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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 284 OF 2010

Inthe matter of the Companies Act, 1956 (1 of 1956);
AND
Inthe matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Sealand Terminals Pvt. Ltd. a company
incorporated under the provisions of the Companies Act, 1956
having its registered office at Diamond Square, 5th Floor, CST
Road, Kalina, Santacruz (East), Mumbai 400 098, Maharashtra,
India.
AND
In the matter of Scheme of Arrangement between Sealand
Terminals Pvt. Ltd., Allcargo Global Logistics Ltd. and their
respective shareholders and creditors.

Allcargo Global Logistics Limited, a Company incorporated )
under the provisions of the Companies Act, 1956 having its )
Registered Office at Diamond Square, 5th Floor, CST Road, Kalina, )evvvsen. Applicant Company

Santacruz (East), Mumbai 400 098.

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF ALLCARGO GLOBAL LOGISTICS LIMITED, THE APPLICANT COMPANY
To,
The Equity Shareholders of Allcargo Global Logistics Limited, the Applicant Company,

TAKE NOTICE that by an Order made on the 22" day of April, 2010, in the above Company Application, the Hon'ble High Court of
Judicature at Bombay has directed that a meeting of the Equity Shareholders of Allcargo Global Logistics Limited, the Applicant Company, be
convened and held at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400 098 on Thursday, 20th day of May, 2010
at 11.30 a.m., for the purpose of considering and, if thought fit, approving with or without modification(s), the proposed arrangement
embodied in the Scheme of Arrangement between Allcargo Global Logistics Limited and Sealand Terminals Private Limited and their
respective Shareholders and Creditors.

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of Allcargo
Global Logistics Limited, the Applicant Company, will be held at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400
098 on Thursday, 20" day of May, 2010 at 11.30 a.m., at which place, day, date and time you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the prescribed
form, duly signed by you or your authorized representative, is deposited at the Registered Office of the Applicant Company at Diamond
Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400 098, not later than 48 hours before the said meeting.

The Hon'ble High Court has appointed Mr. Shashi Kiran Shetty, Chairman of the Board of Directors of the Applicant Company, and failing
him, Mr. Keki Elavia, Independent Non Executive Director of the Applicant Company, and failing him, Mr. Adarsh Hegde, Executive Director
of the Applicant Company to be the Chairman of the said meeting.

Acopy of the Statement under Section 393 of the Companies Act, 1956, Scheme of Arrangement, Attendance Slip and Form of Proxy are enclosed.

Dated this 23" day of April, 2010 Shashi Kiran Shetty

Chairman appointed for the meeting
Registered office:
Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400 098

Notes: 1. Allalterations made in the Form of Proxy should be initialed.

2. Only registered shareholders of the Applicant Company may attend and vote (either in person or by proxy or by Authorised
Representative under Section 187 of the Companies Act, 1956) at the Equity Shareholders’ meeting. The representative of a
body corporate which is a registered Equity Shareholder of the Applicant Company may attend and vote at the Equity
Shareholders meeting provided a certified true copy of the resolution of the Board of Directors or other governing body of the
body corporate is deposited at the registered office of the Applicant Company not later than 48 hours before the meeting
authorizing such representative to attend and vote at the Equity Shareholders’ meeting.



IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 284 OF 2010

Inthe matter of the Companies Act, 1956 (1 of 1956);
AND
Inthe matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Sealand Terminals Pvt. Ltd. a company
incorporated under the provisions of the Companies Act, 1956
having its registered office at Diamond Square, 5th Floor, CST
Road, Kalina, Santacruz (East), Mumbai 400 098, Maharashtra,
India.
AND
In the matter of Scheme of Arrangement between Sealand
Terminals Pvt. Ltd., Allcargo Global Logistics Ltd. and their
respective shareholders and creditors.

Allcargo Global Logistics Limited, a Company incorporated )
under the provisions of Companies Act, 1956 having its Registered )
Office at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz )eeeeercen. Applicant Company

(East), Mumbai 400 098.

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

1. Pursuant to an Order dated 22™ day of April, 2010 passed by the Hon'ble High Court of Judicature at Bombay in the Company
Application referred to hereinabove, a meeting of the Equity Shareholders of Allcargo Global Logistics Limited, the Applicant Company,
is being convened at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400 098 on Thursday, 20" day of May,
2010 at 11.30 a.m., for the purpose of considering and if thought fit, approving with or without modification(s), the arrangement
embodied in the Scheme of Arrangement between Allcargo Global Logistics Limited (AGL or ‘the Transferee Company’) and Sealand
Terminals Private Limited ('STPL or ‘the Transferor Company’) and their respective Shareholders and Creditors (‘the Scheme’ or ‘this
Scheme’).

2. In this statement, Allcargo Global Logistics Limited is hereinafter referred to as ‘AGL or ‘the Applicant Company’ or ‘Transferee
Company’ and Sealand Terminals Private Limited as ‘STPL or ‘the Transferor Company’. The other definitions contained in the Scheme
shall apply to this Explanatory Statement also.

3. The proposed Scheme envisages amalgamation of STPL with the Applicant Company with effect from April 1, 2009 (‘The Appointed
Date’) pursuant to the relevant provisions of the Companies Act, 1956.

4. Acopy of the Scheme setting out in detail the terms and conditions of the arrangement which has been approved by Board of Directors
of the Applicant Company and STPL at their respective meetings held on 25" day of January, 2010, is attached and forming part of this
explanatory statement. Copy of the Scheme is also available on Company’s website www.allcargoglobal.com.

5. Thebackground of both the companies involved in the Scheme of Arrangement are as under:

5.1 Allcargo Global Logistics Limited:

(a) The Applicant Company was incorporated on 18" day of August 1993 under the provisions of the Companies Act, 1956,
under the name of All Cargo Movers (India) Private Limited. The name of the Applicant Company was changed from All Cargo
Movers (India) Pvt. Ltd. to Allcargo Movers (India) Pvt. Ltd. on June 25, 2004. The name of the Applicant Company was
further changed to Allcargo Global Logistics Pvt. Ltd. on December 8, 2005. On becoming the public Company, the name of
the Applicant Company was further changed to Allcargo Global Logistics Ltd on January 17, 2006.

(b) The Registered Office of the Applicant Company is situated at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East),
Mumbai 400 098.

(c) Theauthorized, issued, subscribed and paid-up share capital of the Applicant Company as on December 31, 2009 is as under:

Share Capital Rupees
Authorized Share Capital

175,000,000 Equity Shares of Rs.2 each 350,000,000
Issued, Subscribed and Paid Up

124,811,265 Equity Shares of Rs.2 each fully paid-up 249,622,530




Post December 2009, the Company has allotted 34,000 equity shares of Rs.2 each to its various employees on exercise of
options granted to them under “Allcargo Employee Stock Option Plan 2006”. The issued, subscribed and paid up capital after
such allotment of sharesis Rs.249,690,530 divided into 124,845,265 equity shares of Rs.2 each.

The Equity Shares of the Applicant Company are listed on Bombay Stock Exchange Limited and National Stock Exchange of

India Limited.

The main objects specified in the Memorandum of Association of the Applicant Company are as follows:

lIl.  The objects for which the Company is established are:

(A) THEMAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITSINCORPORATION:

i.  Tocarryonthe business of storage, warehousing, transportation and handling of all kinds of cargo, whether containerized
or not, from any port station to any container freight station or to any inland container depot and freight carriers,
transportation of goods, animals or passengers from place to place either by land or by air, sea or partly by sea and partly
by land or air, whether by means of motor vehicles and/or aero planes or other means of transport, to establish and to
construct and operate container freight stations, inland container depots, and allied activities and operate railway sidings
and to own, lease, use container and deploy the containers in the business of international freight forwarding by means of
road, sea, transport and multimodal transport, and to carry on the business of clearing & shipping agent, hires, fleet
owners of trucks, trailors, cranes bulldozers and all types of earth moving equipments and machines.

ii. To undertake and carry on the business of carriers, shipowners, ship brokers, ship agents, ship underwriters, ship
managers, tug-owners, freight brokers, freight contractors, carriers of good and passengers by land air and water,
transport haulage and general contractors, barge owners, and wharfingers.

The Applicant Company commenced the business of providing comprehensive logistic solutions for national and

international trade, warehousing, transportation and handling of all kinds of cargo, running container freight stations and

shipping agents, as also other businesses as permitted by its Memorandum of Association ever since August 1993. The

Applicant’s operations are spread across the globe. The present operations of the Applicant Company comprise of the

following key areas of the logistics business:

= Multi-modal Transport Operations

< Inland Container Depot/ Container Freight Stations

« Project Cargo Handling

= Equipment Hiring

= Warehousing

5.2 Sealand Terminals Private Limited:

(
(
(

—_

3)
b)

©)

Sealand Terminals Private Limited was incorporated on 31" day of March 2008 under the provisions of the Companies Act, 1956
under the name of Sealand Terminals Private Limited.

The Registered Office of the Applicant Company is situated at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East),
Mumbai 400 098.

The authorized, issued, subscribed and paid-up share capital of STPL as on December 31, 2009 is as under:

Share Capital Rupees
Authorized Share Capital

50,000 Equity Shares of Rs.10 each 500,000
Issued, Subscribed and Paid Up

10,000 Equity Shares of Rs.10 each fully paid-up 100,000

Post December 31, 2009, there is no change in the share capital of the Transferor Company.

The Equity Shares of STPL are not listed on any Stock Exchange.

The main objects specified in the Memorandum of Association of STPL are, inter alia, as follows:

lII. The objects for which the Company is established are:

(A) THEMAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITSINCORPORATION:

0
(i

(i)

To construct, develop, maintain, build, equip, hire or otherwise deal with terminals, ports, shipyard, jetties, harbours, docks,
ship breaking, ship repair and ship building at any portin India or elsewhere.

To do the business of inland and sea transport including goods, passengers and mail, shippers, ship agents ship underwriters, ship
managers, tug owners, barge owners, loading brokers, freight brokers, freight contractors, stevedors, warehouseman, wharfingers
and building, assembling, fitting, constructing, repairs, servicing and managing ships, seagoing vessels for inland waterways.

to doin India and in any part of the world the business to construct, erect, build, buy, sell, give or take on lease of license,
repair, remodel, demolish, develop, improve, own equip, operate and maintain, ports and port approaches, breakwaters for
protection of port or on the fore shore of the port or port approaches.



()  STPLisengaged in the business of, inter alia,
= Construction, development, maintenance and dealing with the container freight stations and inland container depots and
terminals.
= Inland and seatransportation of goods and passengers.
= Construct/ erect/build ports.

The Applicant Company is now proposing a Scheme of Arrangement for amalgamation of STPL with the applicant Company through a

Scheme of Arrangement under Section 391 to 394 of the Companies Act, 1956.

The above arrangement has been proposed considering the following:

a)  The Applicant Company is presently in the phase of integration and consolidation of the logistics business with a view to provide
world class logistic services to various business constituents and society at large by spreading its footprint domestically and globally.
In its process of integration and consolidation, the Applicant Company has successfully acquired various companies in the recent
past. In furtherance to its aforesaid object and in view of existence of business synergies between the Applicant Company and the
Transferor Company, and to enhance shareholders value, the Applicant Company intends to acquire the Transferor Company in
accordance with the provision of this Scheme of Arrangement;

b)  The businesses of Transferor Company and Applicant Company have synergy and the amalgamation of the two entities would
consequently result in managing the Logistic business through a single network. It will thus be possible to combine the business of
Transferor Company with the business of Applicant Company under one umbrella without incurring avoidable expenditure on
infrastructure and staff and will enable the Applicant Company to avail ventures of an industrial and commercial nature;

c) By reason of the Arrangement, it will enable the merged entity to expand the business operations with minimum additional cost
and shortest possible time;

d)  Thefinancial position of the merged entity will be better as compared to that of the stand-alone entities; and

e) Theintegration proposed by the Scheme enables cost savings, optimum utilization of available resources which will enhance the
management focus thereby not only leading to higher profitability but will also increase the shareholder’s value of both companies;

The proposed arrangement was placed before the Board of Directors of the Applicant Company and the Transferor Company on 25th

day of January 2010.

The salient features of the Scheme are as follows:

i) The Scheme of Arrangement inter-alia provides for the amalgamation of the Transferor Company, which is the wholly owned
subsidiary of Contech Transport Services Pvt. Ltd., which is the wholly owned subsidiary of the Applicant Company, with the
Applicant Company, pursuant to Section 391 to 394 and other relevant provisions of the Companies Act, 1956.

i) Appointed Date for the Scheme will be 1* April, 2009 or such other date as may be fixed or approved by the High Court of
Judicature at Bombay.

i) Onthe amalgamation of the Transferor Company with the Applicant Company, the entire undertaking of the Transferor Company
as on the appointed date shall, subject to the provisions in relation to the mode of vesting and pursuant to Section 394(2) of the Act,
without any further act or deed, stand transferred to and vested in Applicant Company and form part of the undertaking of
Applicant Company.

iv)  In respect of such of the assets of the Transferor Company, including cash and bank balances, as are movable in nature or are
otherwise capable of transfer by manual delivery, payment or by endorsement and delivery, the same shall be so transferred by the
Transferor Company, and shall become the property of the Applicant Company as an integral part of the Undertaking.

v)  Inrespect of such of the assets belonging to the Transferor Company other than those referred to in sub-clause (iv) above, the
same shall, without any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred to and
vested in the Applicant Company on the Appointed Date, pursuant to the provisions of Section 394 of the Act.

vi)  Allassetsacquired by the Transferor Company after the Appointed Date and prior to the Effective Date for operations of the Transferor
Company shall also stand transferred to and vested in the Applicant Company, upon the coming into effect of the Scheme.

vii)  Upon the coming into effect of the Scheme, the liabilities and obligations of the Transferor Company as mentioned therein as on
the Appointed Date, shall be deemed to have been transferred to the Applicant Company and to the extent they are outstanding
on the Effective Date shall, without any further act or deed be and stand transferred to the Applicant Company and shall become
the liabilities and obligations of the Applicant Company which shall undertake to meet, discharge and satisfy the same.

viii) - The Applicant Company undertakes to engage, on and from the Effective Date, all employees of the Transferor Company who are
working exclusively for the Transferor Company and such other employees of the Transferor Company who are transferred to the
Applicant Company, and which employees are in the employment of the Transferor Company as on the Effective Date
(“Transferred Employees”), on the same terms and conditions on which they are engaged by the Transferor Company, without
any interruption of service as a result of the amalgamation. The Applicant Company undertakes to continue to abide by any
agreement or settlement entered into by the Transferor Company with any union/employee of the Transferor Company being the
Transferred Employees. The Applicant Company agrees that for the purpose of payment of any compensation, gratuity and other
terminal benefits, the past services of the Transferred Employees with the Transferor Company shall also be taken into account,
and agrees and undertakes to pay the same as and when payable.



10.

Xi)

xii)

xii)

Xiv)

Inso far as the existing provident fund trusts, gratuity fund and pension and/or superannuation fund trusts created by the Transferor
Company for its Employees (including the Transferred Employees) are concerned, the part of the funds referable to the Transferred
Employees shall be continued for the benefit of the Transferred Employees pursuant to this Scheme in the manner provided
hereinafter. The Applicant Company shall take all necessary steps to set up its own funds as soon as practicable from the Effective
Date. In the event that the Applicant Company has set up its own funds in respect of any of the funds of the Transferor Company
referred to above, the amounts in such funds in respect of contributions pertaining to the Transferred Employees of the Transferor
Company shall, subject to the necessary approvals and permissions, if any, be transferred to the relevant funds of the Applicant
Company. Until such time that the Applicant Company creates its own fund, the Applicant Company may, subject to necessary
approvals and permissions, if any, continue to contribute in respect of the Transferred Employees to the relevant funds of the
Transferor Company and at the time that the Applicant Company creates its own fund, the contributions pertaining to the
Transferred Employees shall be transferred to the funds created by the Applicant Company.
Any tax liabilities under the Income Tax Act, 1961, Fringe Benefit Tax Laws, Customs Act, 1962, Central Excise Act, 1944,
Maharashtra Value Added Tax Act, Central Sales Tax Act, 1956 and any other state sales tax/value Added Tax laws, Service Tax or
other applicable laws/regulations dealing with taxes/duties/levies/cess (hereinafter in this Clause referred to as “Tax Laws”) allocable
or related to the Transferor Company to the extent not provided for or covered by tax provisions in the Accounts made as on date
immediately preceding the Appointed Date shall be transferred to the Applicant Company. Any surplus in the provision for
taxation/duties/levies accounts including advance tax and TDS as on the date immediately preceding the Appointed Date shall be
transferred to account of and belong to the Applicant Company.

No consideration shall be payable to the shareholders of the Transferor Company on transfer and vesting of the Transferor

Company, as the Transferor Company is the wholly owned subsidiary of Contech Transport Services Pvt.Ltd. which is the wholly

owned subsidiary of the Applicant Company and Contech Transport Services Pvt.Ltd. has waived its right to be allotted and receive

any shares of the Applicant Company arising on amalgamation of Transferor Company with the Applicant Company.

Effective Date for the Scheme shall be the last of the dates on which the certified true copies of the Order of the High Court of

Judicature at Bombay sanctioning the Scheme is filed by AGL and STPL with the Registrar of Companies, Mumbai, Maharashtra.

AGL willaccount for the amalgamation in its books as follows:

a) All the assets and liabilities recorded in the books of the Transferor Company shall be transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded by the Transferee Company at their respective book
values;

b)  Allinter-company balances will stand cancelled;

c) The excess of the net assets value of the Transferor Company transferred to the Transferee Company, after making the
adjustment as mentioned in sub-clauses (a) and (b) above, would be credited to the ‘General Reserve’. In case of there beinga
deficit, the same shall be debited by the Transferee Company to its General Reserve.

d) Ifconsidered appropriate for the purpose of application of uniform accounting methods and policies between the Transferor
Company and the Transferee Company, the Transferee Company may make suitable adjustments and reflect the effect
thereofin the General Reserve of the Transferee Company.

The Scheme is conditional upon and subject to:

a) The Scheme being agreed to by the respective requisite majority in number and value of such classes of the members and
creditors (where applicable) of the Transferor Company and the Transferee Company as required under the Act and the
requisite orders of the Hon’ble Bombay High Court referred hereof being obtained.

b) The requisite consent, approval or permission of the Central Government or any other statutory or regulatory authority,
which by law may be necessary for the implementation of this Scheme.

c) The certified copies of the Orders of High Court of Judicature at Bombay under Sections 391 and 394 of the Act sanctioning
the Scheme being filed with the Registrar of Companies, Mumbai, Maharashtra by the Transferor Company and the
Transferee Company.

d) Any other sanction or approval of the Appropriate Authorities concerned, as may be considered necessary and appropriate
by the respective Boards of Directors of the Transferor Company and the Transferee Company, being obtained and granted
in respect of any of the matters for which such sanction or approval is required.

The features set out above being only the salient features of the Scheme of Arrangement; the members are requested to read the
entire text of the Scheme of Arrangement annexed hereto to get fully acquainted with the provisions thereof.

There will be no change in the share holding pattern of the Applicant Company post amalgamation, as envisaged under the Scheme and
in view of the provisions of Sections 42 and 77 of the Companies Act, 1956, AGL shall not issue any equity shares to the shareholders of
STPLi.e. Contech Transport Services Pvt. Ltd., which is its wholly owned subsidiary Company, as a consideration of the amalgamation of
STPL with AGL. In any event, the said Contech Transport Services Private Limited has waived its right to be allotted and receive any
shares of AGL arising on amalgamation of STPL with AGL.



The pre and post amalgamation shareholding pattern of the Applicant Company shall be as under:

CATEGORY Pre Scheme Post Scheme
No. Efefdhares % of holding| N ﬁllsdhares % of holding
A Promoters’ Holding
|| Promoters 91,134,025 73.00 | 91,134,025 73.00
Sub- Total 91,134,025 73.00 | 91,134,025 73.00
B Non- Promoters’ Holding
2 | Institutional Investors
a | Mutual Funds 1,939,048 .55 1,939,048 [.55
b | Banks, Financial Institutions, Insurance Companies
(Central/ State Gowt. Institutions, Non- Government Institutions) 247,400 0.20 247,400 0.20
c | Flls 10,346,993 829 | 10,346,993 8.29
Sub- Total 12,533,441 10.04 | 12,533,441 10.04
3 | Others
a | Private Corporate Bodies 1,247,353 1.00 1,247,353 .00
b | Indian Public 2,167,011 |.74 2,167,011 [.74
¢ | NROs/NRIs/ OCBs 28,894 0.02 28,894 0.02
d | Foreign Companies 17,235,400 13.81 17,235,400 13.81
e | Independent Directors 95,410 0.08 95,410 0.08
f | Clearing Members 286,221 0.23 286,221 0.23
g | Trusts 117,510 0.09 17,510 0.09
Sub- Total 21,177,799 16.96 | 21,177,799 16.96
Grand Total | 124,845,265 100.00 124,845,265 100.00

11. The Directors of the Applicant Company and the Transferor Company may be deemed to be concerned and/or interested in the
Scheme only to the extent of their shareholding in the respective companies or to the extent the said directors are common directorsin
the companies, or to the extent the said Directors are the partners, directors, members of the companies, firms, association of persons,
bodies corporate and/or beneficiary of trust that hold shares in any of the companies. Save as aforesaid, none of the Directors of the
company have any material interest in the proposed Scheme of Arrangement.

12. (a) The extent of the shareholding of the Directors of AGL in AGL and STPL either singly or jointly or as nominee as on March 31,
2010isasunder:

Sr No | Name of the Director Designation Equity Shares in AGL | Equity Shares in STPL
| Shashi Kiran Shetty Chairman & Managing Director 81,623,390 Nil
2 | Arathi Shetty Executive Director 3,759,720 Nil
3 | Adarsh Hegde Executive Director 950,770 Nil
4 | Kaiwan Kalyaniwalla Non Executive Independent Director 50,175 Nil
5 | Keki Elavia Non Executive Independent Director 5,000 Nil
6 | Satish Gupta Non Executive Independent Director 40,235 Nil
7 | Rajiv Sahney Non Executive Independent Director Nil Nil
8 | Akhilesh Gupta Non Executive Director Nil Nil




13.

14.

15.

16.

17.

(b)  The extent of the shareholding of the Directors of STPL in STPL and AGL either singly or jointly or as nominee as on March 31,
2010isasunder:

SrNo| Name of the Director Designation Equity Shares in STPL Equity Shares in AGL
I Shashi Kiran Shetty Director Nil 81,623,390
2 Arathi Shetty Director Nil 3,759,720
3 Adarsh Hegde Director Nil 950,770
4 Umesh Shetty Director Nil 950,770

The Applicant Company has obtained No Objection / approval to the Scheme of Arrangement in terms of Clause 24(f) of the Listing
Agreements with the Bombay Stock Exchange Limited and the National Stock Exchange of India Limited vide their letters dated March
17,2010.

The financial position of the Applicant Company will not be adversely affected by the Scheme of Arrangement. Further, the rights and

interests of the creditors (if any) of the Applicant Company will not be prejudicially affected by the Scheme as the Applicant Company,

post arrangement will be able to meet its liabilities as they arise in the ordinary course of business. Further, the rights and interests of the
shareholders and creditors of the Applicant Company will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all,
called from them nor are their rights sought to be modified in any manner.

No investigation proceedings are pending or are likely to be pending under Sections 235 to 251 of the Companies Act, 1956 in respect

of the Applicant Company except as mentioned hereunder.

The Ministry of Corporate Affairs, Government of India, Office of the Registrar of Companies, Mumbai has vide its letter

n0.SRN/Z01012083 dated March 4, 2010 has called for the information u/s 234 of the Companies Act, 1956 in the matter of Applicant

Company’s Initial Public Offer (IPO) with reference to the Balance Sheet as at December 31, 2006. The Applicant Company vide its

letter dated March 22, 2010 had submitted the information in part with a request to grant some more time for submitting the rest of the

information.

In the event of any of the sanctions and approvals referred to in the Scheme not being obtained and / or the Scheme not being

sanctioned by the High Court or such other competent authority and / or the order or orders not being passed as aforesaid before

December 31, 2010 or such other date as may be agreed by the respective Board of Directors of the Transferor Company and the

Transferee Company, the Board of Directors of the Transferor Company and the Transferee Company shall review the Scheme and take

such decisions thereon as may be mutually acceptable.

Inspection of the following documents may be had by the Equity Shareholders of the Applicant Company at the Registered Office of the

Applicant Company up to one day prior to the date of the meeting between 11 a.m. and 1 p.m. on all working days (except Saturdays,

Sundays and public holidays ).

(a) Copy of the Order dated 22" day of April, 2010 of the High Court of Judicature at Bombay passed in Company Application No.
284 of 2010 directing the convening of the meeting of the Equity Shareholders of the Applicant Company.

(b)  Scheme of Arrangement.

()  Memorandum and Articles of Association of the Applicant Company and the Transferor Company.

(d) The Audited Financial Statements of the Applicant Company for last three financial years ended December 31, 2009, December
31, 2008 and December 31, 2007 and the Audited Financial Statements of the Transferor Company for the last financial year
ended December 31, 2009.

(e) The Unaudited Financial Statements of the Applicant Company and the Transferor Company as on March 31, 2010.

()  Copy of No Objection letters to the Scheme received from Bombay Stock Exchange Limited and the National Stock Exchange of
India Limited dated March 17, 2010.

This statement may be treated as an Explanatory Statement under Section 173 of the Companies Act, 1956. A copy of the Scheme,

Explanatory Statement and Form of Proxy may be obtained from the Registered Office of the Applicant Company and/or at the office of

the Advocates M/S Tyabji Dayabhai at Lentin Chambers, Dalal Street, Fort, Mumbai - 400 001.

Dated this 23" day of April, 2010

Shashi Kiran Shetty
Chairman appointed for the meeting

Registered office:
Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai 400 098



1.

SCHEME OF ARRANGEMENT
BETWEEN
SEALAND TERMINALS PRIVATE LIMITED
AND
ALLCARGO GLOBAL LOGISTICS LIMITED
AND
THEIR RESPECTIVE MEMBERS AND CREDITORS

BACKGROUND AND RATIONALE FOR THE SCHEME OF ARRANGEMENT BY WAY OF AMALGAMATION

Allcargo Global Logistics Limited (hereinafter referred to as AGL or ‘the Transferee Company’) is engaged in the business of providing
comprehensive logistic solutions for national and international trade. Its operations are spread across the globe. The present operations
of AGL comprise of the following key areas of the logistics business:

= Multi-modal Transport Operations

< Inland Container Depot/ Container Freight Stations

= Project Cargo Handling

= Equipment Hiring

= \Warehousing

Sealand Terminals Private Limited (hereinafter referred to as ‘STPL or ‘the Transferor Company’) is engaged in the business of, inter alia,
= Construction, development, maintenance and dealing with the container freight stations and inland container depots and terminals.

= inland and sea transportation of goods and passengers.

= construct/erect/build ports.

STPL is the wholly-owned subsidiary of Contech Transport Services Private Limited (“Contech”), which in turn is a wholly-owned
subsidiary of AGL.

AGL is presently in the phase of integration and consolidation of the logistics business with a view to provide world class logistic services
to various business constituents and the society at large by spreading its footprint domestically and globally. In its process of integration
and consolidation, AGL has successfully acquired various companies in the recent past.

In furtherance to its aforesaid objects and in view of existence of business synergies between AGL and STPL, and to enhance
shareholders value, AGL intends to acquire the STPL in accordance with the provision of this Scheme of Arrangement.

This Scheme of Arrangement (hereinafter referred to as “the Scheme”), inter-alia, provides for the amalgamation of STPL with AGL
pursuant to Section 391 to 394 and other relevant provisions of the Act.

The Scheme also makes provisions for various other matters consequential or related thereto and otherwise integrally connected
therewith.

PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts:

() PART I deals with the definitions, Share Capital and related aspects;
(i) PART Il deals with transfer and vesting of Transferor Company;

(i) PART Il dealswith General Clauses; and
(

iv) PART IV deals with other terms and conditions applicable to this Scheme of Arrangement.

PART | - GENERAL
DEFINITIONS

Inthis Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the following meaning:

(@
(b)

“Act” means the Companies Act, 1956 or any statutory modification or reenactment thereof;

“The Appointed Date” means, 1st April 2009 or such date as the Boards of ' the Transferor Company and the Transferee Company may
decide and as approved by the Hon'’ble Bombay High Court.



“Board” means Board of Directors of the Transferor Company and the Transferee Company, which will include any committees
constituted by the Boards from time to time.

“Court” or “High Court” means the Hon’ble High Court of Judicature at Bombay and shall include the National Company Law
Tribunal, if applicable.

“Effective Date” means the later of the dates on which certified copies of the Orders of the Hon'ble Bombay High Court vesting the
assets, properties, liabilities, rights, duties, obligations and the like of the Transferor Company in the Transferee Company are filed with
the Registrar of Companies, Maharashtra after obtaining the consents, approvals, permissions, resolutions, agreements, sanctions and
orders necessary therefore.

“Scheme” means this Scheme of Amalgamation in its present form as submitted to the Honorable High Court of Judicature at Bombay
or with any modification(s) approved or imposed or directed by the Hon'ble Bombay High Court with any modification(s) made under
Clause 19 of this Scheme.

“Transferor Company” means Sealand Terminals Private Limited., a company incorporated under the Indian Companies Act, 1956,
whose Registered Office is situated at Diamond Square, 5th floor, CST Road, Kalina, Santacruz (East), Mumbai — 400 098, Maharashtra,
India.

“Transferee Company” means Allcargo Global Logistics Limited, a Company incorporated under the Companies Act, 1956, whose
Registered Office is situated at Diamond Square, 5th floor, CST Road, Kalina, Santacruz (East), Mumbai—400 098, Maharashtra, India.

“Undertaking” means all the undertakings and entire business of the  Transferor Company as a going concern, including, without
limitation:

(i) all the assets and properties (whether moveable or immoveable, tangible or intangible, real, or personal, in possession or
reversion, corporeal or incorporeal, present future or contingent of whatsoever nature) of the Transferor Company, whether
situated in India or abroad, including, without limitation, All lands (whether leasehold or freehold), plants, machinery, equipment,
buildings and structures, offices, residential and other premises, capital work-in-progress, furniture, fixtures, office equipment,
computers, appliances, accessories, power lines, all stocks, stocks of fuel, rolling stock, current assets (including inventories, sundry
debtors, bills of exchange, loans and advances), investments of all kinds (including shares, scripts, stocks, bonds, debenture stocks,
units or pass through certificates), cash and bank accounts (including bank balances), contingent rights or benefits, benefits of any
deposits, receivables, advances or deposits paid by or deemed to have been paid by the Transferor Company, financial assets,
benefit of any bank guarantees, performance guarantees and letters of credit, leases (including lease rights), hire purchase contracts
and assets, lending contracts, prospective licenses and mining leases (in each case including the benefit of any applications made
therefor) and the surface rights in relation thereto, receivables and liabilities related thereto, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees, reversions, powers, tenancies in relation to the office
and/or residential properties for the employees or other persons, vehicles, D. G. sets, guest houses, godowns, warehouses,
cement dumps, cement stocks and stores railway lines and sidings, water pipelines, depots, the power generation undertakings
including power plants, fly ash handling systems, share of any joint assets, and other facilities, right to use jetties and ports, fixed and
other assets, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other rights, easements, privileges, liberties and
advantages of whatsoever nature and wheresoever situate belonging to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or enjoyed by the Transferor Company or in connection with or relating to the
Transferor Company and all other interests of whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed by the Transferor Company, whether in India or
abroad;

(i) all permits, quotas, rights, entitlements, industrial and other licences, bids, tenders, letters of intent, expressions of interest,
development rights (whether vested or potential and whether under agreements or otherwise), municipal permission, approvals,
consents, subsidies, privileges, income tax benefits and exemptions including the right to deduction under Section 80IA of the
Income Tax Act, 1961 (or any statutory modification or re-enactment thereof for the time being in force) in respect of the profits of
the undertaking for the residual period, i.e. for the period remaining as on the Appointed Date out of the total period for which the
deduction is available in law if the amalgamation pursuant to this Scheme does not take place, all other rights including sales tax
deferrals and exemptions and other benefits, receivables, and liabilities related thereto, licenses, powers and facilities of every kind,
nature and description whatsoever, provisions and benefits of all agreements, contracts and arrangements and all other interests in
connection with or relating to the Transferor Company.

(i) all earnest moneys and/or security deposits paid or deemed to have been paid by the Transferor Company;

(iv) all debts, borrowings, obligations, duties and liabilities, both present and future (including deferred tax liabilities, contingent liabilities
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(b)
©

and the Liabilities and obligations under any licenses or permits or schemes) of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized, whether secured or unsecured, whether in Indian rupees or foreign currency,
whether provided for or notin the books of account or disclosed in the balance sheet of the Transferor Company; and

(v) allintellectual property rights, trade and service names and marks, patents, copyrights, designs and other intellectual property rights
of any nature whatsoever, books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), drawings, computer programmers’, manuals, data, catalogues, quotations, sales and advertising
material, lists of present and former customers and suppliers, other customer information, customer credit information, customer
pricing information and all other records and documents, whether in physical or electronic form relating to business activities and
operations of the Transferor Company.

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof for the time being
inforce.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this Scheme.
The headings herein shall not affect the construction of this Scheme.
The singular shallinclude the plural and vice versa; and references to one gender include all genders.

Any phrase introduced by the terms “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit
the sense of the words preceding those terms.

References to a person include any individual, firm, body corporate (whether incorporated), government, state or agency of a state or
any joint venture, association, partnership, works council or employee representatives body (whether or not having separate legal
personality).

SHARE CAPITAL AND SHAREHOLDING PATTERN

Ason December 31, 2009, the share capital of the Transferor Company is as follows:

Share Capital Rupees
Authorized Share Capital

50,000 Equity Shares of Rs. 10 each 500,000
Issued, Subscribed and Paid Up

10,000 Equity Shares of Rs. 10 each fully paid-up 100,000

Post December 31, 2009, there is no change in the share capital of the Transferor Company.

Ason December 31, 2009, the share capital of the Transferee Company is as follows:

Share Capital Rupees
Authorized Share Capital

175,000,000 Equity Shares of Rs. 2 each 350,000,000
Issued, Subscribed and Paid Up

124,811,265 Equity Shares of Rs. 2 each fully paid-up 249,622,530

During the year 2006, the Transferee Company had granted 51,300 stock options (256,500 after sub-division of shares from Rs.10 per
equity share to Rs.2 per equity share) to its employees and employees of its subsidiary companies, which upon exercise and together
with allotment of bonus shares entitled thereon will increase the issued, subscribed and paid up equity share capital of the Transferee
Company.

Post December 2009, the Company has allotted 34,000 equity shares of Rs.2 each to its various employees on exercise of options
granted to them under “Allcargo Employee Stock Option Plan 2006”. The issued, subscribed and paid up capital after such allotment of
shares is Rs.249,690,530 divided into 124,845,265 equity shares of Rs.2 each. The equity shares of the Transferee Company are listed
on the Bombay Stock Exchange Limited and the National Stock Exchange of India Limited.

The 100% paid up share capital of the Transferor Company is held by Contech Transport Services Private Limited, whose registered
office address is Wakefield House, 1st floor Sport Road, Ballard Estate, Mumbai 400 038.
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The 100% paid up share capital of the said Contech Transport Services Private Limited is held by the Transferee Company; as such the
said Contech Transport Services Private Limited is a wholly owned subsidiary of the Transferee Company; and consequently the
Transferor Company is also a wholly owned subsidiary of the Transferee Company in terms of the provisions of Section 4(1)(c) of the
Companies Act, 1956.

Post the Scheme there will be no change in the shareholding of the Transferee Company since under Section 42 & 77 of the Act,
Contech Transport Services Private Limited, being wholly owned subsidiary of the Transferee Company, cannot hold shares of the
Transferee Company (being its holding company), there will be no issue and allotment of shares of the Transferee Company to Contech
Transport Services Private Limited in consideration of the transfer of the Transferor Company’s undertaking contemplated by the
Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE OF THE SCHEME

The Scheme, set out herein in its present form or with any modification(s) as approved by the High Court of Judicature at Bombay, shall
be effective from the Appointed Date but shall be operative from the Effective Date.

PART II- TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANY

(@) With effect from the Appointed Date, the entire business and whole of the undertaking of the Transferor Company including all the
estate, assets, right, title and interest including any benefit, claim or amount which is received by the Transferor Company after the
Appointed Date or at any time pursuant to Section 394 of the Act, be transferred to and vested, at their book values as on the
Appointed Date, in the Transferee  Company as a going concern so as to become as and from the Appointed Date, the estate,
assets, right, title and interest of the Transferee Company.

(b) In respect of all of the assets of the Transferor Company, including cash and bank balances, as are movable in nature or are
otherwise capable of transfer by manual delivery, payment or by endorsement and delivery, the same shall be so transferred by the
Transferor Company, and shall become the property of the Transferee Company.

(c) Inrespect of all of the assets belonging to the Transferor Company, other than those referred to in sub-clause (b) above, the same
shall, without any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred to and vested
in the Transferee Company on the Appointed Date, pursuant to the provisions of Section 394 of the Act.

(d) Allassets acquired by the Transferor Company after the Appointed Date and prior to the Effective Date shall also stand transferred
toand vested in the Transferee Company, upon the coming into effect of the Scheme.

(e) Inso far as the assets comprised in the Transferor Company is concerned, the security or charge over such assets relating to any
loans, debentures or borrowings of the Transferor Company shall without any further act or deed be a security or charge over such
assets in the Transferee Company.

(f) Itisclarified, for the removal of doubt, that, on and from the Effective Date, for the purposes of determining any eligibility criteria or
for qualifying to bid for any project or contract or work relating to the Transferor Company, only the Transferee Company shall have
the benefit of the experience and track record of the Transferor Company and shall not be entitled to directly or indirectly claim or
rely upon any such track record or past experience.

(9) Itis clarified, for the removal of doubt, that the transfer of any goods imported by the Transferor Company and transferred to the
Transferee Company as per the Scheme shall not be deemed to have breached any condition of the import licenses or the
applicable clauses of the Import Policy or notifications under the relevant customs and/or any other applicable laws.

(h) Allduty free entitlements, concessions, benefits, income tax benefits, etc. which the Transferor Company is entitled to in respect of
the Amalgamation shall vest in and be available to the Transferee Company on the same terms and conditions thereof.

() ©Onand from the Appointed Date, if any certificate for tax deducted at source or any other tax credit certificate relating to the
Transferor Company is received in the name of the Transferor Company, it shall be deemed to have been received by the
Transferee Company which alone shall be entitled to claim credit for such tax deducted or paid and the relevant tax authorities are
hereby directed to permit the Transferee Company to claim the benefit of such tax credit even though such tax deducted at source
or tax credit certificate stands in the name of the Transferor Company.

(a) With effect from the appointed date, all debts, liabilities, contingent liabilities, duties and obligations of Transferor Company, as on
the Appointed Date whether provided for or not in the books of accounts of Transferor Company and all other liabilities which may
accrue or arise after the Appointed Date but which relates to the period on or upto the day of the Appointed Date shall, pursuant to
the Orders of the High Courts or such other competent authority as may be applicable under Section 394 and other applicable
provisions of the Act, without any further act or deed, be transferred or deemed to be transferred to and vested in and assumed by
the Transferee Company pursuant to the provisions of Sections 391 to 394 of the Act, so as to become the liabilities of the
Transferee Company on the same terms and conditions as were applicable to the Transferor Company.
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(b) Allof the liabilities and obligations of the Transferor Company as on the Appointed Date deemed to be transferred to the Transferee
Company have been discharged by the Transferor 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 Transferee Company and all loans raised and used and all
liabilities, after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used or incurred for and on
behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to the Transferee Company and shall become the liabilities and obligations of the Transferee
Company which shall undertake to meet discharge and satisfy the same.

(c) Thetransfer of all debts in terms of sub-clause (a) above shall be without prejudice to any agreements or arrangements including in
respect of security entered into between the Transferor Company and the lenders existing on the Appointed Date which shall
continue in full force notwithstanding that the liability for repayment of the principal amount and payments of interest is taken over
by the Transferee Company.

(d) The Transferee Company shall make repayments of such principal amounts and payments of interest thereon on behalf of the
Transferor Company in respect of any liability mentioned hereinabove, if the Transferee Company is required to make payment to
satisfy such liability,

All the assets and liabilities of the Transferor Company shall be transferred at the values appearing in the books of accounts of the
Transferor Company as at Appointed Date.

With effect from the Effective Date, and subject to any corrections and adjustments as may, in the opinion of the Board of Directors of
the Transferee Company be required, the reserves of the Transferor Company will be merged with those of the Transferee Company in
the same form as they appeared in the financial statements of the Transferor Company. In other words, the identity of the reserve of the
Transferor Company will be preserved at the hands of the Transferee Company.

In case of any differences in accounting policy between the Companies, the impact of the same till the amalgamation will be quantified
and adjusted in the Revenue Reserve(s) mentioned earlier to ensure that the financial statements of the Transferee Company reflects the
financial position on the basis of consistent accounting policy.

With effect from the Appointed Date, all the said liabilities shall, without any further act or deed, be and stand transferred, to the
Transferee Company pursuant to the applicable provisions of the said Act, so as to become as from the Appointed Date, the debts,
liabilities, duties and obligations of the Transferee Company.

NON-ISSUE AND WAIVER OF SHARES BY THE TRANSFEREE COMPANY

Since the Transferor Company is a wholly owned subsidiary of Contech Transport Services Private Limited which, in turn, is a wholly
owned subsidiary of the Transferee Company and since under Section 42 & 77 of the Act, Contech Transport Services Private Limited as
asubsidiary company cannot hold shares of the Transferee Company (being its holding company), there will be no issue and allotment of
shares of the Transferee Company to Contech Transport Services Private Limited in consideration of the transfer of the Transferor
Company’s undertaking contemplated by the Scheme.

In any event, the said Contech Transport Services Private Limited has waived its right to be allotted and receive any shares of the
Transferee Company arising on amalgamation of Transferor Company with the Transferee Company.

For the purposes as aforesaid, the Transferee Company shall, if and to the extent required, apply for and obtain the requisite consent or
approval of the Appropriate Authorities concerned.

ACCOUNTING TREATMENT
In the books of Transferee Company
On the Scheme becoming effective, the Transferee Company shall account for the amalgamation in its books of accounts as under:

(@) Allthe assets and liabilities recorded in the books of the Transferor Company shall be transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the Transferee Company at their respective book values;

(b) Allinter-company balances will stand cancelled;

(c) The excess of the net assets value of the Transferor Company transferred to the Transferee Company, after making the adjustment
as mentioned in sub-clauses (a) and (b) above, would be credited to the ‘General Reserve’. In case of there being a deficit, the same
shall be debited by the Transferee Company to its General Reserve.

(d) If considered appropriate for the purpose of application of uniform accounting methods and policies between the Transferor
Company and the Transferee Company, the Transferee Company may make suitable adjustments and reflect the effect thereof in
the General Reserve of the Transferee Company.

Inthe books of Contech Transport Services Pvt. Ltd.
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12.
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14.

15.

On the Scheme becoming effective, the following treatment relating to investment made by Contech Transport Services Pvt. Ltd. in
the Transferor Company shall be givenin its books of accounts:

(@) Theinvestment in the equity share capital of the Transferor Company as appearing in the books of accounts of Contech Transport
Services Pvt. Ltd. shall stand cancelled and shall be written off and adjusted against its General Reserves.

WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound up

PART Il - GENERAL CLAUSES
CONTRACTS, DEEDS,BONDSAND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, deeds, bonds, debentures, agreements and other instruments of
whatever nature to which the Transferor Company is a party subsisting or having effect immediately before the Effective Date shall
remain in full force and effect against or in favor of the Transferee Company, as the case may be, and may be enforced as fully and as
effectually as if, instead of the Transferor Company, the Transferee Company had been a party thereto.

LEGAL PROCEEDINGS

Upon the coming into effect of the Scheme, all legal or any other proceedings (including arbitrations) by or against the Transferor
Company, and as agreed between the Transferor Company and the Transferee Company, whether pending on the Appointed Date or
which may be instituted in future (whether before or after the Effective Date) in respect of any matter arising before the Effective Date
shall be continued and enforced by or against the Transferee Company after the Effective Date.

If proceedings are taken against the transferor Company in respect of the matters referred to in sub clause (a) above, it shall defend the
same in accordance with the advice of the Transferee Company and at the cost and risk of the Transferee Company.

The Transferee Company undertakes to have all legal or other proceedings (including arbitrations) initiated by or against the Transferor
Company referred to in sub-clause (a) above transferred into its name and to have the same continued, prosecuted and enforced by or
against the Transferee Company to the exclusion of the Transferor Company.

TRANSFEROR COMPANY’S STAFFE WORKMEN AND EMPLOYEES

All the staff, workmen and other employees, if any, in the service of the Transferor Company immediately before the amalgamation of
the Company under the Scheme shall become the staff, workmen and employee of the Transferee Company on the basis that :

(@) Theirservice shall have been continuous and shall not have been interrupted by reason of the amalgamation of the Companies;

(b) The terms and conditions of service applicable to the said staff, Workmen or employees after such transfer shall not in any way be
less favorable to them than those applicable to them immediately before the transfer;

(c) Itisexpressly provided that as far as Provident Fund, Gratuity Fund, Superannuation Fund or any other Fund created or existing for
the benefit of the staff, workmen and other employees of the Transferor Company are concerned, upon the Scheme becoming
effective, the Transferee Company shall stand substituted for the Transferor Company for all purposes whatsoever related to the
administration or operation of such Funds or in relation to the obligation to make contributions to the said Funds in accordance with
provisions of such Funds as per the terms provided in the respective Trust Deeds. It is aim and intent that all the rights, duties,
powers and obligations of the Transferor Company in relation to such Funds shall become those of the Transferee Company and all
the rights, duties and benefits of the employees employed in different units of the Transferor Company under such Funds and Trusts
shall be protected. It is clarified that the services of the employees of the Transferor Company will also be treated as having been
continuous for the purpose of the aforesaid Funds or provisions.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date, the Transferor Company:

(@) shall carry on and be deemed to carry on all its business and activities and stand possessed of its properties and assets for and on
account of and in trust for the Transferee Company and all the profits accruing to the Transferor Company or losses arising or
incurred by it shall, for all purposes, be treated as the profits or losses of the Transferee Company as the case may be;

(b) hereby undertakes to carry on its business until the Effective Date with reasonable diligence and shall not, without the written
consent of the Transferee Company, alienate, charge or otherwise deal with the said undertaking or any part thereof except in the
ordinary course of its business;

(c) shallnot, without the written consent of the Transferee Company, undertake any new business.
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17.
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19.

20.

TAXES

(@) Any tax liabilities under the Income Tax Act, 1961, Fringe Benefit Laws, Customs Act, 1962, Central Excise Act, 1944, Maharashtra
Value Added Tax Act. Central Sales Tax Act, 1956 and any other state sales tax/value Added Tax laws, Service Tax or other applicable
laws/regulations, dealing with taxes/duties/levies/cess (hereinafter in this Clause referred to as “Tax Laws”) allocable or related to
the Transferor company to the extent not provided for or covered by tax provisions in the Accounts made as on date immediately
preceding the Appointed Date shall be transferred to account of and belong to the Transferee Company.

(b) Any refund under the Tax Laws due to the Transferor company consequent to the assessments made on the Transferor Company
and for which no credit is taken in the accounts as on the date immediately preceding the Appointed Date shall be also belong to and
be received by the Transferee Company.

(c) Without prejudice to the generally of the above, all benefits including under Income Tax, Excise (including CENVAT), Sales Tax
(including deferment of sales tax), act, to which the Transferor company is entitled to in terms of the applicable Tax Laws, shall be
available to and vest in the Transferee Company.

DIVIDEND AND PROFITS

(@) Subject to the approval of the Transferee Company, the Transferor Company may declare and pay dividends, whether interim or
final, to its membersin respect of the accounting period prior to the Effective Date.

(b) Itisclarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and shall not be deemed
to confer any right on any member of the Transferor Company and/or the Transferee Company to demand or claim any dividends
which, subject to the provisions of the said Act, shall be entirely at the discretion of the Board of Directors of the Transferee
Company.

(c) The Transferor Company shall not declare any dividend for the period commencing from and after 1st April 2009 without the
written consent of the Transferee Company.

(d) Subject to the provisions of the Scheme, the profits of the Transferor Company for the period beginning from 1st April 2009 shall
belong to and be the profits of the Transferee Company and will be available to the Transferee Company for being disposed ofin any
manner as it think fit including declaration of dividend by the Transferee Company in respect of its financial year ending 31st
December 2009 or any year thereafter.

(e) The Transferor Company shall not issue or allot any Rights Shares or Bonus Shares, out of its Authorized or unissued Share Capital
for the time being.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the entire business and the undertaking of the Transferor Company to the Transferee Company shall not affect any
transactions or proceedings already concluded by the Transferor Company on or before the Effective Date, to the end and intent that
the Transferee Company accepts and adopts all acts, deeds, matters and things done and/or executed by the Transferor Company in
regard thereto as having been done or executed on behalf of the Transferee Company.

PART V - GENERAL TERMS & CONDITIONS
APPLICATIONS TO HIGH COURT

The Transferor Company and the Transferee Company hereto shall, with all reasonable despatch, make applications under Sections
391 and 394 of the said Act to the High Court of Judicature at Bombay separately for sanctioning the Scheme and for dissolution of the
Transferor Company without winding up.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

(@) The Transferor Company (by its Board of Directors or any duly authorised committee) and the Transferee Company (by its Board
of Directors or any duly authorised committee) may assent to any modification or amendment to the Scheme or agree to any terms
and/or conditions which the Courts and/or any other authorities under law may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for settling any question or doubt or difficulty that may arise for implementing
and/or carrying out the Scheme and do all acts, deeds and things as may be necessary, desirable or expedient for putting the Scheme
into effect.

(b) Forthe purpose of giving effect to the Scheme or to any modification thereof, the Directors of the Transferee Company are hereby
Authorized to give such directions and/or to take such steps as may be necessary or desirable including any directions for settling any
question or doubt or difficulty whatsoever that may arise.
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21.

22.

23.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee Company respectively in relation to or in connection
with the Scheme and of carrying out and implementing/completing the terms and provisions of the Scheme and/or incidental to the
completion of amalgamation of the Transferor Company in pursuance of the Scheme shall be borne and paid solely by the Transferee
Company.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
The Scheme is conditional upon and subjects to.

(@) The Scheme being agreed to by the respective requisite majority in number and value of such classes of the members and creditors
(where applicable) of the Transferor Company and the Transferee Company as required under the Act and the requisite orders of
the Hon'ble Bombay High Court referred hereof being obtained.

(b) The requisite consent, approval or permission of the Central Government or any other statutory or regulatory authority, which by
law may be necessary for the implementation of this Scheme.

(c) The certified copies of the Orders of High Court of Judicature at Bombay under Sections 391 and 394 of the Act sanctioning the
Scheme being filed with the Registrar of Companies, Mumbai, Maharashtra by the Transferor Company and the Transferee
Company.

(d) Any other sanction or approval of the Appropriate Authorities concerned, as may be considered necessary and appropriate by the
respective Boards of Directors of the Transferor Company and the Transferee Company, being obtained and granted in respect of
any of the matters for which such sanction or approval is required.

EFFECT OF NON-RECEIPT OF APPROVALS

Inthe event of any of the said sanctions and approvals referred to in the preceding Clause 21 not being obtained and / or the Scheme not
being sanctioned by the High Court or such other competent authority and / or the order or orders not being passed as aforesaid before
December 31, 2010 or such other date as may be agreed by the respective Board of Directors of the Transferor Company and the
Transferee Company, the Board of Directors of the Transferor Company and the Transferee Company shall review the Scheme and
take such decisions thereon as may be mutually acceptable.

*hkhkkkkkkkkkhihkkx
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 284 OF 2010

Inthe matter of the Companies Act, 1956 (1 of 1956);
AND
Inthe matter of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Sealand Terminals Pvt. Ltd. a company
incorporated under the provisions of the Companies Act, 1956
having its registered office at Diamond Square, 5th Floor, CST
Road, Kalina, Santacruz (East), Mumbai 400 098, Maharashtra,
India.
AND
In the matter of Scheme of Arrangement between Sealand
Terminals Pvt. Ltd., Allcargo Global Logistics Ltd. and their
respective shareholders and creditors.

Allcargo Global Logistics Limited, a Company incorporated )
under the provisions of Companies Act, 1956 having its Registered )
Office at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz )evvvsen. Applicant Company
(East), Mumbai 400 098.
FORM OF PROXY
I/ We , the undersigned, being the Equity Shareholder(s) of Allcargo Global
Logistics Limited, the Applicant Company do hereby appoint Mr./Ms. of
and failing him/her Mr./Ms.
of as my/our proxy, to act for me/us at the meeting of the Equity Shareholders to be held at Diamond Square, 5th Floor,

CST Road, Kalina, Santacruz (East), Mumbai 400 098 on Thursday, 20th day of May, 2010 at 11.30 a.m. for the purpose of considering and, if
thought fit, approving, with or without modification, the arrangement embodied in the proposed Scheme of Arrangement between Allcargo
Global Logistics Limited and Sealand Terminals Private Limited and their respective Shareholders and Creditors and at such meeting, and any
adjournment/ adjournments thereof, to vote, for me/us and in my/ our name(s) (herein, if for insert ‘FOR’, if against
insert AGAINST’ and in the latter case strike out the words “either with or without modifications” after the word “Arrangement”) the said
arrangement embodied in the Scheme of Arrangement either with or without modifications as my/our proxy may approve.

*Strike out what is not necessary

Datedthis day of ,2010

Name:

Address:

Reg. Folio No.
ClientID No.
DPID No.

No. of shares

Signautre
Signatures of Shareholder(s) : Sole /First Holder
Second Holder Affix
Third Holder Rell
Signature of Proxy: stamp
Notes:

(1) The Proxy must be deposited at the Registered Office of the Company at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz
(East), Mumbai 400 098 at least 48 hours before the time for holding the meeting. The proxy need not be a member of the
Applicant Company.

(2) Allalterations made in the form of Proxy should be initialed.
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Geography simplified

ALLCARGO GLOBAL LOGISTICS LIMITED

Regd. Office: Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East), Mumbai — 400 098

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF
THE MEETING HALL.
Joint shareholders may obtain additional Attendance Slip at the venue of the meeting.

I hereby record my presence at the Meeting of the Equity Shareholders of the Applicant Company, convened pursuant to the Order dated
22" day of April 2010 of the Hon'ble High Court of Judicature of Bombay, at Diamond Square, 5th Floor, CST Road, Kalina, Santacruz (East),
Mumbai—400 098 on Thursday, 20th day of May, 2010at 11.30 a.m.

Name and Address of Equity Shareholder (IN BLOCK LETTERS)

Signature

Reg.FolioNo. :

ClientID

D.P1.D.

No. of Shares

Name of the Proxy (IN BLOCK LETTERS)

Signature

NOTE:

Shareholders attending the Meeting in person or by Proxy are requested to complete the Attendance Slip and hand it over at the entrance of
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Under Certificate of Posting

If Undelivered please return to:

ALLCARGO GLOBAL LOGISTICS LIMITED
Diamond Square, 5th Floor, CST Road, Kalina
Santacruz (E), Mumbai - 400 098.

Tel.: +91 22 6679 8100 / 2667 5800

Fax: +91 22 2667 5834

E-mail: investor.relations@allcargoglobal.com
Website : www.allcargoglobal.com



