NEW DELHI
(Under Section 230- 232 of Companies Act, 2013)

IN THE MATTER OF:

Section 230 - 232 of the Companies Act, 2013 read along with Rule 6 and 7 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and Notification of Ministry of
Corporate Affairs Bearing Notification No. G.S.R. 582 (E) dated 13"June, 2017.

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN:

Shipping Corporation of India Limited
having its Registered Office at
Shipping House, 245 Madame Cama Road, Nariman Point, Mumbai — 400021.

... (Demerged Company/ Applicant Company 1)
AND
Shipping Corporation of India Land And Assets Limited
having its Registered Office at
Shipping House, 245, Madame Cama Road, Nariman Point, Mumbai- 400021.

... (Resulting Company/ Applicant Company 2)

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF SHIPPING
CORPORATION OF INDIA LIMITED (DEMERGED COMPANY) AS PER THE
DIRECTIONS OF HON’BLE MCA

To,
The Equity Shareholders of Shipping Corporation of India Limited (“Demerged Company”/
“The Company”)

1. NOTICE is hereby given that by an Order dated 01% September, 2022(“Order”/“MCA
Order”), Hon’ble MCA has directed that a meeting of the Equity Shareholders of the Company
be convened and held through Video Conferencing or Other Audio-Visual Means (“VC/
OAVM”), for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme of Arrangement for Demerger of Non-
Core Assets (“Demerged Undertaking™) of Shipping Corporation of India Limited (Demerged
Company) into Shipping Corporation of India Land and Assets Limited (Resulting Company)
and with their respective shareholders and creditors (“Scheme”/“Scheme of
Arrangement”)under the provisions of Section 230-232 of the Companies Act, 2013.
Accordingly, notice is hereby given that a meeting of the Equity Shareholders of the Company
will be held through VC/ OAVM on Tuesday, October 11, 2022 at 10:30 AM (IST). Further,
there shall be no meeting requiring physical presence at a common venue in view of the present
circumstances on account of the COVID-19 pandemic. At such day you are requested to attend
the meeting through VC/OAVM.

2. At the said meeting, following resolutions will be considered and if thought fit, be passed, with
or without modification(s) with the requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 — 232 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”), the rules, circulars and notifications
made thereunder (including any statutory modification or re-enactment thereof for the time being
enforce) as may be applicable and the enabling provisions of the Memorandum and Articles of
Association of the Company and subject to the sanction of Ministry of Corporate Affairs New



Delhi (“MCA”) and subject to such other approval(s), permission(s) and sanction(s) of
regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by MCA 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”, which term shall
be deemed to mean and include one or more Committee(s) constituted/to be constituted by the
Board or any person(s) which the Board may nominate to exercise its powers including the
powers conferred by this resolution), the arrangement embodied in the Scheme of Arrangement
for Demerger of “Non-Core Assets” (“Demerged Undertaking”) of Shipping Corporation of
India Limited (Demerged Company) into Shipping Corporation of India Land And Assets
Limited (Resulting Company)and their respective shareholders and creditors (“Scheme”), be and
is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby 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 and/or imposed by the MCA while sanctioning
the arrangement embodied in the Scheme or by any authorities under law, or as may be required
for the purpose of resolving any questions or doubts or difficulties that may arise including
passing of such accounting entries and/or making such adjustments in the books of accounts as
considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

Take further notice that the Equity shareholders shall have the facility and option to vote on the
aforesaid resolution for approval of the Scheme by casting their votes (a) through e-voting
system available during the meeting to be held virtually, or (b) by remote e-voting during the
period as stated below:

Commencement of remote e-voting Saturday, October 8, 2022 at 09:00 AM (IST)

End of remote e-voting Monday, October 10, 2022 at 05:00 PM (IST)

Take further notice that a person, whose name is recorded in the Register of Beneficial Owners
maintained by the Depositories as on the cut-off date, i.e., Thursday, October 6, 2022 (“Cut-off
Date”) only shall be entitled to exercise his/her/its voting rights on the resolution proposed in the
Notice and attend the Meeting through VC/OAVM. A person, who is not an equity shareholder
as on the Cut-off Date, should treat the notice for information purpose only. The value of the
votes cast shall be reckoned and scrutinized with reference to the said Cut-off Date in accordance
with the books and records of the Company and where entries in the books are disputed, the
Chairman of the meeting shall determine the value for purposes of the said meetings.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index are enclosed.

Pursuant to the MCA Order dated 01% September, 2022, Shri Sushil Kumar Singh, Joint
Secretary, Ministry of Ports Shipping and Waterways has been appointed as the Chairperson of
the said meeting. Further, Mr. Atul Mehta, or failing him, Ms. Ashwini Inamdar from M/s Mehta
and Mehta, Company Secretaries has been appointed as the scrutinizer of the said meeting of
Equity Shareholders of the Company. The Scrutinizer, after the conclusion of e-voting at the
Meeting, will unblock the votes cast through remote e- voting and votes cast at the Meeting in
the presence of at least two witnesses not in the employment of the Company, who shall make a
consolidated Scrutinizer’s Report of the total votes cast in favour or against and submit the same
to the Chairman of the Meeting. The Company shall declare the results of the Meeting after
receipt of the report from the Scrutinizer and submit to the BSE & NSE within two working
days. Further, the Chairman shall submit the report to MCA in Form No. CAA 4 verified by an



Affidavit, the result of the Meeting within Seven days from the date of the conclusion of the
Meeting.

The Scheme of Arrangement, if approved in the aforesaid meeting, will be subject to the
subsequent approval of MCA.

Sd/-

Shri Sushil Kumar Singh

(Joint Secretary, Ministry of Ports, Shipping and Waterways)

Date: 07.09.2022 Chairman appointed pursuant to the MCA Order for the Meeting of
Place: New Delhi Equity Shareholders of Shipping Corporation of India Limited



Notes:

L.

Pursuant to the MCA Order dated 01* September, 2022 and also MCA vide General Circular No.
3/2022 dated 05.05.2022 extended the requirements provided in General Circular No. 14/2020
dated 08.04.2020, 17/2020 dated 13.04.2020, 22/2020 dated 15.06.2020, 33/2020 dated
28.09.2020, 39/2020 dated 31.12.2020, 10/2021 dated 23.06.2021 and General Circular No.
20/2021 dated 08.12.2021, in view of the prevailing Covid-19 pandemic situation, the Meeting of
the equity shareholders of the Company is being convened through Video Conferencing / Other
Audio-Visual Means (VC) to transact the business set out in the Notice convening this Meeting.
Hence, there shall be no physical attendance of equity shareholders at the meeting and the deemed
venue for the meeting shall be the Registered Office of the Company.

The Notice of the meeting, Explanatory Statement along with accompanying documents
mentioned in the index are sent through electronic mode to the equity shareholders whose names
appear in the register of members / list of beneficial owners as on Friday, September 2, 2022 as
per the records of the Company / Depositories at their respective last known e-mail addresses. The
equity shareholders whose email addresses are not registered with the Company / Depositories,
can register the same with RTA in case the shares are held in the physical form or with the
Depositories if the shares are held in the DEMAT form. The equity shareholders may note that the
aforesaid documents are available on the website of the Company and can be accessed /
downloaded from: www.shipindia.com/ and website of the Stock Exchanges, i.e., BSE Limited
and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com
respectively, and also available on the website of NSDL (agency for providing the Remote e-
Voting facility) at www.evoting.nsdl.com.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the Cut-off Date only shall be entitled to exercise
his/her/its voting rights on the resolution proposed in the Notice and attend the Meeting. A
person, who is not an equity shareholder as on the Cut-off Date, should treat the Notice for
information purpose only.

The voting rights of the equity shareholders shall be in proportion to their shareholding in the
Applicant Company as on the close of the business hours of Cut-off dates. The shareholders who
have acquired the shares of the Applicant Company after sending the notices but before the Cut-
off date, can refer the Notices on www.shipindia.com and/or on website of the Stock Exchanges,
at www.bseindia.com and www.nseindia.com respectively, and/or on the website of NSDL at
www.evoting.nsdl.com and shall be entitled to avail the facility of voting by electronic means
only if his name is recorded in the Register of Members or Register of Beneficial Owners
maintained by the Depositories as on the cut-off date.

Since this meeting is being held through virtual mode, there will not be any physical attendance of
equity shareholders. Accordingly, the facility for appointment of proxies by the equity
shareholders will not be available for the meeting and hence, the proxy form and attendance slip
are not annexed hereto. Further, no route map of the venue of the Meeting is annexed hereto,
since this meeting is being held through Virtual Mode.

In case of joint holders attending the Meeting, only such joint holder whose name is higher in the
order of names will be entitled to vote at the Meeting.

President of India/Institutional/Corporate Shareholders (i.e. other than individuals/ HUF/ NRI,
etc.) are required to send a scanned copy (PDF/JPG format) of its Board or governing body
Resolution/ Authorisation etc., authorizing its representative to attend and vote on their behalf at
the Meeting, The said Resolution/ Authorisation shall be sent to the Scrutinizer by e-mail at
info@mehta-mehta.com with a copy marked to sci.cs@sci.co.in and evoting@nsdl.co.in.

The attendance of the Members attending the Meeting through Virtual Mode will be counted for
the purpose of reckoning the quorum under Section 103 of the Act as per the terms of the order of
the MCA. Attendance at such meetings shall be recorded in the minutes of the meeting(s) instead
of taking physical attendance slips. If due to unforeseen circumstances or due to want of quorum,
the meeting of Equity Shareholders cannot be held on the date specified as aforesaid, the
Chairman appointed for the meeting shall be empowered to defer or adjourn such meeting and to
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16.

hold such further meeting at subsequent date, if so required and considered appropriate by the
Chairman, after giving further notice to Shareholders as deemed appropriate by him.

The Members can join the Meeting through Virtual Mode one hour before and during the meeting
after the scheduled time of the commencement of the Meeting by following the procedure
mentioned in this Notice. The Members will be able to view the proceedings and participate at the
Meeting by logging into the e-Voting website at www.evoting.nsdl.com.

As per the provisions of Section 230-232 of the Act, the Scheme shall be acted upon only if a
majority in number representing three fourth in value of the equity shareholders of the Company,
voting by electronic means, agree to the Scheme.

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the Equity Shareholders at the registered office of the Company between 11.00 AM
(IST) and 5.00 PM (IST) on all working days up to the date of the meeting.

This Notice, along with copy of the Scheme of Arrangement and other enclosures is also
displayed/posted on the website of the Company: www.shipindia.com, website of E-voting service
provider i.e. NSDL at www.evoting.nsdl.com and also on the website of Stock Exchanges i.e.,
BSE at www.bseindia.com and NSE at www.nseindia.com.

The Notice convening the Meeting in Form CAA-2, the date of dispatch of the Notice along with
the Explanatory Statement and other requisite details will be published through advertisement in
the following newspapers, namely, (i) Financial Express, English Newspaper; and Loksatta,
Marathi Newspaper.

Members who have not registered their e-mail addresses so far, are requested to register their
e-mail address for receiving all communications.

The Chairman of the meeting shall, during and 15 minutes after the conclusion of the meeting,
allow voting with the assistance of the Scrutinizer, for all those Equity Shareholders who are
present at the meeting and who have not cast their votes by availing the remote e-voting facility.
Members, who would like to express their views or ask clarifications during the said meeting will
have to register themselves as a speaker during the period starting from Saturday, October 8, 2022
From 09:00 AM (IST) to Sunday, October 9, 2022 upto 05:00 PM (IST) by sending the requests
from their registered email address mentioning their name, DP ID and Client ID/ folio number,
PAN, mobile number, email address at sci.cs@sci.co.inand a link will thereafter be provided to the
registered speakers for participating in the Meeting. Only those members who have registered
themselves as a speaker will be allowed to express their views/ask clarifications during the said
meeting. The Company reserves the right to restrict the number of speakers depending on the
availability of time for the said meeting. Please note that only the members holding the shares as
on cut-off date will be eligible to register as speakers. The Company may respond suitably to those
shareholders who had sent request to the Company to express their views/questions but due to
paucity of time did not get opportunity to ask questions during Meeting.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING THE
GENERAL MEETING THROUGH VC ARE AS UNDER:

The remote e-voting period will begin on Saturday, October 8, 2022 from 09:00 AM (IST) and will
end on Monday, October 10, 2022 till 05:00 PM (IST). The remote E-voting module shall be
disabled by NSDL thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the cut-off date i.e. Thursday, October 6, 2022, may cast their vote
electronically. The voting right of shareholders shall be in proportion to their share in the paid-up
equity share capital of the Company as on the said cut-off date.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system
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. Login method for e-Voting and joining virtual meeting for Individual shareholders
holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility. Login method for Individual shareholders holding
securities in demat mode is given below:

Type of | Login Method

shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders https://eservices.nsdl.com either on a Personal Computer or on a
holding mobile. On the e-Services home page click on the “Beneficial Owner”
securities in icon under “Login” which is available under ‘IDeAS’ section , this will
demat mode prompt you to enter your existing User ID and Password. After
with NSDL. successful authentication, you will be able to see e-Voting services

under Value added services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will
be re-directed to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have
to enter your User ID (i.e. your sixteen digit demat account number
hold with NSDL), Password/OTP and a Verification Code as shown on
the screen. After successful authentication, you will be redirected to
NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during
the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.
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Individual 1. Existing users who have opted for Easi / Easiest, they can login through

Shareholders their user id and password. Option will be made available to reach e-
holding Voting page without any further authentication. The URL for users to
securities in login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login
demat mode or www.cdslindia.com and click on New System Myeasi.

with CDSL

2. After successful login of Easi/Easiest the user will be also able to see
the E Voting Menu. The Menu will have links of e-Voting service
provider i.e. NSDL. Click on NSDL to cast your vote.

3. If the user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in
www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile & Email as recorded in the demat
Account. After successful authentication, user will be provided links
for the respective ESP i.e. NSDL where the e-Voting is in progress.

Individual You can also login using the login credentials of your demat account
Shareholders | through your Depository Participant registered with NSDL/CDSL for e-
(holding Voting facility. Upon logging in, you will be able to see e-Voting option.

securities in Click on e-Voting option, you will be redirected to NSDL/CDSL
demat mode) | Depository site after successful authentication, wherein you can see e-
login through | Voting feature. Click on company name or e-Voting service provider i.e.

their NSDL and you will be redirected to e-Voting website of NSDL for casting
depository your vote during the remote e-Voting period or joining virtual meeting &
participants voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forgot User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details
Individual

Shareholders holding
securities in demat

Members facing any technical issue in login can contact NSDL

. helpdesk by sending a request at evoting@nsdl.co.in or call at toll
mode with NSDL | ¢ no.: 1800 1020 990 and 1800 22 44 30
Individual Members facing any technical issue in login can contact CDSL
Shareholders holding | helpdesk by sending a request at
securities in demat helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or
mode with CDSL 022-23058542-43

B. Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
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https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares | Your User ID is:
i.ee. Demat (NSDL or
CDSL) or Physical

a) For Members who hold 8 Character DP ID followed by 8 Digit Client ID

shares in demat account with
NSDL. For example if your DP ID is IN300*** and Client ID is

12%***%* then your user ID is IN3QQ##* ] 2% # k%,

b) For Members who hold 16 Digit Beneficiary ID
shares in demat account with

CDSL. For example if your Beneficiary ID is
|24tk then your  user  ID s
1 2 sk ke st steste s sk e ke ke ke ek

c¢) For Members holding [ EVEN Number followed by Folio Number registered
shares in Physical Form. with the company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent
to you from NSDL from your mailbox. Open the email and open the attachment
i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit
client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and
your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.
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6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten
your password:

a) Click on “Forgot User Details/Password?”’(If you are holding shares in your
demat account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) Ifyou are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio
number, your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting

period and casting your vote during the General Meeting. For joining virtual meeting, you

need to click on “VC/OAVM?” link placed under “Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the

number of shares for which you wish to cast your vote and click on “Submit” and also

“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

(98]

W

General Guidelines for shareholders

1. President of India/Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority
letter etc. with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by e-mail to info@mehta-mehta.com with a copy
marked to evoting@nsdl.co.in and sci.cs@sci.co.in. Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney /
Authority Letter etc. by clicking on "Upload Board Resolution / Authority Letter" displayed
under "e-Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request to (Soni singh) at evoting@nsdl.co.in
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Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e¢ mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAAR (self-attested scanned copy of Aadhaar Card) by email to
sci.cs(@sci.co.in .

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID
or 16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement,
PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) to sci.cs@sci.co.in. If you are an Individual shareholder holding securities in
demat mode, you are requested to refer to the login method explained at step 1 (A) i.e.
Login method for e-Voting and joining virtual meeting for Individual shareholders
holding securities in demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

Process for updation of Mobile Numbers. Bank Account and Email addresses.

By following any of the below mentioned process, the shareholders are requested to update their
Mobile Numbers, Email addresses and Bank Account Details in order to receive E-Notice and
all other electronic communication relating to the conduct of the Meeting.

1. Those shareholders holding shares in the Demat Form can update their Mobile Number,
Email addresses and other KYC details with their relevant Depositories through their
Depository Participants.

2. Those shareholders holding shares in the Physical Form, are requested to furnish the details
of mobile number, email addresses and KYC to the Company's Registrar and Share
Transfer Agent (RTA) at following address- Bigshare Services Private Limited, Office No
S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road,
Andheri (East) Mumbai — 400093.Tel: 022 -62638200, Fax:022 62638299 or at Email:
investor(@bigshareonline.com along with the name of the shareholder, folio number,
scanned copy of the share certificate(front and back) and self attested copy of PAN Card.

3. The shareholders holding shares in physical form can update the email id and Mobile
Number details on the website of the RTA at
https://www.bigshareonline.com/InvestorRegistration.aspx

INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THEMEETING
ARE AS UNDER:

1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned
above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the Meeting through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the
Meeting.

3. Members who have voted through Remote e-Voting will be eligible to attend the Meeting.
However, they will not be eligible to vote at the Meeting.
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4. The details of the person who may be contacted for any grievances connected with the

facility for e-Voting on the day of the Meeting shall be the same person mentioned for
Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH
VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the Meeting through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned above for
Access to NSDL e-Voting system. After successful login, you can see link of “VC/OAVM
link” placed under “Join General meeting” menu against company name. You are requested
to click on VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be
available in Shareholder/Member login where the EVEN of Company will be displayed.
Please note that the members who do not have the User ID and Password for e-Voting or have
forgotten the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their questions
in advance mentioning their name demat account number/folio number, email id, mobile
number at sci.cs@sci.co.in . The same will be replied by the company suitably.

Members who would like to express their views or ask questions during the Meeting may
register themselves as a speaker by sending their request from their registered email address
mentioning their name, DP ID and Client ID/ folio number, PAN, mobile number, email
address at sci.cs@sci.co.in from Saturday, October 8, 2022 from 09:00 AM (IST) to Sunday,
October 9, 2022 till 05:00 PM (IST). Those Members who have registered themselves as a
speaker will only be allowed to express their views/ask questions during the Meeting. The
Company reserves the right to restrict the number of speakers depending on the availability of
time for the Meeting. The Company may respond suitably to those shareholders who had sent
request to the Company to express their views/questions but due to paucity of time did not get
opportunity to ask questions during Meeting.

OTHER INSTRUCTIONS

1.

The Scrutinizer shall, immediately after the conclusion of voting at the Meeting, first count
the votes cast during the Meeting, thereafter unblock the votes cast through remote e-voting
and make, not later than 2 working days of conclusion of the Meeting, a consolidated
Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or a
person authorised by him in writing, who shall countersign the same.

The result declared along with the Scrutinizer’s Report shall be placed on the Company’s
website www.shipindia.com and on the website of NSDL www.evoting.nsdl.com
immediately. The Company shall simultaneously forward the results to National Stock
Exchange of India Limited and BSE Limited, where the shares of the Company are listed.

Sd/-
Shri Sushil Kumar Singh
(Joint Secretary, Ministry of Ports, Shipping and Waterways)

Date: 07.09.2022 Chairman appointed pursuant to the MCA Order for the Meeting of
Place: New Delhi Equity Shareholders of Shipping Corporation of India Limited
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BEFORE THE MINISTRY OF CORPORATE AFFAIRS,
SHASTRI BHAWAN, AT NEW DELHI
(Under Section 230- 232 of Companies Act, 2013)

IN THE MATTER OF:

Section 230 - 232 of the Companies Act, 2013 read along with Rule 6 and 7 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and Notification of Ministry of
Corporate Affairs Bearing Notification No. G.S.R. 582 (E) dated 13™ June, 2017.

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN:

Shipping Corporation of India Limited
having its Registered Office at
Shipping House, 245 Madame Cama Road, Nariman Point, Mumbai — 400021.

AND

... (Demerged Company/ Applicant Company 1)

Shipping Corporation of India Land And Assets Limited
having its Registered Office at
Shipping House, 245, Madame Cama Road, Nariman Point, Mumbai — 400021.

... (Resulting Company/ Applicant Company 2)

EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTIONS 230(3).

231(1) OF THE COMPANIES ACT, 2013 READ ALONG WITH RULE 3, 5 & 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,

2016.

1.

Pursuant to the Order passed by the Hon’ble Ministry of Corporate Affairs at New Delhi, (the
“MCA”) dated 01* September, 2022 (“Order”/“MCA Order”), a meeting of the Equity
Shareholders of Shipping Corporation of India Limited (Demerged Company) is being
convened and held through VC/OAVM on Tuesday, October 11, 2022 at 10:30 AM (IST) for
the purpose of considering and, if thought fit, approving with or without modification(s), the
proposed Scheme of Arrangement for Demerger of “Non-Core Assets” (Demerged
Undertaking) of Shipping Corporation of India Limited(Demerged Company)with Shipping
Corporation of India Land And Assets Limited (Resulting Company)and their respective
Shareholders and Creditors (“Scheme”/“Scheme of Arrangement”) under Sections 230 to 232
of the Companies Act, 2013 (the “Act”) (including any statutory modification or re-enactment
or amendment thereof for the time being enforce) read with the rules issued there under. Notice
of the said meeting together with the copy of the Scheme along with annexures is sent herewith.
This Explanatory statement explaining the terms of the Scheme is being furnished as required
under section 102 read with section 230-232 of the Companies Act, 2013.

The draft Scheme was placed before the Audit Committee, Independent Directors and Board of
Directors of the Demerged Company at their respective meetings held on 3™ August, 2021. In
accordance with the provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
22" December, 2020, the Audit Committee of the Demerged Company vide a resolution passed
on 3™ August, 2021 at their meeting recommended the Scheme to the Board of Directors of the
Demerged Company, inter-alia, taking into account the, Share Entitlement Ratio Report dated
3 August, 2021 issued by Mr. Harish Chander Dhamija, Registered valuer and Fairness
Opinion dated 3"August, 2021 issued by Corporate Professionals Capital Private Limited, a
SEBI registered Merchant Banker. The Board of Directors of the Demerged Company in its
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meeting held on 3™ August, 2021 approved the Scheme, inter alia, based on such
recommendation of the Audit Committee Thereafter, the Independent Directors in their meeting
dated 03 August 2022, reviewed and recommended the Scheme approved by the Board of
Directors and confirmed that the scheme is not detrimental to the Shareholders of the Company.
Subsequently, certain modifications were carried out in the draft scheme in accordance with the
directions of the Competent Authorities. The Revised Scheme of Demerger was thereafter
approved by the Board of the Demerged Company and Resulting Company at their respective
meetings held on 6™ May, 2022 and 25" May, 2022 and also by the other Competent
Authorities.

List of the Companies/Parties involved in the Scheme:
I.  Shipping Corporation of India Limited (“Demerged Company’)
II.  Shipping Corporation of India Land And Assets Limited (“Resulting company™)

Details of the Companies involved in the Scheme:

A. SHIPPING CORPORATION OF INDIA LIMITED

a) Shipping Corporation of India Limited (hereinafter referred to as “SCI” or “Demerged
Company”) is a Government Company, within the meaning of section 2(45) of the
Companies Act, 2013, having CIN L63030MH1950GOI008033 incorporated under the
provisions of Companies Act, 1956 on October 2, 1961, by the amalgamation of
Eastern Shipping Corporation Limited and Western Shipping Corporation Limited by
the order of Government of India. It is having its registered office at ‘Shipping House’,
245, Madame Cama Road, Mumbai-400021 India. It is a widely held listed company,
with its equity shares listed on National Stock Exchange of India Limited and BSE
Limited.
PAN: AAACTI1524F
Email ID: sci.cs@sci.co.in

b) SCI is the largest Indian shipping Company. The SCI has substantial interests in various
segments of the shipping trade. SCI’s owned fleet includes Bulk carriers, Crude oil
tankers, Product tankers, Container vessels, LPG / Ammonia carriers and Offshore
Supply Vessels. Sailing through for six decades, SCI today has a significant presence
on the global maritime map.

¢) Summary of the main objects of the Demerged company as per its Memorandum of

Association are as follows:

i. To purchase, charter hire or otherwise acquire, sell exchange, let or charter either
in India or in any other country or otherwise deal with steam and other ships or
vessels of any description with all equipment and furniture, and to establish
maintain and operate transport services by water and land between India and other
countries of the world for the conveyance of passengers, mails and freight and for
any other purpose including the conveyance of troops, carriage of munitions of war,
live-stock and other produce, all merchandise and food articles of whatever nature
or kind between such ports and places in any part of the world as may seem
expedient, also to acquire or obtain any postal and/or other subsidy etc., and
generally to establish, maintain and operate lines, or regular services of steamships
or other vessels propelled by power or otherwise, on such trades routes and services
as may be allotted to the Company by the Government of India.

ii. To purchase, take in exchange or otherwise acquire ay share or interest in ships,
vessels or craft of any description and also shares, stocks and securities of any
companies possessed of or interested in any ships or vessels or crafts.

iii. To construct, purchase, own, maintain repair, refit, replace, restore, sell or dispose
of engines, boilers, machinery, component parts, accessories and fittings, required
for ships or vessels of any description or kind.
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iv.  To buy, sell prepare for market and deal in rice, cotton, jute, coal timber, oils,
lubricants, petrol, fuels of all descriptions, livestock, meat and other merchandise,
commodities and produce either for freighting ships and vessels of the company or
any other purpose.

v. To carry on the business of merchants, carriers by land and water, ship owners, ship
agents, dock owners, warehousemen, harbingers, barge owners, lighter men,
forwarding agents, stevedores, bunkers and ice merchants and refrigerating,
storekeepers, and of hotel owners and bus owners in furtherance of or in connection
with their business of carriers by land and sea and provide facilities for the carrying
on of any of the above business.

vi. To maintain, operate, renew, replace, repair, improve, alter, break, sell, exchange or
let out on hire or charter load on commission or otherwise use, utilize, deal with
and dispose of any ships and vessels.

vii. To demolish, erect, construct, enlarge, alter, replace, repair or maintain factories,
buildings and structures of every kind necessary or convenient for the Company’s
business.

viii.  To manufacture, make and deal in metal, wood and any other products, substances,
articles and things of every description and kind.

ix. To insure the steamships, vessels and other property of the Company and to effect
all such insurances in relation to the carrying on of the Company and to effect all
such insurances in relation to the carrying on of the Company’s business and any
risk incidental thereto as may seem expedient and thought fit, to join or become a
member of any mutual insurance company or to carry a part of the whole of such
insurance risk in connection with the Company’s business.

d) The Authorized, Issued, Subscribed and Paid-up Capital of the Demerged Company as
on date is as follows:

Particulars Amount (Rs.)
Authorized Share Capital 10,00,00,00,000.00
1,00,00,00,000 Equity Shares of Rs. 10/- Each
Issued, Subscribed and Paid up Share Capital 4,65,79,90,100.00
46,57,99,010 Equity Shares of Rs. 10 each

Total 4,65,79,90,100.00

e) There is no change in the name, registered office and objects of the Demerged
Company in the last five years.

f) Details of the present promoters and directors of the Demerged Company are as
follows:
e Promoters

S. Name Address

No.

1. The President of India | Museum  President's  Secretariat ~Rashtrapati
Bhawan, President's Estate, New Delhi, Delhi
110004

e Directors



S. No. | Name Designation | DIN Address
1. | Binesh Kumar | Chairperson | 089669 | Flat No. 151, Jolly Maker- III,
Tyagi and 04 Varuna Premises Hsg Society,
Managing 119, Cuffe Parade
Director Mumbai, Maharashtra-400005
2. | Sanjay Kumar | Government | 086833 | C-10, 10 Floor, Block Number
Nominee 35 10, New Moti bagh,Sarojni
Director Nagar, Delhi-110023
3. | Vikram Singh | Government | 091918 | C-11/14,Schedule-B, President
Nominee 57 Estate,Rashtrapati
Director Bhawan,Delhi-110004
4. | Atul Ubale Executive 086306 | Flat No.30, Lotus Court, 196
Director 13 Jamshedji Tata Road,
Churchgate, Mumbai,
Maharashtra-400020
5. | Prabir Kumar | Executive 093109 | Flat No. 19, Rajhans CHS,
Gangopadhyay | Director 88 7%Floor, No.6,Dongarshi Rd,
Malabar Hill, Mumbai,
Maharashtra-400006
6. | Vikram Executive 095155 | 133, Persepolis, G.D. Somani
Dingley Director 47 Marg, Opp. G. D. Somani
School, 100 Cuffe Parade
Colaba, Mumbai, Maharashtra-
400005
7. | C.1. Acharya | Executive 096114 | Anand, 10, Vishwabharti
Director 34 Society, Juhu Lane, Near
Shreeram School , Andheri
(West), Mumbai, Maharashtra -
400058
8. | Pramod Independent | 081504 | HIG 1/75, BDA Colony,
Kumar Panda | Director 89 Kapilaprasad,
Lingraj Road Railway Station,
Bhubaneshwar, Khorda, Orissa-
751002
9. | Gulabbhai Independent | 089166 | 992-3, Rohitwas,
Lakhubhai Director 45 Naroli,Naroli(CT),Naroli,
Rohit Dadra & Nagar Haveli-396235
10. | Shreekant Independent | 094274 | Salawadagi Muddebihal
Tejappa Pattar | Director 18 Bijapur, Karnataka-586214
11.| Nageswara Independent | 094274 | Plot No 59, Ashok Nagar,
Pramod Director 15 Pothinamallayapalem
Chakravarthy Visakhapatnam, Andhra
Kalla Pradesh-530041
12.| Anil  Kumar | Independent | 094274 | 3/2,New  Teachers Colony,
Misra Director 16 3A/50 Nawabganj,Kheora,

17



g)

Kanpur, Uttar Pradesh -208002

13.| Arunima Independent | 094274 | H. No. 9A, Gali No. 2,Lakhpat
Dwivedi Director 17 Colony Part -1, Mithapur Ext.
Jaitpur, Delhi-10044

As on 31.12.2021, the amount due to the Secured Creditors of Demerged Company is
Rs. 1,306,14,07,491.60/- (Rupees One Thousand Three Hundred Six Crores Fourteen
Lacs Seven Thousand Four Hundred Ninety One and Sixty paisa)and to unsecured
creditors is Rs. 29,841,373,997.72/- (Rupees Two Thousand Nine Hundred Eighty Four
Crores Thirteen Lacs Seventy Three Thousand Nine Hundred Ninety Seven and
Seventy Two Paisa).

B. Shipping Corporation of India Land And Assets Limited

a)

b)

c)

Shipping Corporation of India Land and Assets Limited (herein after referred to as
“SCILAL” or Resulting Company or Applicant Company 2) is a government Company
within the meaning of section 2(45) of the Companies Act, 2013 bearing CIN
U70109MH2021GOI371256, incorporated under the provisions of Companies Act,
2013 on 10™ November, 2021. The registered office of the Resulting Company is
presently situated at ‘Shipping House’, 245, Madame Cama Road Nariman Point
Mumbai — 400021.

PAN: ABHCS2643E

Email: sci.cs@sci.co.in

It has been incorporated with the object of holding and disposing the Non-core Assets
of Demerged Company distinct from the disinvestment transaction. The Resulting
Company is wholly owned subsidiary of Demerged Company. However, once the
scheme becomes effective, the Resulting Company will have a replica shareholding of
the Demerged Company and thereafter it shall function as an Independent Listed
Company.

Summary of the main objects of the Resulting company as per its Memorandum of

Association are as follow:

i. To sell, dispose, acquire, manage, improve, develop, hold by purchase, lease,
exchange or otherwise and to sell, alienate, dispose of lands, estates, buildings,
easements, hereditaments, flats, houses, halls, godowns, tenements, factories,
dwelling houses or any other moveable or immovable properties of any tenure or
description and any estate or interest therein or rights connected therewith.

ii. To purchase, charter hire or otherwise acquire, sell exchange, let or charter either in
India or in any other country or otherwise deal with steam and other ships or
vessels, of any description with all equipment and furniture, and to establish
maintain and operate transport services by water and land within India as well as
between India and other countries of the world for the conveyance of passengers,
mails and freight and for any other purpose including the conveyance of troops,
carriage of munitions of war, live-stock, corn and other produce, all merchandise
and food articles of whatsoever nature or kind between such Ports and places in any
part of the world as may seem expedient, also to acquire or obtain any postal and/or
other subsidy etc., and generally to establish, maintain and operate lines, or regular
services of steamships or other vessels propelled by power or otherwise, on such
trades routes and services as may be allotted to the Company by the Government of
India.

iii. To purchase, take in exchange or otherwise acquire any share or interest in ships,
vessels or craft of any description and also shares, stocks and securities of any
companies possessed of or interested in any ships or vessels or craft.

18



iv.  To construct, purchase, own, maintain repair, refit, replace, restore, sell or dispose
of engines, boilers, machinery, component parts, accessories and fittings, required
for ships or vessels of any description or kind.

v. To buy, sell prepare for market, and deal in rice, cotton, jute, coal timber, oils,
lubricants, petrol, fuels of all descriptions, live stocks, meat and other merchandise,
commodities and produce either for freighting ships and vessels of the Company or
any other purpose.

vi. To carry on the business of merchants, carriers by land and water, ship-owners, ship
agents, dock owners, warehousemen, wharfingers, barge owners, lightermen,
forwarding agents, stevedors, bunkerers and ice merchants and refrigerating
storekeepers, and of hotel owners and bus owners in furtherance of or in connection
with their business of carriers by land and sea and provide facilities for the carrying
on of any of the above business.

vii. To carry on the business of shipbuilders and repairers and refiners and vendors of
ships and vessels and/or repairers of engines, boilers, machinery and any other parts
required for ships and vessels and to instruct and maintain for the use of the
Company or for letting out on hire or for doing repair or other work for others
graving and other docks and other conveyances for the building, repairing or
docking of ships and other vessels and to aid in or contribute to the construction of
any such works.

d) The Authorized, Issued, Subscribed and Paid-up Capital of the Resulting Company as
on date is as follows:

Particulars Amount (Rs.)
Authorized Share Capital 5,00,000.00
50,000 Equity Shares of Rs. 10 Each
Issued, Subscribed and Paid up Share Capital 1,00,000.00
10,000 Equity Shares of Rs. 10 each

Total 1,00,000.00

e) There is no change in the name, registered office or object of the Resulting Company
since incorporation.

f) Details of the present promoters and directors of the Resulting Company are as follows:

e Promoters

S. No. | Name Address
1. | Shipping Corporation | Shipping House, 245 Madam Cama Road,
of India Limited Nariman Point, Mumbai, Maharashtra, 400021




e Directors

S. | Name Designation | DIN Address

No.

1. Binesh Chairman 08966904 | Flat No. 151, Jolly Maker- III, Varuna
Kumar and Premises Hsg Society, 119, Cuffe
Tyagi Managing Parade

Director Mumbai, Maharashtra-400005

2. Sanjay Government | 08683335 | C-10, 10 Floor, Block Number 10,

Kumar | Nominee New Moti Bagh, Sarojni Nagar, Delhi-
Director 110023

3. Vikram | Government | 09191857 | C-11/14, Schedule-B, President Estate,

Singh Nominee Rashtrapati Bhawan, Delhi-110004
Director

4. Rajiv Government | 00152021 |7 North End, M L Dahanukar Road,

Jalota Nominee Behind Jaslok Hospital, Cumballa Hill,
Director Mumbai, Maharashtra - 400026

5. Amitabh | Government | 08452929 | Flat No. 8, Boman K B Marg, Mere

Kumar Nominee Weather Rd, Fosbery House, Behind
Director Taj Hotel, Mumbai, Maharashtra-
400001

6. Vinit Government | 07990215 | F-78, Railway Officers Flats, Wode

Kumar Nominee House Road, Near Mantralaya,
Director Badhwar Park, Colaba, Colaba,
Mumbai, Colaba, Mabharashtra,

400005

2

As on 31.12.2021, there are no Secured and Unsecured creditors in the Resulting

Company.

Relationship between Demerged company and resulting Company
Resulting Company is a wholly owned subsidiary of the Demerged Company.

Details of the of the Board meeting at which the proposed Scheme was approved by the
Board of Directors of the Demerged Company and Resulting Company including the
name of the Directors who voted in favour of the resolution, who voted against the

resolution and who did not vote or participate on such resolution.

For Demerged Company:

Date of the Board meeting at which the Scheme was approved by the Board of directors:

3"August, 2021.

S. No. | Name of the directors Details (voted in favour/ voted against/ didn’t
vote)

1 H K Joshi Voted in favour

2 Sanjay Kumar Voted in favour

3 Vikram Singh Absent

4 Mavjibhai Sorathia Voted in favour
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Voted in favour
Voted in favour
Voted in favour

5 Pramod Kumar Panda
6 Atul Uable
7 Binesh Kumar Tyagi

For resulting company:
Date of the Board meeting at which the Scheme was approved by the Board of Directors: 16"
November, 2021.

S.No. | Name of the directors Details (voted in favour/ voted against/ didn’t
vote)

1 H K Joshi Voted in favour

2 Atul Ubale Voted in favour

3 Binesh Kumar Tyagi Voted in favour

4 Prabir Kumar Gangopadhyay Voted in favour

7.  Approvals Required

For the purpose of giving effect to the proposed Scheme, following approvals are required:

S. Particulars Status of Approval/NOC
No.
1. Ministry of Ports, | Received
Shipping and
Waterways
2. SEBI through | BSE Limited was appointed as the designated Stock Exchange

Stock Exchanges by the Applicant Company for the purpose of coordinating
with SEBI, pursuant to SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665  dated  23™
November, 2021.

The Applicant Company has received Observation letters
regarding the Scheme from BSE Limited (BSE) and from
National Stock Exchange of India Ltd (NSE) dated 2" March,
2022. There are no adverse observations made by BSE and
NSE. Copy of the Observation letter received from BSE and
NSE is attached to this Notice. Further, intimation wasalso
sent to the stock exchanges for the subsequent modifications
carried out in the Scheme.

8.  Per and Post Capital Structure:

For Demerged Company
Category of Pre Post
shareholder
No. of Shares % of Holding | No. of Shares | % of Holding
Promoter 29,69,42,977 63.75 29,69,42,977 63.75
Public 16,88,56,033 36.25 16,88,56,033 36.25
Custodian - - - -
Total 46,57,99,010 100 46,57,99,010 100
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10.

11.

For Resulting Company

Category of Pre Post
shareholder
No. of Shares % of Holding | No. of Shares % of Holding
Promoter 10,000 100 29,69,42.977 63.75
Public - - 16,88,56,033 36.25
Custodian - - - -
Total 10,000 100 46,57,99,010 100

Summary of Share Entitlement Ratio Report and Fairness Opinion:

Share Entitlement Ratio Report dated 3™ August, 2021 issued by a registered valuer namely Mr.
Harish Chander Dhamija, providing the Share Entitlement Ratio as under —

Demerger of Demerged Undertaking of Demerged Company into Resulting Company:

1 (one) equity share of the face value of Rs. 10/- (Rupees ten) each of the Resulting Company
for every 1 (one) equity shares of face value of Rs. 10/- (Rupees Ten) each held in the
Demerged Company as on record date.

Further, the Valuation Report will be available for inspection at the registered office of the
Demerged Company up to 1 (One) day up to the date of the meeting on all working days
between 11:00 AM (IST) to 5:00 PM (IST).

There is no Capital/Debt Restructuring in the Scheme.

The Rationale and Benefit of the Scheme:

1.

The Government of India is in the process of strategic disinvestment of its equity stake in

SCI together with transfer of management control. To facilitate disinvestment process of the
Company in an effective, efficient and rapid manner and also to unlock the value of the
business and the assets, it is found appropriate that the Non-core Assets of the Company,
the value of which is not getting reflected in the value of business of SCI, should be
separated from SCI and should be kept in an independent entity and a separate strategy
should be formed for unlocking the value of such Non-core Assets. Considering this, and in
line with the guidance of DIPAM and other Competent Authority, the demerger of Non-
Core Assets of SCI into a newly incorporated company /ICSL pursuant to this Scheme,
inter alia, would lead to following benefits:

(a)

(b)

Creation of a separate and distinct entity for the Non-Core Assets would lead to
greater operational and administrative efficiency for the Demerged Company and
would also allow the Resulting Company to manage the Non-core assets more
efficiently;

Enabling the business and the activities to be pursued and carried on with greater
focus and attention through two separate parallel companies with separate
administrative set up of each of them in place. Defined objects of each of the
Companies i.e. SCI and a newly incorporated company/ICSL will have required
focus in terms of Core Business and Non-Core business and this will ensure
adoption of strategies necessary for the growth of the respective companies. The
structure provides independence to the management in decisions regarding the use
of their respective cash flows for dividends, capital expenditure or other
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12.

reinvestment in their respective businesses in lines with the directions of the
Competent Authority; and

(c) Unlocking of value for SCI by transfer of Non-Core Assets, which would enable
optimal exploitation, monetization and development of both the Companies i.e. SCI
and the Resulting Company, attracting focused investors and strategic partners
having the necessary ability, experience and interests in this sector and by allowing
pursuit of inorganic and organic growth opportunities in such businesses.

2. With a view towards focused management and in the overall interest of all stakeholders,
shareholders and creditors, it is proposed that the management and control of the
businesses would be realigned and restructured in a manner that the Non-Core Assets of
SCI be demerged and hived-off to the Resulting Company (i.e. a newly incorporated
company/ICSL), which would also be listed on the Stock Exchanges.

3. The implementation of the Scheme is thus aimed at maximizing value for the shareholders
of Demerged Company.

Salient features of the Scheme are:

(a) Appointed Date for Demerger means April 1, 2021, the date with effect from which this
Scheme shall come into effect or such other date(s) as may be fixed or approved by the
Central Government or Ministry of Corporate Affairs or any other competent authority;

(b) Effective Date means the date on which the certified copy of the order(s) of the Ministry of
Corporate Affairs under Sections 230 - 232 of the Act sanctioning the Scheme, is filed with
the Registrar of Companies.

(c) This Scheme is divided into the following chapters:

- Chapter 1: General definitions and interpretation which are common to and shall be
applicable to all the chapters of the Scheme.

- Chapter 2: Specific provisions governing demerger of Non-Core Assets of SCI into
SCILAL;

- Chapter 3: Other terms and conditions applicable on all chapters of the Scheme.

CHAPTER 2
DEMERGER OF NON-CORE ASSETS OF SCIL INTO SCILAL

PART I
CAPITAL STRUCTURE

1. Capital Structure:

1.1. The authorized, issued, subscribed and paid-up share capital of the Demerged
Company (i.e. SCI) as per its audited financial statement as of the Appointed Date is

as under:

Authorized Share Capital Amount (Rs.)

1,00,00,00,000 equity shares of Rs. 10/- each 10,00,00,00,000/-

Paid up Share Capital Amount (Rs.)

46,57,99,010 equity shares of Rs. 10/- each 4,65,79,90,100/-
Total 4,65,79,90,100/-
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1.2.

The authorized, issued, subscribed and paid-up share capital of the Resulting
Company (i.e. SCILAL) on the date of incorporation is as under:

Authorized Share Capital Amount (Rs.)
50,000 equity shares of Rs10 each 5,00,000/-
Issued, Subscribed and Paid up Share Capital Amount (Rs.)
10,000 equity shares of Rs10 each 1,00,000/-
Total 1,00,000/-

The Resulting Company is the wholly owned subsidiary of Demerged Company.
However, once the Scheme is effective, the Resulting Company will have a replica
shareholding of the SCI and thereafter it shall function as an Independent Listed
Company.

PART II

DEMERGER AND VESTING OF NON-CORE ASSETS OF THE DEMERGED

COMPANY INTO THE RESULTING COMPANY

Upon the coming into effect of this Scheme, with effect from the Appointed Date and
subject to the provisions of Chapter 2 of this Scheme, the Non-Core Assets shall,
without any further act, instrument, deed, matter or thing, be demerged from the
Demerged Company and transferred to and vested with and into the Resulting
Company on a going concern basis, in the manner described hereunder.

TRANSFER OF ASSETS AND LIABILITIES
Transfer of Assets

3.1.1.

Upon the coming into effect of this Scheme, all the rights, title, interest and
claims of the Demerged Company in any freehold/ leasehold/leave and
license/right of way properties of the Demerged Company in relation to the
Non-core Assets (as defined in Schedule), which are to be transferred to the
Resulting Company, shall, without any further act or deed, be transferred to
and vested in or be deemed to have been transferred to or vested in the
Resulting Company on the same terms and conditions.

If any of the freehold properties or leasehold properties forming part of Non-
core Asset, are sold or transferred during the pendency of the Scheme, after
Appointed Date and before the Scheme getting effective, the consideration
received or receivable on such sale or transfer shall form part of the Demerged
Company and shall be deposited in a separate escrow account of the
Demerged Company where the Resulting Company will be the ‘Beneficiary’
or as may be decided by the Board of Resulting Company or any Competent
Authority and this money shall be transferred to the Resulting Company, upon
the Scheme becoming effective.

In respect of such of the assets of the Non-Core Assets as are movable in
nature and/or otherwise capable of transfer by manual or constructive delivery
and/or by endorsement and delivery, the same shall stand transferred by the
Demerged Company without requiring any deed or instrument of conveyance,
and shall become the property of the Resulting Company.

In respect of assets other than those dealt with in Clause 3.1.2. above, vis a vis
sundry debts, actionable claims, earnest monies, receivables, bills, credits,
loans, advances and deposits, if any, whether recoverable in cash or in kind or
for value to be received, bank balances, etc. in respect of Non-Core Assets ,
the same shall stand transferred to and vested in the Resulting Company
without any notice or other intimation to any person, such that the right of the
Demerged Company to recover or realize the same stands transferred to the
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Resulting Company and appropriate modification(s) would be made in their
respective books/records to reflect the aforesaid changes.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that all permits, licenses, permissions, right of way,
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 favor of the
Demerged Company, and the rights and benefits under the same, in so far as
they relate to the Non-Core Assets and all quality certifications and approvals,
trademarks, trade names, service marks, copy rights, domain names, designs,
trade secrets, research and studies, technical knowhow and other intellectual
properties and all other interests relating to the goods or services being dealt
with by the Non-Core Assets, shall be transferred to and vested in the
Resulting Company and the concerned licensors and grantors of such
approvals, clearances, permissions, etc., shall endorse, where necessary, and
record, in accordance with Applicable Laws, the Resulting Company on such
approvals, clearances, permissions so as to empower and facilitate the transfer
and vesting of the Non-Core Assets of the Demerged Company in the
Resulting Company and continuation of operations pertaining to the Non-Core
Assets of the Demerged Company in the Resulting Company without
hindrance and that such approvals, clearances and permissions shall remain in
full force and effect in favour of or against the Resulting Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
Demerged Company, the Resulting Company had been a party or beneficiary
or obligee thereto.

In so far as various incentives, exemptions, service tax benefits, income tax
holiday/benefit/losses and other benefits or exemptions or privileges enjoyed
or availed by the Demerged Company in relation to the Non-Core Assets,
whether granted by any government body, local authority or by any other
person, the same shall, without any further act or deed, vest with and be
available to the Resulting Company on the same terms and conditions.

All assets, estate, rights, title, interest and authorities acquired by the
Demerged Company after the Appointed Date and prior to the Effective Date
for operation of the Non-Core Assets shall also stand transferred to and vested
in the Resulting Company.

3.2 TRANSFER OF LIABILITIES

3.2.1.

3.2.2.

All debts (whether secured or unsecured), borrowings, including loans and
borrowings from banks and/or financial institutions, to the extent the said
loans/borrowings are related, allocated or demarcated to the Non-Core Assets,
and all obligations, duties and liabilities (including contingent liabilities) of
the Demerged Company relating to the Non-Core Assets, more particularly
defined in Schedule, shall without any further act, instrument or deed be and
stand transferred to the Resulting Company and shall thereupon become the
debts, borrowings, obligations, duties and liabilities of the Resulting
Company, which it undertakes to meet, discharge and satisfy to the exclusion
of the Demerged Company and to keep the Demerged Company indemnified
at all times from and against all such debts, duties, obligations and liabilities
and from and against all actions, demands and proceedings in respect thereto.
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.

Where any of the liabilities and obligations of the Demerged Company as on
the Appointed Date, that are deemed to be transferred to the Resulting
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Company, have been discharged by the Demerged Company after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the Resulting Company and all
liabilities and obligations incurred by the Demerged Company for the
operations of the Non-Core Assets after the Appointed Date and prior to the
Effective Date shall be deemed to have been incurred for and on behalf of the
Resulting Company. To the extent any such liabilities and obligations relating
to the Non-Core Assets outstanding on the Effective Date, they shall, without
any further act or deed, be and stand transferred to the Resulting Company and
shall become the liabilities and obligations of the Resulting Company which
shall meet, discharge and satisfy the same. It is clarified that all liabilities in
relation to the Remaining Business shall vest solely with the Demerged
Company, which alone shall be responsible to meet, discharge and satisfy the
same. It is further clarified that where any liability or obligation vests solely
with the Demerged Company or the Resulting Company in terms of this
Clause 3.2.2., as the case may be, but has been met, discharged or satisfied by
the other party, such other party shall be entitled to a reimbursement towards
such liability or obligation from the party which should have incurred or
discharged it.

3.2.3.  Any claims, liabilities or demands arising on account of the Non-Core Assets
which relate to the period prior to the Appointed Date but arise at any time
after the Effective Date shall be entirely borne by the Resulting Company. In
the event, that such liability is incurred by or such claim or demand is made
upon the Demerged Company, then the Resulting Company shall indemnify
the Demerged Company for any payments made in relation to the same.

3.2.4. In so far as the assets relating to the Non-Core Assets are concerned, the
security, existing charges and mortgages over such assets, to the extent they
relate to any loans or borrowings of the Remaining Business of the Demerged
Company, shall, without any further act, instrument or deed, stand released
and discharged and shall no longer be available as security in relation to those
liabilities of the Demerged Company which are not transferred to the
Resulting Company. The absence of any formal amendment which may be
required by a bank and/or financial institution in order to affect such release
shall not affect the operation of this Clause.

3.2.5. In so far as the assets of the Remaining Business of the Demerged Company
are concerned, the security/existing charges and mortgages over such assets, to
the extent they are relatable, allocable, demarcated to any loans or borrowings
of the Non-Core Assets, the same shall stand released and discharged, without
any further act, instrument or deed be released. The absence of any formal
amendment which may be required by a bank and/or financial institution in
order to affect such release shall not affect the operation of this Clause.

3.2.6. In so far as the existing security in respect of the loans of the Demerged
Company and other liabilities relating to the Remaining Business of the
Demerged Company are concerned, such security shall, without any further
act, instrument or deed be continued with the Demerged Company only with
respect to the assets of the Remaining Business.

3.2.7. Without prejudice to the provisions of the foregoing Clauses, the Demerged
Company and the Resulting Company shall enter into and execute such deeds,
instruments, documents and/or writings and/or do all acts and deeds, as may
be required, including the filing of necessary particulars and/or modification(s)
of charge, with the ROC to give effect to the provisions of this Clause and
foregoing Clauses, if required.

Subject to the necessary consents being obtained, if required, in accordance with the terms of
this Scheme, the provisions of the foregoing Clauses shall operate, notwithstanding anything



to the contrary contained in any instrument, deed or writing or the terms of sanction or issue
or any security document all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

PART III
BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF THE BUSINESS OF
THE NON-CORE ASSETS FOR THE RESULTING COMPANY

4. With effect from the date of approval of the Scheme by the Boards and up to and

including the Effective Date:

4.1. The Demerged Company shall be carrying on and be deemed to have been carrying on
all business and activities relating to the Non-Core Assets and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all assets, rights, title,
interest, authorities, contracts, investments and strategic decisions of the Non- Core
Assets including the Surplus Cash for and on account of, and in trust for the Resulting
Company;

4.2.  All income or profits accruing or arising to the Demerged Company, or all costs,
charges, expenses or losses arising or incurred by it (including the effect of taxes, if
any, thereon), relating to the Non-Core Assets shall, for all purposes, be treated as
profits, income, costs, charges, expenses, taxes or losses, as the case may be, of the
Resulting Company;

4.3. The Demerged Company undertakes that it will preserve and carry on the business of
the Non-Core Assets with diligence and utmost business prudence and agrees that it
will not, without prior written consent of a respective Boards of Resulting Company
and the Demerged Company, alienate, charge, mortgage or encumber or otherwise
deal with or dispose of the Non-Core Assets or any part thereof or recruit new
employees (in each case except in the ordinary course of business) or conclude
settlements with union or employees without the concurrence of the Resulting
Company or undertake substantial expansion or change the general character or nature
of the business of the Non-Core Assets ;

4.4. The Demerged Company and/or the Resulting Company shall be entitled, pending
sanction of the Scheme, to apply to the Central/State Government(s),
regulatory/local/administrative bodies and all other agencies, departments and
authorities concerned as are necessary under any Applicable Law for such consents,
approvals and sanctions, which the Resulting Company may require to carry on the
business of the Non-Core Assets; and

4.5. That in order to ensure smooth functioning and administration and due compliance,
and in the interest of all stakeholders, keeping in mind the objectives set out in the
Scheme, the Non-Core Assets and Remaining Business (and related business and
activities of the Demerged Company and the Resulting Company) including with
respect to marketing, accounting, financial, secretarial, administrative, compliance
matters, shall forthwith be managed and carried on in the same manner as they would
be on the Effective Date. The officers involved in operation and management of the
Non-Core Assets and the Remaining Business shall ensure that all statutory
compliances and other activities are duly carried out on timely manner.

4.6. Notwithstanding anything contained herein above, in case the Strategic Disinvestment
of SCI happens before the Effective Date and the management and control of the
Demerged Company is transferred to the Acquirer pursuant to Strategic
Disinvestment, the powers and duties assigned to the Board of the Demerged
Company, as may be mentioned in the Scheme, with respect to the Non-core Assets
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5.2.

including the Surplus Cash as deposited with SCI Surplus Cash A/c, which are to be
transferred to the Resulting Company, shall get effected and vested with the Board of
the Resulting Company in the manner as is determined in this Scheme or as may be
determined or directed by the Competent Authority.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all legal or other proceedings (including
before any statutory or quasi-judicial authority or MCA) by or against the Demerged
Company, under any statute, whether pending on the Appointed Date, or which may
be instituted any time in the future, and in each case relating to the Non-Core Assets,
shall be continued and enforced by or against the Resulting Company. In the event that
the legal proceedings referred to herein require the Demerged Company and the
Resulting Company to be jointly treated as parties thereto, the Resulting Company
shall be added as a party to such proceedings and shall prosecute and defend such
proceedings in co-operation with the Demerged Company. In the event of any
difference or difficulty in determining as to whether any specific legal or other
proceedings relate to the Non-Core Assets or not, a decision jointly taken by the Board
of Directors of the Demerged Company and the Resulting Company in this regard,
shall be conclusive evidence of the matter.

If proceedings are initiated against the Demerged Company in respect of the matters
referred to in clause 5.1 above, it shall defend the same in accordance with the advice
of the Resulting Company and at the cost of the Resulting Company, and the latter
shall reimburse and indemnify the Demerged Company against all the liabilities and
obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal and other proceedings initiated by or
against the Demerged Company in respect of the matters referred to in Clause 5.1 above
transferred to its name and to have the same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion of the Demerged Company.

6.

6.1.

6.2.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, in relation to the Non-Core Assets, to which the
Demerged Company is a party or whose benefit the Demerged Company may be
eligible for, and which are subsisting or having effect immediately before the Effective
Date, shall be in full force and effect by or against or in favour of the Resulting
Company, as the case may be, and may be enforced as fully and effectually as if,
instead of the Demerged Company, the Resulting Company had been a party or
beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Non-Core Assets occurs by virtue of the
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 (including deeds of adherence),
confirmations or other writings or tripartite arrangements with any party to any
contract or arrangement to which the Demerged Company is a party or any writings, as
may be necessary, to be executed in order to give effect to the above provisions with
respect to Non-Core Assets. The Demerged Company will, if necessary, be a party to
the above. The Resulting Company shall, with regard to the Non-Core Assets only,
under the provisions of this Scheme, be deemed to have been authorized to execute
any such writings on behalf of the Demerged Company and to carry out or perform all
such formalities or compliances of the Non-Core Assets, that may be required to be
carried out or performed by the Demerged Company.
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8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Non-Core
Assets under Clause 3 of this Chapter and the continuance of the proceedings by or
against the Resulting Company under Clause 5 of this Chapter shall not affect any
transactions or proceedings already completed by the Demerged Company on and
after the Appointed 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 as acts, deeds and things done and executed by and on behalf of
the Resulting Company.

TREATMENT OF TAXES

Upon the Effective Date and with effect from the Appointed Date, all taxes and duties
payable by the Demerged Company (including under the IT Act, Customs Act, 1962,
Central Excise Act, 1944, state sales tax laws, Central Sales Tax Act, 1956, value
added tax/ sales tax, service tax, goods and services tax, foreign trade policy and all
other Applicable Laws), accruing and relating to the Non-Core Assets from the
Appointed Date onwards, including but not limited to tax deducted at source, tax
credits, advance taxes and deposits, minimum alternate tax credits, any refund and
claims shall, for all purposes, be treated as tax deducted at source or refunds and
claims, advance taxes and deposits, minimum alternate tax credits, as the case may
be, of the Resulting Company.

Upon the Effective Date, all unutilized credits and exemptions, benefit of carried
forward losses/ unabsorbed depreciation and other statutory benefits, including in
respect of income tax (including but not limited to tax deducted at source, tax
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, customs,
value added tax, sales tax, service tax, goods and services tax etc. relating to the Non-
Core Assets to which the Demerged Company is entitled to shall be available to and
vest in the Resulting Company, without any requirement of any further act or deed.

Upon the Effective Date, the Demerged Company and the Resulting Company are
permitted to revise and file their respective income tax returns, withholding tax
returns, including tax deducted at source certificates, sales tax/value added tax
returns, service tax returns, GST returns and other tax returns for the period
commencing on and from the Appointed Date, and to claim refunds/credits, pursuant
to the provisions of this Scheme.

The Board of Directors of the Demerged Company shall be empowered to determine,
if any specific tax liability or any tax proceeding relates to the Non-Core Assets and
whether the same would be transferred to the Resulting Company.

Upon the Effective Date, any tax deposited, certificates issued or returns filed by the
Demerged Company relating to the Non-Core Assets shall continue to hold good as if
such amounts were deposited, certificates were issued and returns were filed by the
Resulting Company.

All the expenses incurred by the Demerged Company and the Resulting Company in
relation to the demerger of the Non-Core Assets, including stamp duty expenses, if
any, shall be allowed as deduction to the Demerged Company and the Resulting
Company in accordance with Section 35DD of the IT Act over a period of 5 years
beginning with the previous year in which this Scheme becomes effective.

Any refund under the tax laws due to the Demerged Company pertaining to the Non-
Core Assets consequent to the assessments made on the Demerged Company and for
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8.8.

which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall belong to and be received by the Resulting Company. The
relevant authorities shall be bound to transfer to the account of and give credit for the
same to the Resulting Company upon the passing of the orders on this Scheme by the
MCA upon relevant proof and documents being provided to the said authorities.

The Demerged Company may be entitled to various incentive schemes and pursuant
to this Scheme, it is declared that the benefits under all such schemes and policies
pertaining to the Non-Core Assets shall stand transferred to and vested in the
Resulting Company and all benefits, entitlements and incentives of any nature
whatsoever including benefits and refund claims under the income tax, excise duty,
sales tax, value added tax, service tax, goods and services tax, exemptions,
concessions, remissions, subsidies and other incentives in relation to the Non-Core
Assets, to the extent statutorily available, shall be claimed by the Resulting Company.

PART IV

ISSUANCE OF SHARES BY THE RESULTING COMPANY AND ACCOUNTING

9.2.

TREATMENT

ISSUANCE OF SHARES BY THE RESULTING COMPANY

Upon the effectiveness of the Scheme, the investments in the equity share capital of
Resulting Company as appearing in the books of accounts of Demerged Company
shall stand cancelled. Simultaneous to such cancellation, the Resulting Company
shall allot to the equity shareholders of the Demerged Company (whose names are
registered in the register of members of the Demerged Company on the Record Date,
or his/her/its legal heirs, executors or administrators or, as the case may be,
successors), equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully
paid up of the Resulting Company in the ratio of 1(one) equity share of the face value
of Rs. 10/- (Rupees Ten) each of the Resulting Company for every 1(one) equity
share of face value Rs.10/- (Rupees Ten) credited as fully paid-up held in the
Demerged Company.

Provided that in case, the Strategic Disinvestment of SCI happens before the
Effective Date under the Scheme, the Record Date for purpose of Promoters of SCI
shall be deemed to be Appointed Date of the Scheme and only the Government of
India being the promoter of SCI as on the Appointed Date shall get shares in the
Resulting Company under the promoters category. In such an event, the Record Date
to determine the list of eligible shareholders other than the promoters of SCI shall be
fixed by the Resulting Company.

The equity shares issued and allotted pursuant to Clause 9.1 above shall be issued and
allotted in a dematerialized form to those equity shareholders who hold equity shares
in Demerged Company in dematerialized form or as per the proviso of clause 9.1,
into the account with the depository participant in which the equity shares of
Demerged Company are held or such other account with the depository participant as
is intimated by the equity shareholders to Resulting Company before the Record
Date. All those equity shareholders of Demerged Company who hold equity shares of
Demerged Company in physical form shall also have the option to receive the equity
shares, as the case may be, in dematerialized form provided the details of their
account with the depository participant are intimated in writing to Resulting
Company before the Record Date. In the event that Resulting Company has received
notice from any equity shareholder of Demerged Company that equity shares are to
be issued in physical form or if any member has not provided the requisite details
relating to his/her/its account with a depository participant or other confirmations as
may be required or if the details furnished by any member do not permit electronic

30



9.3.

94.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

credit of the shares of Resulting Company, then Resulting Company shall issue equity
shares of Resulting Company in accordance with Clause 9.1 as the case may be, in
physical form to such equity shareholder.

The equity shares issued and allotted by the Resulting Company in terms of Clause
9.1 above shall be subject to the provisions of the memorandum and articles of
association of the Resulting Company and shall rank pari-passu in all respects.

In the event of there being any pending share transfers, whether lodged or
outstanding, of any equity sharcholder of Demerged Company, the Board of
Directors of Demerged Company shall be empowered in appropriate cases, prior to
or even subsequent to the Record Date, to effectuate such a transfer in Demerged
Company as if such changes in registered holder were already operating as on the
Record Date.

Where the equity shares of Resulting Company are to be allotted, pursuant to Clause
9.1 above, to heirs, executors or administrators or, as the case may be, to successors
of deceased equity shareholders of Demerged Company, the concerned heirs,
executors, administrators or successors shall be obliged to produce evidence of title
satisfactory to the Board of Directors of Resulting Company.

The equity shares to be issued by Resulting Company, pursuant to Clause 9.1 above,
in respect of any equity shares of Demerged Company which are held in abeyance
under the provisions of Section 126 of the Act or otherwise shall, pending allotment
or settlement of dispute by order of court or otherwise, be held in abeyance by
Resulting Company.

Approval of this Scheme by the equity shareholders of Resulting Company shall be
deemed to be the due compliance of the provisions of Section 62 of the Act and
other relevant and applicable provisions of the Act for the issue and allotment of the
equity shares by Resulting Company to the equity shareholders of Demerged
Company, as provided for in this Scheme.

Resulting Company shall, if and to the extent required, apply for and obtain any
approvals from the concerned regulatory authorities including the Reserve Bank of
India, for the issue and allotment of equity shares by Resulting Company to the non-
resident equity shareholders of Demerged Company. Resulting Company shall
comply with Applicable Laws, if any, including the provisions of Foreign Exchange
Management Act, 1999, to enable it to issue and allot equity shares to the non-
resident equity shareholders of Demerged Company.

The equity shares to be issued by Resulting Company, in terms of Clause 9.1 above
will, subject to exemption from SEBI, be listed and admitted to trading on the Stock
Exchanges where the equity shares of Demerged Company are listed and/or admitted
to trading in terms of Rule 19(7) of the Securities Contract (Regulation) Rules, 1957
and other applicable rules/ regulations. Resulting Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary
in accordance with the Applicable Laws for complying with the formalities of the
Stock Exchanges. On such formalities being fulfilled the Stock Exchanges shall list
and /or admit such equity shares for the purpose of trading.

The equity shares allotted by Resulting Company, pursuant to Clause 9.1 above,
shall remain frozen in the depositories system till the listing and trading permission
is given by the Stock Exchanges.
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9.11.

9.12.

9.13.

9.14.

9.15.

10.

10.1.

10.2.

Except for the issuance of equity shares by the Resulting Company pursuant to
Clause 9.1 above, there shall be no change in the shareholding pattern or control of
the Resulting Company between the Record Date and the listing of its equity shares.

The cancellation of the equity share capital of the Resulting Company as per Clause
9.1 above and the consequential capital reduction shall be effected as a part of this
Scheme itself and not under a separate procedure in terms of Section 66 of the Act.
The consent of the shareholders of the Resulting Company to this Scheme shall be
deemed to be the consent of its sharcholders for the purpose of effecting the
reduction under the provisions of Section 66 of the Act and no further compliances
would be separately required.

The reduction of capital of the Resulting Company, as above, does not involve any
diminution of liability in respect of any unpaid share capital or payment to any
shareholder of any paid-up share capital or payment in any other form.

Notwithstanding the reduction of the existing share capital of the Resulting
Company in terms of Clause 9.1 above, the Resulting Company shall not be required
to add “and reduced” as a suffix to its name.

The share entitlement ratio has been duly certified by Mr. Harish Chander Dhamija,
an independent Registered Valuer. Further, Corporate Professionals Capital Private
Limited, a SEBI Registered Category 1 Merchant Banker has provided a Fairness
Opinion on fairness of the share entitlement ratio determined for the demerger. The
Share Entitlement Report and the Fairness Opinion have been duly considered and
approved by the Board of Directors of Demerged Company and Resulting Company.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE RESULTING

COMPANY
Upon the Scheme getting approved by the MCA the existing authorized share capital
of the Resulting Company i.e. Rs. 5,00,000 (Five Lakh Only) divided into 50,000
equity shares of Rs. 10/- shall be increased to Rs.465,79,90,100 (Four Hundred And
Sixty Five Crores Seventy Nine Lakhs Ninety Thousand and Hundred) divided into
46,57,99,010 (Forty Six Crores Fifty Seven Lakhs Ninety Nine Thousand and Ten)
equity shares of Rs. 10/- each.

On approval of the Scheme by the members of the Resulting Company and
Demerged Company pursuant to Section 230- 232 of the Companies Act, it shall be
deemed that the said members have also accorded all relevant consents under
Sections 13, 14, 61 and other applicable provisions of Companies Act, 2013 as may
be applicable for the purpose of amendment of the Memorandum of Association of
the Resulting Company as above. It is clarified that no separate Shareholders’
resolution as required under Sections 13, 14 and 61 of the Companies Act, 2013 for
amendment of the Memorandum of Association of the Resulting Company will be
required.

The following Clause in the Memorandum and Article of Association of the
Resulting Company shall stand amended to read as under:

“The Authorized Share Capital of the company is Rs.465,79,90,100 (Four Hundred
And Sixty Five Crores Seventy Nine Lakhs Ninety Thousand and Hundred) divided
into 46,57,99,010 (Forty Six Crores Fifty Seven Lakhs Ninety Nine Thousand and
Ten) equity shares of Rs. 10/- each. The Company shall have power from time to
time to increase, reduce or alter its share capital and issue any shares in original or
new capital as equity or preference shares”.
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10.3.

11.

(ii)

12.

12.1.

@

(i)

The Resulting Company shall file the necessary statutory compliances/forms with
the concerned Registrar of Companies for giving effect to, inter alia, the increase in
authorized capital and amendment in the Memorandum of Association of the
Resulting Company, along with the applicable fees and duties, on or before the
Record Date.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED
COMPANY

Upon this Scheme coming into effect on the Effective Date, and with effect from the
Appointed Date, the Demerged Company shall account for the transfer and vesting of
the Non-Core Assets with the Resulting Company in its books of accounts in
accordance with the Indian Accounting Standards (Ind-AS) prescribed under Section
133 of the Act, as notified under the Companies (Indian Accounting Standard) Rules,
2015, as may be amended from time to time and other generally accepted accounting
principles in India as under:

the Demerged Company shall reduce the book values of assets and liabilities of
the Non-Core Assets as at the close of business on the day immediately
preceding the Appointed Date in its books of accounts; and

Upon this Scheme coming into effect on the Effective Date, the Demerged
Company shall make an adjustment equal to the book values of the Non-Core
Assets as per Clause 11(i) above, first in the amount of retained earning created
for bringing the Non-core Assets to their fair value in terms of IndAS 101,)
forming part of the retained earnings to the extent available, thereafter, if
required, in the General Reserve under the head “Other Equity”.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING
COMPANY
Upon this Scheme coming into effect on the Effective Date and with effect from the
Appointed Date, the Resulting Company shall account for the demerger and vesting
of the Non-Core Assets with the Resulting Company in its books of accounts in
accordance with the Indian Accounting Standards (Ind-AS) prescribed under Section
133 of the Act, as notified under the Companies (Indian Accounting Standard)
Rules, 2015, as may be amended from time to time and other generally accepted
accounting principles in India as under:
The Resulting Company shall record the Assets and Liabilities of the Non-Core
Assets vested in it pursuant to this Scheme at the respective book values appearing
in the books of accounts of the Demerged Company;
The Resulting Company shall credit its share capital account with the aggregate
face value of the Shares issued by it to the shareholders of the Demerged
Company pursuant to Clause 9.1 above;

The difference between Clauses 12.1(i) and 12.1(ii) above shall be recorded within “Other

Equity”

13.
13.1.

of the Resulting Company.

PART V
CONDUCT OF REMAINING BUSINESS

REMAINING BUSINESS
The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shall continue to belong to and be vested in and be managed solely by the
Demerged Company, subject to the provisions of the Scheme.
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13.2.

13.3.

2.1

2.2

All legal or other proceedings by or against the Demerged Company under any
statute, whether pending on the Appointed Date or which may be instituted in future,
whether or not in respect of any matter arising before the Effective Date and relating
to the Remaining Business (including those relating to any property, right, power,
liability, obligation or duties of the Demerged Company in respect of the Remaining
Business) shall be continued and enforced by or against the Demerged Company.
The Resulting Company shall in no event be responsible or liable in relation to any
such legal or other proceedings by or against the Demerged Company.

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

The Demerged Company shall be deemed to have been carrying on all business and
activities relating to the Remaining Business for and on its own behalf;

All profits accruing to the Demerged Company or losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating to the Remaining Business
shall, for all purposes, be treated as the profits, taxes or losses, as the case may be, of
the Demerged Company; and

all employees relatable to the Remaining Business shall continue to be employed by
the Demerged Company and the Resulting Company shall not in any event be liable
or responsible for any claims whatsoever regarding such employees.

CHAPTER 3

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

APPLICATIONS TO MINISTRY OF CORPORATE AFFAIRS (MCA)

The Companies shall, with all reasonable dispatch, make joint applications/ petitions
to the MCA pursuant to Sections 230 to 232 read with other applicable provisions of
the Act, as may be applicable, from time to time, for holding/dispensing with the
meetings of the shareholders and/or secured and unsecured creditors of all the
Companies; obtaining one or more orders from the MCA sanctioning this Scheme
and effecting this Scheme.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Board of Directors of the Companies (or Committees thereof) may assent from
time to time, on behalf of all persons concerned including the shareholders, to any
modifications or amendments or additions to the Scheme or to any conditions or
limitations, which either the Board of Directors of the Companies may deem fit, or
which the MCA and/or any competent authority, if any, under the Applicable Laws
may deem fit, to approve of or impose, and which the Board of Directors of the
Companies may in their discretion, deem fit, or to resolve all doubts or difficulties
that may arise in carrying out and implementing this Scheme and to do all acts,
instruments, deeds, matters and thing necessary or to review position relating to the
satisfaction of the conditions of this Scheme and if necessary, to waive any of those
(to the extent permissible under Applicable Laws) for bringing the Scheme into
effect. In the event, any of the conditions that may be imposed by the MCA or other
competent authorities including the SEBI and the Stock Exchanges, which the
Companies may find unacceptable for any reason, whatsoever, then the Companies
are at liberty to withdraw the Scheme. The aforesaid powers of the Companies may
be exercised by their respective Board of Directors or Committees formed by the
respective Board of Directors.

For the purpose of giving effect to the Scheme or to any modifications or
amendments thereof, or additions thereto, the Board of Directors of the Demerged
Company or Resulting Company may give all such directions as are necessary,
including directions for settling or removing any question of doubt or difficulty that

34



23

24

3.1

4.1

4.2

43

4.4

4.5

may arise, and such determination or directions, as the case may be, shall be binding
on all parties in the same manner as if the same were specifically incorporated in this
Scheme.

Notwithstanding Clauses 2.1 and 2.2 above, the Companies shall be at liberty to
withdraw or modify the Scheme for the reason of any condition or alteration imposed
by the MCA or any other governmental/regulatory authority not being acceptable to
them. The Company may also withdraw the scheme voluntarily if any such directions
of the Competent Authority are received in this regard.

If any Chapter (or part thereof) of the Scheme is held to be invalid or ruled illegal by
any court of competent jurisdiction, or unenforceable under Applicable Laws, then
such Chapter (or part thereof) shall be severable from the remainder of the Scheme
and the Scheme shall not be affected thereby, unless the deletion of such Chapter (or
part thereof) shall cause the Scheme to become materially adverse to any party, in
which case the Companies to which such Chapter (or part thereof) relates to shall
attempt to bring about the modifications in the Scheme, as will best preserve for the
parties, the benefits and obligations of this Scheme, including but not limited to such
Chapter (or part thereof).

SEBI COMPLIANCES

Since the Demerged Company is a listed company, this Scheme is subject to the
compliances by the Demerged Company of all the requirements under the Listing
Regulations and all statutory directives of the SEBI insofar as they relate to sanction
and implementation of the Scheme.

The Demerged Company shall also comply with the directives of relevant SEBI
Circular.

CONDITIONALITY OF THE SCHEME
The effectiveness of the Scheme is conditional upon and subject to:

The Scheme being approved by the respective requisite majorities of the various
classes of Shareholders and creditors of the Companies as required under the Act.

The approval of the Administrative Ministry and other Competent
Authority/(ies)/stakeholders.

The sanction of Ministry of Corporate Affairs under Section 230 and 232 of the said
Act whether with or without any modifications and amendments as the MCA may
deem fit, in favor of the Companies and to the necessary Orders under Section 232 of
the said Act, being obtained.

No Objection to the Scheme being given by the respective Stock Exchanges on which
the shares of SCI are listed and SEBI.

Certified copies of the orders of the MCA above being filed by the Companies with
the Registrar of Companies having jurisdiction over each of such Company.

NON-RECEIPT OF APPROVAL AND REVOCATION /WITHDRAWL OF
THIS SCHEME

In the event of any of the said sanctions and approvals referred to in the preceding
clause not being obtained and/or the scheme not being sanctioned by the MCA, the
board of directors of both the companies are hereby empowered and authorized to
move an appropriate application before MCA to withdraw the Scheme. In case the
Scheme is required to the withdrawn after the approval of MCA but any time before
the same being effective, the same can be withdrawn only with the prior approval of
MCA. Once the approval of the MCA is obtained to withdraw the Scheme, this
Scheme will stand revoked, cancelled and will have no effect.
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13.

14.

15.

16.

6. COST, CHARGES AND EXPENSES
6.1  All costs, charges, duty, taxes and expenses incurred, with relating to this Scheme,
from the Appointed Date to the Effective Date or which may arise subsequent to the
Effective Date but relate to a period between the Appointed Date and Effective Date,
including the expenses, if any, arising out of/or incurred in securing approvals and
sanctions for the Scheme and matters incidental thereto, shall be considered to be the
cost, expense and charges incurred to make this scheme effective

6.2  All the expenses mentioned in clause 6.1 above, as and when they arise, shall be
borne and paid by the Resulting Company solely. In the event the said expenses are
borne/incurred by Demerged Company, the same shall be reimbursed to the
Demerged Company and shall be appropriated in the accounts of Demerged
Undertaking and also in the accounts of the Resulting Company.

7. DATE OF EFFECT AND OPERATIVE DATE:
The Scheme shall be effective from the Appointed Date but shall be operative from
Effective Date.

8. SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by any Court of competent
jurisdiction, or becomes unenforceable for any reason, whether under present or future
laws, then it is the intention of the parties that such part shall be severable from the
remainder of this Scheme and this 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 shall attempt to bring about a modification in this
Scheme, as will best preserve for the parties the benefits and obligations of this
Scheme, including but not limited to such part.

9. MISCELLANEOUS
Notwithstanding anything contained in this Scheme, the Companies shall be entitled to
declare, distribute and pay dividend, whether interim or final, to their respective
shareholders prior to the Effective Date in accordance with Applicable Laws.

The Applicant Companies have made applications before the Ministry of Corporate Affairs as
per Rule 3(1) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
for the sanction of the Scheme of Arrangement under the provisions of Section 230-232 of the
Companies Act, 2013.

The rights and interests of the Key Managerial Personnel, Directors, Equity Shareholders,
Secured and Unsecured Creditors, Promoters, Non-Promoter Members, Depositors, Debenture
Holders, Deposit Trustee, Debenture Trustee, employees of the Applicant Companies will not
be prejudicially affected by the Scheme as no sacrifice or waiver is at all called from them nor
their rights sought to be modified in any manner.

Except to the extent of the shares held by the Directors and the KMP in the Demerged
Company, none of the Directors, Key Managerial Personnel (‘KMPs’) of the Demerged
Company or their respective relatives are in any way connected or interested in the resolution
forming part of the Notice.

There is no likelihood that any Secured or Unsecured creditor of the Applicant Companies
concerned would lose or be prejudiced as a result of the Scheme being passed since no sacrifice
or waiver is at all called for from them nor are their rights sought to be modified in any manner.
Hence, the Scheme will not cast any additional burden on the shareholders or creditors of either
company nor will it affect the interest of any of the shareholders or creditors.
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17. No investigation proceedings have been instituted or are pending under Sections 235 to 251 of
the Companies Act, 1956 or the corresponding provisions of the Companies Act, 2013 against
any of the companies involved in the Scheme.

18. This statement is being furnished as required under Sections 230(5), 232(1) and 102 of the
Companies Act, 2013 read with Rule 3, 5 & 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (the “Rules”).

19. The notice pursuant to Section 230(5) of the Companies Act, 2013 in the prescribed format
along with Explanatory statement, a copy of the Scheme of Arrangement and the disclosures
provided herewith will be served within the prescribed time on the Statutory Authorities, as
applicable.

20. Inspection Documents:

Inspection of the following documents will be available at the Registered Office of the
Demerged Company:

a. Copy of the MCA order dated 01 September, 2022.

b. Copy of the Scheme of Arrangement;

c. Copies of Audited Financials of Demerged Company and Resulting Company for the
financial years ended on 31 March, 2022;

d. Contracts or agreements material to the proposed compromise or arrangement;

e. Copy of the Reports of Board of Directors of Demerged Company and Resulting
Company on impact of Scheme on Directors and employee, pursuant to the provisions of
Section 232(2) (c¢) of the Companies Act, 2013;

f.  Copy of the Joint Statutory Auditors’ certificate dated 26™ November, 2021 issued by V.
Sankar Aiyar & Co., Chartered Accountants and Chokier & Chokshi LLP, Chartered
Accountants, to the Demerged Company and Copy of the Statutory Auditors’ certificate
dated 02" December, 2021 issued by JKJS & CO. LLP, Chartered Accountants to the
Resulting Company for Accounting standards compliance under Section 133 of the
Companies Act, 2013;

g. Copies of Memorandum and Articles of Association of the Demerged Company, and
Resulting Company;

h.  Copy of the Share Entitlement Report dated 3 August, 2021 issued by a registered valuer
namely Mr. Harish Chander Dhamija along with the copy of Fairness opinion issued by
SEBI Registered Category-I, Merchant Banker namely Corporate Professionals Capital
Private Limited;

i.  Register of Director’s Shareholding of Demerged Company, and Resulting Company for
the financial year ended on 31¥'March, 2022;

j-  Copy of the Board Resolutions passed by the respective Board of Directors of the
Applicant Companies in respect of the approval of the Scheme of Arrangement;

Sd/-

Shri Sushil Kumar Singh

(Joint Secretary, Ministry of Ports, Shipping and Waterways)

Date: 07.09.2022 Chairman appointed pursuant to the MCA Order for the Meeting of
Place: New Delhi Equity Shareholders of Shipping Corporation of India Limited
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ANNEXURE - 4

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE SHIPPING CORPORATION OF INDIA LIMITED

(“THE COMPANY”/ “DEMERGED COMPANY”/ “SCI”} AT ITS MEETING HELD ON 3™ AUGUST, 2021

EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT FOR DEMERGER OF NON-CORE ASSETS

(‘DEMERGED UNDERTAKING’) OF THE SHIPPING CORPORATION OF INDIA LIMITED (‘DEMERGED

COMPANY’) WITH SHIPPING CORPORATION OF INDIA LAND AND ASSETS LIMITED (‘RESULTING

COMPANY’} AND ITS SHAREHOLDERS AND CREDITORS UNDER SECTION 230 to 232 AND OTHER

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“SCHEME”) ON THE EQUITY SHAREHOLDERS,

KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

BACKGROUND

1.

The Board of Directors of the Company (“Board”) at its meeting held on 3" August, 2021 approved

the scheme.

. The Board noted that the Scheme inter alia provides for demerger of Non - Core Assets (‘Demerged

Undertaking’} {as defined in the Scheme) of the Demerged Company and the vesting thereof in the

Resulting Company in accordance with the terms of the Scheme.

. The Salient features including the rationale of the Scheme were noted by the Board.

. This report of the Board is accordingly being made in pursuance to the requirements of Section 232

(2)(c) of the Companies Act, 2013.

EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,

PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1.

EQUITY SHAREHOLDERS {PROMOTERS AND NON-PROMOTERS)

The Scheme does not have prejudicial effect on the Equity Shareholders (Promoter and Non-
Promoter Shareholders) of the Company.

For Demerger of Non - Core Assets {‘Demerged Undertaking’) (as defined in the Scheme) of the
Shipping Corporation Of India Limited with Shipping Corporation of India Land And Assets Limited
Shipping Corporation of India Land And Assets Limited {Resulting Company} will issue and allot 1
(one) equity share of the face value of Rs. 10/- (Rupees ten) each for every 1 {one) equity shares of
face value of Rs. 10/- (Rupees Ten) each held in the Demerged Company as on record date on the

basis of Share Entitlement Report submitted by an Independent Registered Valuer, Mr. Harish
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Chander Dhamija, Registered Valuer {Registration No. IBBI/RV/03/2018/10088) dated 3 August,
2021,

KEY MANAGERIAL PERSONNEL (‘KMPS’) AND DIRECTORS

The Scheme will have no effect on the key managerial personnel and directors of the Company, they

will continue to hold their position as such as before.

CREDITORS, DEBENTURE HOLDERS AND DEBENTURE TRUSTEES
The Scheme will have no prejudicial effect on the Creditors of the Company. Further, there are no

Debenture Holders and Debenture Trustees in the Company, there are no implications on them.

For Shipping Corporation of India Limited

"D;—T&"_T”g -

Capt. Binesh Kumar TyQgi

Director
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ANNEXURE -5

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE SHIPPING CORPORATION OF INDIA LAND AND
ASSETS LIMITED (“THE COMPANY”/ “RESULTING COMPANY”/ “SCILAL”) AT ITS MEETING HELD ON 16™
NOVEMBER, 2021 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT FOR DEMERGER OF
NON-CORE ASSETS ('DEMERGED UNDERTAKING’) OF THE SHIPPING CORPORATION OF INDIA LIMITED
('DEMERGED COMPANY’) WITH SHIPPING CORPORATION OF INDIA LAND AND ASSETS LIMITED
{'RESULTING COMPANY’) AND ITS SHAREHOLDERS AND CREDITORS UNDER SECTION 230 to 232 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“SCHEME"”) ON THE EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOGTER SHAREHOLDERS

BACKGROUND

1. The Board of Directors of the Company (“Board”) at its meeting held on 16™ November, 2021
approved the scheme.

2. The Board noted that the Scheme inter alia provides for demerger of Non - Core Assets {(‘Demerged
Undertaking’) (as defined in the Scheme) of the Demerged Company and the vesting thereof in the
Resulting Company in accordance with the terms of the Scheme.

3. The Salient features including the rationale of the Scheme were noted by the Board.

4. This report of the Board is accordingly being made in pursuance to the requirements of Section 232

{2)(c) of the Companies Act, 2013.

EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1. EQUITY SHAREHOLDERS (PROMOTERS AND NON-PROMOTERS)

The Scheme does not have prejudicial effect on the Equity Shareholders {Promoter and Non-
Promoter Shareholders) of the Company.

for Demerger of Non - Core Assets (‘Demerged Undertaking’) (as defined in the Scheme) of the
Shipping Corporation Of India Limited with Shipping Corporation of India Land And Assets Limited
Shipping Corporation of India Land And Assets Limited {Resulting Company) will issue and allot 1
{one) equity share of the face value of Rs. 10/- (Rupees ten} each for every 1 {one) equity shares of
face value of Rs. 10/- (Rupees Ten) each held in the Demerged Company as on record date on the

basis of Share Entitlement Report submitted by an Independent Registered Valuer, Mr. Harish
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Chander Dhamija, Registered Valuer (Registration No. 1BBI/RV/03/2018/10088) dated 3" August,
2021.

KEY MANAGERIAL PERSONNEL {‘'KMPS’) AND DIRECTORS
The Scheme will have no prejudicial effect on the directors of the Company, as they will continue to
hold their position as such as before.

Further, as on date, there are no KMPs in the Company, hence, there are no implications on them.

CREDITORS, DEBENTURE HOLDERS AND DEBENTURE TRUSTEES
The Scheme will have no prejudicial effect on the Creditors of the Company.
Further, there are no Debenture Holders and Debenture Trustees in the Company, hence, there are

no implications on them.

For Shipping Corporation of India Land and Assets Limited

e e Ecﬁ&wéﬁmfﬁaﬁ —
Shri Prabir Kumar Gangopadhyay

Director
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THE SHIPPING CORPORATION OF INDIA LTD.
CIN : L63030MH1950G01008033

Regd off: Shipping House, 245, Madame Cama Road, Mumbai - 400021
Web site: www.shipindia.com Phone No : 022 - 22026666

STATEMENT OF AUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED MARCH 31, 2022

(% in lakhs)
STANDALONE
Sr ; QUARTER ENDED YEAR ENDED
Particulars
No. - 31.03.2022 31.12.2021 31.03.2021 31.03.2022 31.03.2021
(AUDITED) | (UNAUDITED) | (AUDITED) | (AUDITED) | (AUDITED)
1 |Revenue From operations 131,416 143,126 87,535 499,455 370,325
2 |Other Income 5,010 2,497 2,534 10,404 12,556
3 |Total Income (1+2) 136,426 145,623 90,069 509,859 382,881
4" [Expenses
Cost of services rendered 80,667 83,231 47,911 290,048 199,903
Employee benefits expense 15,726 10,655 14,476 48,542 47,378
Finance costs 7,610 1,688 3,265 15,770 2,111
Depreciation and amortisation expense 16,001 15,889 15,376 63,544 62,794
Other expenses 2,321 2,697 2,800 8,137 7,218
Total expenses (4) 122,325 114,160 83,828 426,041 319,404
5 |Profit/(Loss) before exceptional items and tax (3-4) 14,101 31,463 6,241 83,818 63,477
6 |Exceptional items - - - - -
7 |Profit/(Loss) before tax (5-6) 14,101 31,463 6,241 83,818 63,477
8 |Tax expense
Current tax 924 1,132 105 4,230 3,611
Tax pertaining to earlier years 100 - T 104 7
Deferred tax 5 1,300 (490) 5 (1,951)
Total tax expense (8) 1,029 2,432 (378) 4,339 1,667
9 |Profit/(Loss) for the period (7-8) 13,072 29,031 6,619 79,479 61,810
10 |Other comprehensive income
Items that will not be reclassified to profit or loss:
Remeasurements gain/(loss) of defined benefit plans 34 193 261 1,447 2,068
Other comprehensive income for the period, net of tax (10) 34 193 261 1,447 2,068
11 [Total comprehensive income for the period (9+10) 13,106 29,224 6,380 80,926 63,878
12 |Paid Up Equity Share Capital (Face value Rs.10 each) 46,580 46,580 46,580 46,580 46,580
13 |Other Equity excluding Revaluation Reserves - - - 823,384 743,622
14 |Earnings per equity share (not annualised)
(1) Basic earnings per share (in %) 2.81 6.23 1.42 17.06 13.27
(2) Diluted earnings per share (in ) 2.81 6.23 1.42 17.06 13.27
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THE SHIPPING CORPORATION OF INDIA LTD.
CIN : L63030MH1950G0I1008033
Regd off: Shipping House, 245, Madame Cama Road, Mumbai - 400021
Web site: www.shipindia.com Phone No : 022 - 22026666

STATEMENT OF AUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE FOR THE QUARTER AND YEAR ENDED MARCH 31, 2022

(X in lakhs)
CONSOLIDATED
Sr ) "~ QUARTER ENDED YEAR ENDED
No. Particulars
31.03.2022 | "31.12.2021 31.03.2021 31.03.2022 31.03.2021
(AUDITED) [(UNAUDITED)| (AUDITED) | (AUDITED) | (AUDITED)
1 [Revenue From operations 131,452 143,126 87,539 499,493 370,329
2 |Other Income 5,010 2,497 2,534 10,405 12,556
3 |Total Income (1+2) 136,462 145,623 90,073 509,898 382,885
" 4 |Expenses
Cost of services rendered 80,710 83,258 47,939 290,168 199,931
Employee benefits expense 15,726 10,655 14,476 48,542 47,378
Finance costs 7,610 1,688 3,265 15,770 2111
Depreciation and amortisation expense 16,001 15,889 15,376 63,544 62,794
Other expenses 2,329 2,697 2,801 8,145 7,219
Total expenses (4) 122,376 114,187 83,857 426,169 319,433
5 |Profit/(Loss) before exceptional items, share of net profits of
investments accounted for using equity method and tax (3-4) 14,086 31,436 6,216 83,729 63,452
6 [Share of net profit/(loss) of associates and joint ventures accounted
for using equity method 2,159 2,150 1,982 7,132 7,824
7 |Profit/(Loss) before exceptional items and tax (5+6) 16,245 33,586 8,198 90,861 71,276
8 |Exceptional items - - - - -
9 [Profit/(Loss) before tax (7-8) 16,245 33,586 8,198 90,861 71,276
10 |Tax expense
Current tax 924 1,132 105 4230 3,611
Tax pertaining to earlier years 100 - 7 104 7
Deferred tax 5 1,300 (490) 5 (1,951)
Total tax expense (10) 1,029 2,432 (378) 4,339 1,667
11 |Profit/(Loss) for the period (9-10) 15,216 31,154 8,576 86,522 69,609
12 |Other comprehensive income
Items that will not be reclassified to profit or loss:
Remeasurements gain/(loss) of defined benefit plans 34 193 261 1,447 2,068
Share of OCI of associates and joint ventures, net of tax 4,269 696 3,150 6,128 203
Other comprehensive income for the period, net of tax (12) 4,303 889 3,411 7,575 2,271
13 [Total comprehensive income for the period (11+12) 19,519 32,043 11,987 94,097 71,880
14 |Paid Up Equity Share Capital (Face value Rs.10 each) 46,580 46,580 46,580 46,580 46,580
15 [Other Equity excluding Revaluation Reserves . - - - 863,106 770,173
16 |Earnings per equity share (not annualised) /—/'—7
(1) Basic earnings per share (in %) S 3.27 6.69 1.84 18.57 14.94
(2) Diluted earnings per share (in %) OJY?. o iy 3.27 6.69 1.84 18.57 14.94
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ANNEXURE - 8

DCS/AMAL/PB/R37/2245/2021-22 “E-Letter” March 02,2022

The Company Secretary,

SHIPPING CORPORATION OF INDIA LTD.
245 Madam Cama Road, Shipping House,
Mumbai, Maharashtra, 400021

Dear Sir,

Sub: Observation letter regarding the Scheme of Arrangement for Demerger between Shipping

Corporation of India Limited and Shipping Corporation of India Land and Assets Limited and their

respective Shareholders and Creditors

We are in receipt of the Draft Scheme of Arrangement of Shipping Corporation of India Limited as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated February 28, 2022
has inter alia given the following comment(s) on the draft scheme of Arrangement:

“Company shall ensure that additional information and undertakings, if any, submitted by the
Company, after filing the scheme with the stock exchange, and from the date of receipt of this letter
is displayed on the websites of the listed company and the stock exchanges.”

“Company shall ensure compliance with the said Circular dated March 10, 2017.”

“The entities involved in the Scheme shall duly comply with the various provisions of the Circular
dated March 10, 2017.”

“Company is advised that the information pertaining to all the Unlisted Companies involved in the
scheme shall be included in the format specified for abridged prospectus as provided in Part E of
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.”

“Company shall ensure that the financials in the Scheme including financials considered for valuation
report are not for period more than 6 months old.”

“Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before National Company Law Tribunal (NCLT) and the Company obliged to bring
the observations to the notice of Hon’ble NCLT.”

“It is to be noted that the petitions are filed by the Company before Hon’ble NCLT after processing
and communication of comments/observations on draft scheme by SEBIl/stock exchange. Hence, the
Company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/representations.”

Accordingly, based on aforesaid comment offered by SEBI, the Company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to the Exchange
for further dissemination on Exchange website.

« To ensure that additional information, if any, (as stated aforesaid) along with various documents are
disseminated on their (company) website.

« To duly comply with various provisions of the circulars.
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In light of the above, we hereby advise that we have no adverse observations with limited reference to those
matters having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing
Agreement, so as to enable the Company to file the scheme with Hon’ble NCLT. Further, where applicable in the
explanatory statement of the notice to be sent by the Company to the shareholders, while seeking approval of the
scheme, it shall disclose information about Unlisted Companies involved in the format prescribed for abridged
prospectus as specified in the circular dated March 10, 2017.

However, the listing of equity shares of Shipping Corporation of India Land and Assets Limited shall be subject
to SEBI granting relaxation under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and
compliance with the requirements of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further,
Shipping Corporation of India Land and Assets Limited shall comply with SEBI Act, Rules, Regulations, directions
of the SEBI and any other statutory authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also comply with
other applicable statutory requirements. However, the listing of shares of Shipping Corporation of India Land and
Assets Limited is at the discretion of the Exchange. In addition to the above, the listing of Shipping Corporation
of India Land and Assets Limited pursuant to the Scheme of Arrangement shall be subject to SEBI approval and
the Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Shipping Corporation of
India Land and Assets Limited in line with the disclosure requirements applicable for public issues with
BSE, for making the same available to the public through the website of the Exchange. Further, the
Company is also advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all Shipping Corporation of India Land and
Assets Limited in line with the details required as per the aforesaid SEBI circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific reference to
the aforesaid Information Memorandum available on the website of the company as well as BSE.

3. To disclose all the material information about Shipping Corporation of India Land and Assets Limited on
a continuous basis so as to make the same public, in addition to the requirements if any, specified in
Listing Agreement for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

i. “The shares allotted pursuant to the Scheme shall remain frozen in the depository system till
listing/trading permission is given by the designated stock exchange.”

ii. “There shall be no change in the shareholding pattern of Shipping Corporation of India Land and
Assets Limited between the record date and the listing which may affect the status of this approval.”

Further, you are also advised to bring the contents of this letter to the notice of your shareholders, all relevant
authorities as deemed fit, and also in your application for approval of the scheme of Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date
of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted
to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities.
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Please note that the aforesaid observations does not preclude the Company from complying with any other
requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule
8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section
66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the Hon’ble
National Company Law Tribunal, a Notice of the proposed scheme of compromise or arrangement filed under
sections 230-232 or Section 66 of the Companies Act 2013 as the case may be is required to be served upon

the Exchange seeking representations or objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the
Exchange, the Exchange has already introduced an online system of serving such Notice along with the

relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s
representations or objections if any, would be accepted and processed through the Listing Centre only and

no physical filings would be accepted. You may please refer to circular dated February 26, 2019 issued to the
company.

Yours faithfully,
Sd/-

Prasad Bhide
Manager
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ANNEXURE -9

Ref: NSE/LIST/29225 11 March 02, 2022

The Company Secretary

Shipping Corporation of India Limited
Shipping House, 245, Madam Cama Road,
Mumbai-400021.

Kind Attn.: Mr. Dipankar Haldar
Dear Sir,

Sub: Observation Letter for draft scheme of arrangement for demerger between Shipping
Corporation of India Limited and Shipping Corporation of India Land and Assets Limited and
their respective shareholders and creditors.

We are in receipt of draft scheme of arrangement for demerger between Shipping Corporation of
India Limited (“Demerged Company”) and Shipping Corporation of India Land and Assets Limited
(“Resulting Company”) and their respective shareholders and creditors vide application dated
December 02, 2021.

Based on our letter reference no. NSE/LIST/29225 dated December 27, 2021 submitted to SEBI and
pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (as amended)
(“Circular”), kindly find following comments on the draft scheme:

a. Company shall ensure that additional information, if any, submitted by the Company after filing
the Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the
websites of the listed company and the Stock Exchanges.

b. The entities involved in the scheme shall duly comply with various provisions of the said Circular
dated March 10, 2017.

c. Company shall ensure that the information pertaining to all the Unlisted Companies involved in
the scheme shall be included in the format specified for abridged prospectus as provided in Part
E of Schedule VI of the SEBI (ICDR) Regulations, 2018, in the explanatory statement or notice
or proposal accompanying resolution to be passed, which is sent to the shareholders for seeking
approval.

d. Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

e. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before Honble National Corporate Lay, Tribungh (NSkd) and the company
is obliged to bring the observations to the notice of Hon’ble NCLT.

Signer: Harshad P Dharod
Date: Wed, Mar 2, 2022 17:25:27 IST
Location: NSE
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Continuation Sheet

f. It is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the
company is not required to send notice for representation as mandated under Section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

The Company should also fulfil the Exchange’s criteria for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of Shipping Corporation
of India Land and Assets Limited is at the discretion of the Exchange.

The listing of Shipping Corporation of India Land and Assets Limited pursuant to the Scheme of
Arrangement shall be subject to SEBI approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Shipping
Corporation of India Land and Assets Limited and its group companies in line with the
disclosure requirements applicable for public issues with National Stock Exchange of India
Limited (“NSE”) for making the same available to the public through website of the
companies. The following lines must be inserted as a disclaimer clause in the Information
Memorandum:

“The approval given by the NSE should not in any manner be deemed or construed that the
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify
or endorse the correctness or completeness of the details provided for the unlisted
Company; does not in any manner take any responsibility for the financial or other
soundness of the Resulting Company, its promoters, its management etc.”

2. To publish an advertisement in the newspapers containing all the information about Shipping
Corporation of India Land and Assets Limited in line with the details required as per SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10.180bdnekheadwvartisement should draw

a specific reference to the aforesaid Information Memorandum available on the website of the

Signer: Harshad P Dharod
company as well as NSE. Dgtr;?KNeg,rsM:r 2, 2026125017:25:27 IST
Location: NSE
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Continuation Sheet

3. To disclose all the material information about Shipping Corporation of India Land and Assets
Limited to NSE on the continuous basis so as to make the same public, in addition to the
requirements, if any, specified in SEBI (LODR) Regulations, 2015 for disclosures about the
subsidiaries.

4. The following provision shall be incorporated in the scheme:

(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system
till listing/trading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in Shipping Corporation
of India Land and Assets Limited between the record date and the listing which may affect
the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 02, 2022 within which the
scheme shall be submitted to NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS >
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter
to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL:
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Mar 2, 2022 17:25:27 IST
Location: NSE
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ANNEXURE -11

September 07, 2022

Ref. No.: CPC/MB/076/2022-23

To,

The Board of Directors

Shipping Corporation of India Land and Assets Limited
Shipping House, 245,

Madame Cama Road, Nariman Point,

Mumbai, Maharashtra — 400021

Dear Sir(s),

Subject: Due Diligence Certificate - Proposed Scheme of Arrangement for Demerger of Non-core assets
(Demerged Undertaking) of Shipping Corporation of India Limited (Demerged Company) into Shipping
Corporation of India Land and Assets Limited (Resulting Company) and their respective shareholders and
creditors under section 230-232 of Companies Act 2013 and rules made thereunder.

Re: Due Diligence Certificate in adherence to SEBI’s Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated
February 04, 2022 read with SEBI’s Master Circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021

PURPOSE:

This is in reference to our engagement for providing Due Diligence Certificate (“Certificate”) on the accuracy
and adequacy of the disclosures made in the Abridged Prospectus by Shipping Corporation of India Land and
Assets Limited (“the Company”’) as per the format provided in Part E of Schedule VI of SEBI (ICDR)
Regulations, 2018 as amended from time to time, read with the SEBI’s Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022 and SEBI’'s master circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021. The Scheme, under Section 230 to
Section 232 and other applicable provisions of the Companies Act, 2013 (including any statutory
modification(s) thereof), has been approved by the Board of Directors of the Company on November 16,
2021 and shall be effective from the Appointed Date i.e., April 01, 2021 or such other date as may be fixed or
approved by the Hon’ble Ministry of Corporate Affairs (‘MCA’) or any other Appropriate Authority.

The information contained herein and our Certificate is intended only for the sole use of captioned purpose
of obtaining requisite approvals as per the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and compliance of the SEBI’s Circular No. SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated
February 04, 2022 read with SEBI’s master circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021.

Corporate Professionals Capital Private Limited
CIN - U74899DL2000PTC104508

D-28, South Extn. Part-1, New Delhi 110049, India | T: +91 11 40622200 | F: +91 11 40622201 | E: mb@indiacp.com
www.corporateprofessionals.com
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SCOPE AND LIMITATIONS:

= This Certificate is for a specific purpose and is issued in terms of and in compliance with the SEBI’s
Circular dated February 04, 2022 read with SEBI’s Master Circular dated November 23, 2021 and hence
should not be used for any other purpose or transaction.

= Qur due diligence and result are specific to the date of this Certificate and based on information as at
September 06, 2022. Further, we have no responsibility to update this Certificate on the circumstances
or events after the date hereof.

=  We have relied upon the financials and the information and representations furnished to us by the
management of the Company and the information available in public domain and have not carried out
any audit of such information. Our work does not constitute audit of financials including working results
of the Company and accordingly, we are unable to and do not express an opinion on the fairness of any
financial information referred to in the Abridged Prospectus.

= This Certificate is issued on the undertaking that the Company have drawn our attention to all the
matters, which they are aware of concerning inter-alia the financial position of the Company, its
business, and any other matter, which may have an impact on our Certificate, including any material risk
concerning the Company or are likely to take place in the financial position of the Company or its
business.

=  We shall not be liable for any losses whether financial or otherwise or expenses arising directly or
indirectly out of the use of reliance on the information set out here in this Certificate.

= Qur opinion is not, nor should it be construed as our opining or certifying the compliance with the
provisions of any law including companies, taxation and capital market related laws or as regards any
legal implications or issues arising thereon, except for the purpose expressly mentioned herein.

CONCLUSION:

In the circumstances, having regard to all relevant factors, on the basis of information and explanations given
to us and on the basis of due diligence conducted by us, we certify as on the date hereof, that the disclosures
made in the Abridged Prospectus dated September 06, 2022 is in conformity with the relevant documents,
materials and other papers related to the Company and are fair, accurate and adequate.

Yours Faithfully,

For Corporate Professionals Capital Private Limited
MANOJ sorezea
KUMAR 7753 o0

Manoj Kumar

Partner and Head — M&A and Transactions

Corporate Professionals Capital Private Limited
CIN - U74899DL2000PTC104508

D-28, South Extn. Part-1, New Delhi 110049, India | T: +91 11 40622200 | F: +91 11 40622201 | E: mb@indiacp.com
www.corporateprofessionals.com
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This is an Abridged Prospectus containing information pertaining to the unlisted company involved in
the Scheme of Arrangement for Demerger of Non-core assets (Demerged Undertaking) of Shipping
Corporation of India Limited {Demerged Company) into Shipping Corporation of India Land and
Assets Limited (Resulting Company) under section 230-232 of Companies Act 2013 and rules made
thereunder.

The Abridged Prospectus has been prepared in terms of the requirement specified in SEBI Circular No.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4% February 2022 and master circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/00000000665 dated 23" November 2021 and is prepared under
Regulation 37 of the SEBI (LODR) Regulations, 2015 read with SEBI Circular No.
CFD/DIL3/C1R/2017/21 dated 10" March 2017.

THIS ABRIDGED PROSPECTUS CONTAINS 10 PAGES. PLEASE ENSURE THAT YOU
HAVE RECEIVED ALL THE PAGES

THIS DOCUMENT SHOULD BE READ TOGETHER WITH THE SCHEME OF
ARRANGEMENT FOR DEMERGER.

SHIPPING CORPORATION OF INDIA LAND AND ASSETS LIMITED
CIN: The Company was incorporated under the provisions of the
Companies Act, 2013 having Company Identification No. U70109MH2021GOI371256;
Date of Incorporation: 10" November 2021; Registered G e: Shipping House, 245, Madame
Cama Road, Nariman Point, Mumbai, Maharashtra — 400021; Corporate Office: Shipping House,
245, Madame Cama Road, Nariman Point, Mumbai, Maharashtra — 400021
Contact Person: Smt. Swapnita Vikas Yadav; Tel. No.: +91-22-22772213; Fax No.: NA
E-mail: sci.cs@sci.co.in; Website: www.shipindia.com

Shi & Ce¢ cration of India Limited

Investments in equity and equity-related securities involve a degree of risk and investors should not
invest any funds unless they can afford to take the risk of losing their investment. Investors are advised
to read the risk factors carefully before taking any decision in relation to the scheme. For taking any
decision, investors must rely on their own examination of the company and the scheme including the
risk involved. Specific attention of the investors is invited to the section titled "Risk Factors™ on page 9
of this Abri” 1 Pros ectus.

Name: Corporate Professionals Capital Private Limited
Address: D-28, South Extn., Part-1, New Delhi — 110049
Ph. No.: +91-11-40622228/ +91-11-40622248/ +91-11-40622218
Fax. No.: 91-11-40622201
FEmail ID:manoj@indiacp.com/ ruchika,sharma(@indiacp.com
SEBI R No.: INM000011435

Name: JKJS & CO.LLP
Address: A-410, 4™ Floor, Express Zone, Western Express Highway, Diagonally Opposite Oberoi
Mall, Goregaon (E), Mumbai - 400063
Tel No.: 022-2088 3180/81

Fax No.: 022-2088 3181
: E-mail:cajks@gmail.com
Website: www ~

Under the Scheme of Demerger, Shipping Corporation of India Land and Assets Limited shall issue
and allot equity shares to the shareholders of Shipping Corporation of India Limited by provisions of
applicable laws and based on share exchange ratio as set out in the Scheme, post receipt of approval
from Hon’ble Ministry of Corporate Affairs (“MCA™).

1
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Shipping Corporation of India Limited

Nature Corporate entity

Overview 1. Shipping Corporation of India Limited (hereinafter referred to
as “SCJ” 15 a Government Company, within the meaning of
section 2(45) of the Companies Act, 2013, incorporated under the
Companies Act, 1956 on October 2, 1961, by the amalgamation of
Eastern Shipping Corporation Limited and Western Shipping
Corporation Limited by the order of Government of India. It is
having its registered office at ‘Shipping House’, 245, Madame
Cama Road, Mumbai-400021 India. It is a widely held listed
company, with its equity shares listed on the National Stock
Exchange of India Limited and BSE Limited.

2. SCI is the largest Indian shipping Company. The SCI has

substantial interests in various segments of the shipping trade.
SCI’s owned fleet includes Bulk carriers, Crude oil tankers,
Product tankers, Container vessels, LPG / Ammonia carriers and
Offshore Supply Vessels. Sailing through for six decades, SCI
today has a significant presence on the global maritime map.

PAN AAACT1524F

Educational Qualification | NA

Experience in business or | NA

employment

List of Companies in |NA

which person is Director

No. & % of shares held in | 100%

the Company

Company Overview:

Shipping Corporation of India Land and Assets Limited
is a public limited Company incorporated under the
provisions of the Companies Act, 2013 on 10
November, 2021 pursuant to the proposed Scheme of
Demerger.

Product/Service Offering:

No product or services are offered since incorporation
of the company.

Geographies Served: Not Applicable
Key Performance Indicators: Not Applicable
Client Profile or Industries served: Not Applicable
Intellectual Property, if any: Not Any

Market Share: Not Applicable since no sale has been done in the
market since incorporation.

Manufacturing Plant, if any: Not Applicable

E ployee Strength: Nil

Shipping Corporation of India Land and Assets Limited (SCILAL) is incorporated with the object of
holding and disposing the Non-core Assets of Shipping Corporation of India Limited (SCT) distinct
from the disinvestment transaction initiated by the Government of India. Therefore, the Board of
Directors of SCI has agreed, to hive-off of Non-core Assets/Identified Surplus separately and exclude
it from the process of Strategic Disinvestment. SCILAL is wholly owned subsidiary of SCI. However,
once the scheme becomes effective, the SCILAL will have a replica shareholding of the SCI and

thereafter it shall function as an Independent Listed Company.

2
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Sr. Name Designation Experience including current/past Other
No. (Independent/ | position held in other firms Directorship
Whole-time/ (Indian/Foreign)
Executive/
Nominee)
1. *Binesh | Chairperson Capt. Binesh Kumar Tyagi has taken | Indian -
Kumar and Managing | over as Chairman and Managing | 1. Shipping
Tyagi Director Director of The Shipping Corporation of Corporation of
India Ltd. with effect from 03.09.2022. India Limited
Capt. Binesh Kumar Tyagi was erstwhile | = Inland &
heading the Liner and Passenger Co_astz.tl
Services Division as Director (L&PS), Elil;fft’;‘ég
since 8th January 2021, He also held
additional charge of Director (T&OS) Foreign - NA

from 01.05.2021 to 18.05.2022.

In his distinguished Shipping career
spanning over 32 years in SCI, he has
held many responsible appointments,
both Afloat and Ashore. After
graduation, Capt. Tyagi joined SCI in
1990, as Trainee Nautical Officer
(TNOC). He served on board various
ships, in different ranks, including as
Master. In 2004, he was absorbed
ashore, wherein he served at various
Management level positions and
performed Technical, Vetting,
Chartering, Training, Marine HR, Liner,
Passenger, Inland Waterways, offshore
and S&P functions.

Capt. Tyagi is also on the board of Inland
and Coastal Shipping Limited (ICSL)
since 20" November 2020 and has
contributed in the field of IWT.

He is a well-rounded shipping
professional with qualification in Ship
operation, Navigation, Chartering,
General Shipping Management, Port
Development & Management and Law.

Capt. Tyagi is [IMA alumni and also
member of various professional bodies
like ICS (London), CILT, NMIS,
Nautical Instituie London, CMMI,
Institute of Directors.
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Sanjay Government Shri. Sanjay Kumar IAS, 1992 Baich. | Indian -
Kumar Nominee Prior to this he was working as Joint | 1. Shipping
. Director Secretary (Institutions), Department of Corporation of
School Education & Literacy, Ministry India Limited;
of Human Resource Development,
Government of India, New Delhi. | Foreign —
Looking after all Government of India | 1. India LNG
Institutions like KVS, NVS, CBSE, Transport
NIOS, CTSA, NCERT and NCTE. Company No
He has wide experience and handled 2 1td.
senior positions in both Central [ 2. India LNG
Government and State Government in Transport
diverse fields like Finance, Industries Company No
and Commerce, conduct of elections, 3 Ltd.
district administration, economic | 3. India LNG
policies and school education. Handled Transport
senior positions in both Central Govt. Company No
and State Govt. in diverse fields like 4 Pvt Ltd.
Fipance, Industries and Commerce,
conduct of elections, district
administration, economic policies and
school education.
Vikram Government Shri Vikram Singh, (IRTS: 1997) looks | Indian -
Singh Nominee after the portfolio of Ports Wing and | 1. Shipping
Director PHRD matters relating to Ports. He has Corporation of
also been assigned the additional charge India Limited
of work relating to Joint Secretary | 2. Cochin
(Shipping) and Chief Vigilance Officer Shipyard
of the Ministry. e worked as Director, Limited
Passenger Marketing in Railway Board. | 3. Sagarmala
Development
Company
Limited
Foreign - NA
Rajiv Government Shri Rajiv Jalota is a Master of Science | Indian -
Jalota Nominee in Chemistry from Lucknow University. | 1. The Indian
Director He joined Indian Administrative Service Sailors
in 1988 and his current rank is of Society;
Secretary to Gol. While in service Rajiv | 2. India Ports
completed his Maters in International Global
Development  Policy from Duke Limited;
University, USA.
On his return from USA, Rajiv worked | Foreign - NA

as Managing Director, SICOM followed
by a full stint as Chief Executive Officer
of Maharashtra Industrial Development
Corporation (MIDC). He also worked as
Commissioner of Employment and Self
Employment of Maharashtra State,
before  joining  the Municipal
Corporation of Greater Mumbai as
Additional Municipal Commissioner
(Projects). In the Municipal Corporation
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Rajiv was in charge of Finance and
Budget, Water Supply and Sewerage
Management, Assessment and
Collection Department. Capital Value
System in Property Tax was introduced
in Mumbai during his tenure. Rajiv
worked as Commissioner, Sales Tax for
Maharashtra from January 2015, and had
been a part of Law and Policy making
process of GST till he demifted office.
He successfully implemented GST in
Maharashtra State. Rajiv was awarded
with the PM Award for excellence in
Public Administration in 2017 as part of
a group, which worked on bringing GST
to reality. Rajiv had tenure of more than
five years in Sales Tax followed by GST.
He also managed the Corona Control
Room of Maharashtra State. He was
heading the Tigher and Technical
Education department of Maharashtra
State since July 2020 wherein he was
involved in preparing the Plan of
Implementation of National Education
Policy 2020. Presently, he s
Chairperson of Mumbai Port Authority
and Indian Ports Association.

Amitabh
Kumar

Government
Nominee
Director

Shri Amitabh Kumar, IRS (IT 1987) is
the current Director General of Shipping,
Ministry of Ports, Shipping and
Waterways, Gol.

Shri Amitabh Kumar holds a degree of
MBA from Southern Cross University,
Australia, Advanced Management from
Maxwell School of Public Policy, USA
and Leadership & Change Management
from Wharton Business School, USA.
He has recently been conferred Degree
of Doctorate of Management (Honoris
Causa) by AMET University, Chennai.
In his 35 years in Government, he has
held several important positions in
Government of India and CBDT at
Mumbai, Paina, Delhi & Vadodara,
including that of Director (Delhi) in
Ministry of Home Affairs,
Commissioner in CBDT and Addl
Director General of Shipping. He holds
the position of Principal Chief
Commissioner of Income Tax in his
parent cadre, CBDT.

He has received several awards and
commendations, including Finance

Indian -

1. Indian
Register
Shipping;

Foreign - NA

of
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Minister’s  award and  G-Files
Governance Award, 2014.

His  management of COVID-19,
including safe repatriation and crew-
change of more than 500,000 seafarers,
has been greatly appreciated &
acknowledged by the international
community, including the WNautical
Institute, London and International
Transport Federation,

He leads Indian Delegations in
International Maritime  Organisation
(IMO) and Contact Group on Piracy off
the Coast of Somalia (CGPCS).

Apart from SCILAL, he is also Director
in Indian Register of Shipping and
Chairman of Seafarer Welfare Fund
Society, Seafarer Provident Fund
Organization and Maritime Training
Trust

Vinit
Kumar

Government
Nominee
Director

Shri Vinit Kumar, an LR.S.E.E. officer
of 1993 batch took over charge as
Chairman, Kolkata Port Trust on 9th
October, 2017.

Before joining as Chairman, Kolkata
Port Trust, Shri Vinit Kumar was Chief
Electrical Engineer in Mumbai Railway
Vikas Corporation Ltd. and was looking
after the World Bank funded MUTP
Project. Shri Kumar held administrative
post of Secretary, Central Railway and
gained multi-dimensional experience in
general administration. Shri Kumar
worked in Central Railway in Mumbai
suburban system, one of the densest
suburban system in the world in
maintenance and operations of rolling
stock and traction installations. He also
worked in Pune and Nagpur in
independent charge of traction assets
and locomotive workshop. He has wide
experience in operation, maintenance,
infrastructure development and general
administration.

He did BE in Electrical Engineering
from Delhi College of Engineering,
Delhi  and obtained PGDBA in
marketing from Symbiosis Institute,
Pune. Shri Kumar attended training
programme on Management in ICLIF,
Malaysia and INSEAD, Singapore.

Indian -

1. Indian Port
Rail &
Ropeway
Corporation
Limited

2. BhorSagar
Port Limited

3. Kolkata Port
Agcretion
Limited

Foreign - NA

*Capt. Binesh Kumar Tyagi, CMD SCILAL was also a Director of the Company (By virtue of

Subscription to the Memorandum of Association of the Company ) from the Date of Incorporation

of the Company however w.e.f, 4™ March, 2022 he ceased (o be the Director of the Company
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pursuant to the Administrative Ministry’s[i.e Ministry of Ports Shipping _and Waterways
(MoPSW)] letter dated 04™ March, 2022., Subsequently, by virtue of him being appoinied as
Chairperson and Managing Director of Shipping Corporation of India Limited he was appointed
as Chairperson and Managing Director of SCILAL vide MoPSW’s clarification letter dated 30"
June, 2022. His date of appointment is however effective from 03" September, 2022 .

Please note that if there is a change in Directorship in last three years, then details of past Directors

shall also be provided in the table provided below-

S.
No.

Name

Designation
(Independent/
Whole-time/
Executive/
Non-Executive
Nominee)

Experience including current/past position held in
other firms

Harjeet
Kaur Joshi

Chairperson
and Managing
Director

Smt. H.K. Joshi joined SCI as Director (Finance) on 5th
February, 2015. Prior to assuming charge of the office of
Director (Finance) in SCI, she was General Manager
(F&A) in ONGC, Mumbai in the Offshore Engineering
Services wherein large Mega Offshore Construction
Projects are handled. She has a shade over three decades of
rich and diversified experience with ONGC which includes
almost two decades with ONGC Videsh Limited (OVL —
overseas arm of ONGC) which looks after the international
business acquisitions of ONGC wherein she was actively
associated with the path breaking international fransactions
which led the company (OVL) to turnaround. She currently
also holds additional charge of MD of Indian Ports Global
Lid. JPGL) and Chairperson & Managing Director of India
Ports Global Chabahar Free Zone (IPGCFZ).Mrs. H.K.
Joshi has been conferred WISTA India Personality of the
Year 2020 award and the ‘CEQ with HR Orientation’
Award at the 28th and 29th Editions of the World HRD
Congress for the Years 2020 and 2021 and with ‘Sailor
Today Sea Shore Awards 2019° under the category of
"Woman of Substance”. She was also honored with the
Best Woman Employece Award Ist Place (Executive
Category) by the Forum of Women in Public Sector (under
the aegis of SCOPE) in 2018. She was awarded “The Tenth
India CFO Awards — Fxcellence in Finance to enable a
Turnaround” hosted by International Market Assessment
India Private Limited in association with Pierian Services
in May 2016. Mrs. Joshi has also been the recipient of
“The Most Influential CFOs of India Award” from
Chartered Institute of Management Accounts, UK for two
years in succession viz. 2015 and 2016 and the “CMA CFO
Award 2014” from The Institute of Cost Accountants of
India.

Atul
Ubale

Chairperson
and Managing
Director

Shri Atul Laxman Ubale joined SCI on 15th May, 1989 and
took charge as Director (Bulk Carrier & Tanker Division)
from 11th November, 2019, Shri Ubale is an alumnus of
Mumbai University holding Bachelor of Commerce Degree
and Post Graduate Master’s Degree in Management
Studies.
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In a career spanning over 3 decades endowed with rich and
vast experience in various facets of core shipping activities,
he has served and held vital positions in Technical &
Offshore Services Division handling O&M Offshore
Contracts, indigenising Indian offshore industry, ship
acquisitions / shipbuilding contracts for augmenting Indian
tonnage; and in Bulk carrier and Tanker Division -
overseeing chartering and commercial operations of bulk
carriers and tankers meeting the ever growing and diverse
needs of the Indian Oil Industry.

Shri Ubale with his hands on experience, commercial
acumen, intimate knowledge of all types of chartering in
various market segments including Bulk Carriers, Tankers,
Gas Carriers, Container Ships, Passenger Vessels, Tugs cic.
is a highly regarded and well-known personality in
domestic as well as international chartering market. He has
been instrumental in evolving innovative and sustainable
strategies for gainfully employing SCI’s vast fleet
featuring, inchartering / out-chartering fixtures, various
types of Contract of Affreightments (COAs) & pool
arrangements and also has been at the forefront of
conceptualizing and securing highly remunerative and
innovative long term charters for SCI’s fleet. Owing to his
engagement in SCI’s overseas office in UK and SCI’s Joint
Venture Company in Tehran, Shri Ubale carries with
himself substantial international exposure and experience,
helping make SCI's Chartering & Commercial Operations
a name to be reckoned with in the domestic as well as
international shipping markets.

Prabir
Kumar
Gangopad
hyay

Director

Shri Prabir Kumar Gangopadhvay has taken over as
Director, Personnel & Administration, on 6th September
2021. During his career spanning over 32 years in SCI, he
has successfully handled diverse portfolios both on-board
vessels and ashore. Shri Prabir Kumar Gangopadhyay, post
completing Mechanical Engineering and obtaining
Certificate of Competency, joined SCI fleet in 1988 as a
Marine Engineer, wherein he served and gained valuable
experience on board diverse vessels. After serving as Chief
Engineer on-board vessels, he was absorbed ashore in 2002.
During his stint ashore, he has served at varied
Management level positions in domains of Techno
Commercial management and Human Resources
management. He has rich experience as a Shipping
Professional, which broadly includes handling of
operations on-board vessels, management & execution of
technical projects, review & optimization of business
processes, sourcing & management of appropriate
manpower for fleet & shore operations, and administration.
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1. Promoter & Promoter Group (including 100,000 100.00%
Nominee/Beneficiary)
2. Public 0 0.00%
Total 100,000 100.00%
10/11/2021 I 10,000 I 10 | Subscription to MOA 100,000 1 Unlisted I
Amount in Lac.
Total Income from operations 0.00 0.00
Net Profit/ (Loss) before tax and extraordinary items (0.17) 0.07)
Net Profit / (Loss) after tax and extraordinary items (0.17) (0.07)
Equity Share Capital 1.00 1.00
Reserves and Surplus (0.17) (0.07)
Net Worth 0.83 0.93
Basic earnings per share (Rs.) (1.74) {0.71)
Diluted Earnings per share (Rs.) (1.74) (0.71)
Return on net worth (%) (21.10) (7.64)
Net asset value per share (Rs.) 8.26 9.29

*Since the Company was incorporated on 10" November, 2021, the financials are provided from the

® p

The proposed scheme is subject to . = approval of the Shareholders and Creditors of SCI and other
Statutory and Regulatory Authorities. If the proposed Scheme does not receive the requisite
approvals, the object and benefits mentioned in the Scheme will not be achieved.

There may be uncertain risk in implementing the objects of the Company, which may impact the
results of Operations and Profitability.

Changes in Regulatory Environment in which SCILAL operates could have material adverse effects
on its business, to the extent that the resulting company is unable to suitably respond to and comply
with any such change in applicable law

The Company may have competition from existing players which may impact growth of the
Company.

Pandemics like the ongoing Covid-19 can adversely affect the operations and results of the
Resulting Company after Demerger.

Total number of outstanding litigations against the Company and amount involved: Nil
Brief details of top 5 material outstanding litigations against the Company and amount involved:

Sr. No. Particulars | Litigation filed by | Current Status | Amount involved
NA NA NA NA NA
9
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C.

D.

3.

Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges against the
promoters in last 5 financial years including outstanding action, if any: Nil
Brief details of outstanding criminal proceedings against Promoters: Nil

The Government of India is in the process of strategic disinvestment of its equity stake in SCI
together with transfer of management control. To facilitate disinvestment process of the Company
in an effective, efficient and rapid manner and also to unlock the value of the business and the
assets, it is found appropriate that the Non-corc Assets of the Company, the value of which is not
getting reflected in the value of business of SCI, should be separated from SCT and should be kept
in an independent entity and a separate strategy should be formed for unlocking the value of such

Non-core Assets. Considering this, and in line with the guidance of DIPAM and other Competent

Authority, the demerger of Non-Core Assets of SCI into a SCILAL pursuant to this Scheme, inter

alia, would lead to following benefits:

(a) Creation of a separate and distinct entity for the Non-Core Assets would lead to greater
operational and administrative efficiency for the Demerged Company and would also allow
the Resulting Company to manage the Non-core assets more efficiently;

(b) Enabling the business and the activities to be pursued and carried on with greater focus and
attention through two separate parallel companies with separate administrative set up of each
of them in place. Defined objects of each of the Companies i.c SCI and SCILAL will have
required focus in terms of Core Business and Non-Core business and this will ensure adoption
of strategies necessary for the growth of the respective companies. The structure provides
independence to the management in decisions regarding the use of their respective cash flows
for dividends, capital expenditure or other reinvestment in their respective businesses in lines
with the directions of the Competent Authority; and

(c) Unlocking of value for SCI by transfer of Non-Core Assets, which would enable optimal
exploitation, monetization and development of both the Companies i.e SCI and the Resulting
Company, attracting focused investors and strategic partners having the necessary ability,
experience and interests in this sector and by allowing pursuit of inorganic and organic growth
opportunities in such businesses.

With a view towards focused management and in the overall interest of all stakeholders,

sharcholders and creditors, it is proposed that the management and control of the businesses would

be realigned and restructured in a manner that the Non-Core Assets of SCI be demerged and hived-
off to the Resulting Company, which would also be listed on the Stock Exchanges.

The implementation of the Scheme is thus aimed at maximizing value for the shareholders of SCI.

We here.y ec re that all the relevant provisions of the Companies Act, 1956, the _ompar 3 Act,
2013 and the guidelines/regulations issued by the Government of India or the guidelines regulations
issued by the Securities and Exchange Board of India, established under section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement
made in the scheme is contrary to the provisions of the Companies Act, 1956, the Companies Act, 2013,

the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued
thereunder, as the case may be. We further certify that all statements in this scheme are true and correct.

For Shipping Corporation of India Land and Assets Limited

onN=
Smt S nita Vikas Yadav

The Authorised Signatory on behalf of

Board of Shipping Corporation of India Land and Assets Limited
Place: Mumbai

Date: 06.09,2022
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