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The Scindia Steam Navigation Co. Lid,

Notice

Notice is hereby given that the Ninety first Annual General Meeting of The Scindia Steam Navigation Company Limited, will be held at M.C.Ghia Hall,
Bhogilal Hargavindas Bullding, 2nd Floor, 18/20, Kaikhushru Dubash Marg, (Behind Prince of Wales Museum).Mumbai-400 001 on Wednesday, the
28th July 2010 at 11:30 A.M. to transact the following business:

Ordinary Business:

1.

To receive, consider and adopt the Audited Balance Sheet as at March 31, 2010 and the Profit and Loss Account for the year ended on that date
together with the Directors' Report and Auditors' Repartthereon

To appoint auditors o hald office from the conclusion of the meeting until the conclusion of the next Annual General Meeting of the Company, and
to authorise the Board of Directors to fix their remuneration.

Special Business:

3.

Te consider and, if thought fit, to pass with or without modifications, the foliowing Resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 269,309 and other applicable provisions, if any, of the Comipanies Act, 1956, as
amended from time to time and subject to the limits specified in Section 198 and 309 read with Schedule Xill to the Companies Act, 1956, and
subject to approval of the Government of India, approval of the Company be and is hereby accorded fo the appointment of Shri D.A.Biwalkar as
Chairman and Managing Direclar of the Company, for a period of ane year from March 26, 2010, on the terms and conditions as set outin the
Explanatory Statement annexed o the Notice™, ’

“RESOLVED FURTHER THAT the Board may, subject to the consent of Shri D.A.Biwalkar, accept alteration and/or modification, if any, as may be
required or directed by the Government of India”.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take such steps and do ali such acts, matters, deeds and
things as may be necessary and desirable to implement the foregoing Resoiution”. :

To consider and ifthought fit, to pass with ar without modfication, the fellowing resolution as a Special Resofution:

"RESOLVED THAT pursuant to the provisions of Section 163 and other applicable provisions, if any, of the Companies Act, 1958 ('the Act') and
rutes and regulations there under, or any statutory modification or any amendment or substitution or re-enactment therecf, approval of the
Company be and is hereby accorded towards shifting the Registers and Index of Members of the Company under Sections 150 and 151 of the Act
and capies of returns prepared under Section 159 of the Act, together with the copies of certificates and documnents required to be annexed thereto .
under Section 161 of the Act, or any one ormore of them and other related bocks, from the Registered Office of the Company to the office premises
of M/s. Sharex Dynamic (India) Private Limited, Company's Regisirar & Transfer Agent ( Registration No. INR 000002 102) having their Registered
Office at 17/6 Dena Bank Building, 2nd Floor, Hormiman Circle, Fort, Mumbai 400 001 and/ or at their branch office at Unit No. 1, Luthra Industrial
Premisas, Angheri-Kurla Road, Safed Pool, Andheri {East), Mumbai 400 072, and/or at such other office(s) of the Registrar and Transfer Agents,
within the ity of Mumbai™.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised te do ali such acts, deeds and things as may be
necessary, proper and expedient to give effect to the above resolution”.

To consider and if thought fit, to pass with or without modification, the foflowing resoluiion as a Speciai Resolution:

“RESOLVED THAT the company be wound up by the Court under the provisions of Section 433(a), 433(e), 433(f) read with Section 439(1){a), and
other applicable provisions, if any, of the Companies Act, 1956, and that, in this regard, the company do take necessary steps and in#iate
measures as advised bythe Counsels/Solicitors/ Practicing Cempany Secretary”.

*RESOLVED FURTHER THAT the Board of Directors of the company be and is hereby authorised to delegaie the powers in the above matter to
any Committee or individual Director authorising itVhim to take necessary steps including filing petitions, documents and declarations as may be
necessary in the matter”.

By Order of the Board of Directors,
For THE SCINDIA STEAM NAVIGATION'CO. LTD.

D.A Biwalkar
Chairman and Managing Director

Date: May 28, 2010

Registered Office:

Scindia Colony, BuildingNo. 3,
Sir M.V.Road, Andheri (East),
Mumbai 400 069.

NOTES:

1.

AMEMBER ENTITLED TO ATTEND AND VOTE [S ENTITLED TO APPOINT A PROXY OR PROXIES TOATTEND AND VOTE.INSTEAD OF
HIMSELF / HERSELF AND A PROXY NEED NOT BE A MEMBER. Proxies, in order to be effective must be received by the Company at its
Registered Office notiess than 48 hours before the meeting.

An explanatory Statement as required under Section 173 of the Companies Act, 1956, inrespectof ltem Nos. 3,4 and 5 is annexed.

-
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3. "Fhe Register of Members and Share Transfer Ragister will remain closed from July 06, 2010 (Tuesday} to July 09, 2010 (Friday), {both days
inclusive).

4. The Company's equity shares are listed at Bombay Stock Exchange Ltd. Mumbai, (Regional Stock Exchange) Phiroze Jeejeebhoy Towers, Dalal
Street, Mumbai 400 031, The Company has paid annual listing fee to the Stock Exchange for the financial year 2010-11.

5. Shareholders are requested to notify any change of address. In case the mailing address menticned on this Annual Report is withcut the
PINCODE, sharehclders are requested to kindly inform their PINCODE.

Annexure to the Notice:

(EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173 QF THE COMPANIES ACT, 1956).
Item No. 3

Cne year tenure of Shri D.A.Biwalkar as Chairman and Managing Director of the company as approved by the Shareholders at the 90th Annuai
General Meeting held on August 18, 2009 expired on March 25, 2010.

The Board of Directors of the company at its Meeting held on January 29, 2010 has re-appeinted him as Chairman and Managing Director for
a period of one year from March 26, 2010 on the same terms and conditions as approved by the Members at the 90th AGM held on August 18,
2008. The re-appointment i{s subject to requisite approval of the Company in a General Meeting and the Government of India. The material
terms and conditions for the appointment and remuneration payable to him are given below:

t.  Shri D.A.Biwalkér. Chairman and Managing Director, shall perform such duties and exercise such powers as may be assigned to or vested
in him, from time to time, subject to the superintendence, control and direction of the Board of Directors.

2. Period: One year from March 26, 2010,
3. Remuneration:
{iy Salary . Rs. 22,800 per month.

(i Perquisites

(a} House Rent Allowance o 30 % of the salary.
(b} Medical Peimbursement
{Domiciliary) . For self and family on production of actual bills, subject to a ceiling of one menth's salary per year.
{c) Haospitalisation . For self and family as per the rules of the company.
(d) Conveyance . Car or reimhursement of expenses on company’s business.
(e) Telephone . For use on company's business. Personal long distance calls to be paid by him.

() Leave Travel Concession : For self and family as per the rules of the company.
{g) Leave . 30 days leave on full pay and aliowance for 11 months service.

4. The terms and conditions of the said appointment may be altered and/or varied from time to ime as may be directed by Gol and agreed to
between the Board and Shri D. A. Biwalkar within the limits laid down as above.

5. If, at any time, Shri D. A. Biwalkar ceases to be a Director of the Company for any reason whatsoever, he will also cease to be the
Chairman and Managing Director.

6. Shri D. A. Biwatkar is concerned or interested in the Resolution to the extent of the remuneration receivable by him. No other Director is
concerned or interested in the above Resclution.

7. The aforesaid, together with the Resolution under Serial No. 3 to the accompanying Notice be and is treatad as abstract under Section
302 of the Companies Act, 1956. Relevant Resolution passed by the Board of Directors of the Company at the Meeting held on January
28, 2010 for his appointment as CMD is available for inspection at the Registered Office of the Company between 11.00A.M.and 1.00 P.M.
on any working day up to the date of the Annual General Meeting.

Item No. 4

Provision under Section 163 of the Companies Act, 1956 requires that statutory registers and documents such as Register of Members, Index
of Members, Register of Debenture hoiders, copies of all Annual Returns prepared under Section 159 and Section 160 of the Companies Act,
1956, together with the copies of certificates and documents required to be annexed thereto under Section 160 and 161 of the Companies Act,
1956, are required to be kept at the Registered Office of the Company. It also provides that the aforesaid registers and returns may be kept at
any other place other than the Registered Office of the Company, if such other place has been approved by the shareholders by Special
Reselution at their meeting.

The oard of Directors of the company at the meeting held on September 30, 2009, considered appointment of M/s. Sharex Dynamic {india)
Pvt. Ltd., as Registrar and Transfer Agent (RTA") to carry out from their office premises entire share related work which was hither-to done In-
house. After due discussion with RTA, the arrangement of c_arrying oui the work was made effective from October 21, 2009.




The Scindia Steam Navigation Co. Ltd.

The Bombay Stock Exchange Lid., where the company's shares are listed was advised and as required, advertisements regarding appointment
of RTA and their address were released in newspapers.

The Directors recommend passing of the Resolution at llem No. 4 of the Notice as Special Resolution.
Nene of the Directors of the company is in any way, concerned or interested in this resolution.
ltem No. 5

The company has received a communiczgticn from M/s. iICICI Bank Lid., - the Designated Person on behali of Government of India under
SDFC (Abolition) Act, 1986 inter alia directing the campany to consider Initiating winding up pracess under the provisions of the Companigs Act,
1956. '

Accordingly, the Board of Directors of the company at the meeting heid on March 30, 2010 passed a resolution in this regard.

As the Members are aware, from 1982-83 onwards the company's financial position started deteriorating and it could not service the ship-
acquisition loans availed from the erstwhie SDFC. With a view to protecting interest of all stakeholders, Government of India (Gol} invoked the
provisions of SDFC {Abolition) Act, 1986 In August 1987 and reconstituted the Board of Directors by appointing all the Diréctors. Since then the
company is under supervision of the Directors appointed by Gol.

With the financia! assistance of Rs. 30 crores extended by Gol, the company could resurme shipping operations from Cctober 1988,

The company then had 13 ships. However, they were old and in view of the ageing vessels, it could not recover fully the operating cost, leave
aside servicing outstanding ship-acquisiticn loans availed from Gol, It was incurring losses and as directed by Gel, it started selling of the ships
as and when they came to Indian waters for survey repairs. The last ship was sold in March 1997. Thereafter, five real estate properties
mortgaged to Gol were sold and net proceeds were remitted to Gol. Today, no fangible assets are left and the company stifl owes Rs. 299
crores ta Gol.

In view of no tangible assets, it is not in a position to repay the outstanding ioan amount to Gol nor is in a position to restart shipping
operations.

In the circumstances, there is no other alternative but to initiate steps for winding up of the company by Court under the relevant provisions of
Section 433 read with Secticn 439 or under any mode of winding up under the provisions of the Companies Act, 1956.

The Directors recommend passing of the Resolution at ltem No. 5 of the Notice as Special Resolution.

None of the Directors is interested or concerned in the Resoluticn.

By Order of the Board of Directors,
For THE SCINDIA STEAM NAVIGATION CO. LTD.

) D.A Biwalkar
Chairman and Managing Director

Date: May 28, 2010

Registered Office:

Scindia Colany, Building No. 3,
SirM, V.Road, Andheri{East),
Mumbai 400 069.
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Directors' Report and Management Discussion & Analysis

To,

The Membears of The Scindia Steam Navigation Company Lid.

Dear Sharegholders,

Your Directors present the Ninety first Annual Report on the company
with Audited Staterment of Accounis forthe yearended March 31, 2014,

“

1

{a) Tre irancial resulis for the year ended March 31, 2010 show
Izss of Rs. 2,019 lacs compared to Joss of Rs. 1,945 lacs forthe
jastyear. Results are summarised below:

(Rs. Lacs)
2009-10 2008-09
Freight & Charter Hire 0 G
Other Income 8 14
Sub total 8 14
Less: Administrative Expenses 24 27
Profit (+)/Loss (-} before interest (-} 16 (-)13
& Degreciation
Less: Interest 2003 1932
Depreciation {(Rs. 791) _ o 0
Profit/Loss before taxation {32019 {-11945
Tax provision 0 0
Profit/Loss for the year ()2018  {-11845

(b) The company since April 1997 could not undertake any
shipping/shipping related activity. Operafions during the year
related primarily to compliance of various statutes and
regulatory hodies on an on-going basis and resolving of
pending issues. As mentioned above, the operations for the
year resulied in loss of Rs. 2019 lacs compared to loss of
Rs. 1945 lacsinthe last year. The accumulated lussis Rs, 322
crares. The ouistanding balance to Governmentof India is Rs.
299 crores. Thare is an increase of Rs. 71 lacs in jnterast
expenses - Rs. 26 lacs increase on Government of tndia
outstanding balances and Rs. 45 lacs increase on Bank of
India/ASREC {india) .outstanding balance. Interest on
Government of India balances are provided based on loan
covenants ie, interest on principal ican balance and also
infereston normail interest outstanding balances.

(c) The company at present has only three contract officers for
attending to dayto daywork.

There is no public deposit unclaimed or outstanding as on March
31,2G10.

The code of corporate governance was reviewed by the Audit
Comimitlies comprising three Directors. A report on corporate
gavernance is annexed to this Report.

The company has no empicyee coverad under Seciion 217 (2A) of
‘he CompaniesAct, 1956,

The gniire share related work has been cutsourced to MYs. Sharex
ingizy Pvt Lid., a SEBI registered Transfer Agent. The
arrangemeant g ooarative from October 21, 2009. The item No. 4 of
the Neotice ~elates ta this matter. The Board recommends passing
oftherescio anfzr sourapproval.

Karch 1997, the shipping activity was
. estate properties mortgaged to Gol
geliability of Rs. 299 crores to Gol.

t has been incurring losses and

10.

Persaon on behalf of Government of India under the provisions of
SDFC (Abclition) Act, 1886 inter alia directing the company to
initiate steps for winding up under the provisions of the Companies
Act, 1956. The company does not have any tangiole asset but huge
liability and huge accumutated foss. The Board delibsrated this
matter at the Meeting held on March 30, 2010 and considered
winding up of the company by the Court under the relevant
provisions of the Companies Act, 1958. The item No. 5 of the
MNotice relates to this rmatter. The Board recommends passing of
the resoiution for your approval.

Having no manufacturing activity, there is nothing fo report
regarding Conservation of Energy and Technology Absorption.
During the year, noforeign exchange was spentorreceived.

Directors' deciaration:

As perthe requirement under Section 217 (2AA) of the Companies
Act, 1956, itis hereby stated:

(a) thatinthe preparation of the Annual Accounts, the applicabie
accounting standards have been followed and that no
material departures have been made fromthe same;

(b) that the accounting policies have been selected and applied
consistently and made judgements and estimates that were
reasohable and prudent so as to give a frue and fair view of the
state of affairs of the company at the end of the financial year
and ofthe loss ofthe company for the year under review;

(¢} that proper and sufficient care has been taken for
maintenance of adequate accounting records in ascordance
with the provisions of the Companies Act, 1956, for
safeguarding the assets of the company and for preventing
and detecting fraud and otherirregularities; and

(d} that annual accounts have been prepared on a “going
concern” basis.

Observations of Auditors:

in respect of obsarvations made by the Auditors in their Report, the
same are seif-explanatory and apart froin what has been stated in
the Report and in the Notes to the Accounts, do not require any
further clarfication.

The company has a 100 % subsidiary company - Scindia
YWorkshop Limited {SWL.}. The land and buiidings were acquired by
the State Government in 1988 for sxpansion of Mazagon Dock Ltd.
Hence, thereafter there has been no ship-repair activity.

As par order dated October 20, 2005 passed by the Single Judge,
Bombay High Court, additional compensation of Rs. 211 lacs is
receivable. Notice of mation for withdrawal of the said amount was
filed and was allowed. However, it has not been received ¢l the
date ofthis Report. The effect of the said amount will be considerad
by SWI_ in its accounts on receipt and it will be offered for tax
accordingly. Appeal filed before the Division Bench for
enhancement of compensation is admitted and pending.

The compariy has received approval from the Ministry of Corporate
Affairs. Government of india, New Delhi under Section 212 {8) of
the Companies Act, 1956. Based on the approval letier, the
information of financial results of the subsidiary is annexed. In ling
with the Accounrting Standard 21 (AS21) issued by the nstitute of
Charigred Accountants of india, the consolidated financial resulis
of the company, duly incorporating the financial results of the
subsidiary are annexed. Any shareholder desiring a copy of the
accounts of the subsidiary may writeto the company.
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11. (&) During the year under review, the Government of india in

terms of the provisions of the S. D. F. C.(Abolition) Act, 1986
(the said Act} appointed Shri J. 3. Phaugat as Director on the
Board of the company in place of Shri Makaradhwaj Sahu. He
was inducted on the Beard o and from August 18, 2009. Brief
information about ShriJ. S. Phaugat is: He is Uinder Secretary
to the Government of India in Miristry of Finance, Department
of Financial Services, New Delhi, He does not hold any share
in the company. He is a Member of the Audit Commitiee of the
Board of Directors of the company. He does not hold
Cirectorship of any other company.

i2.

{d} Further, under Section 14 ofthe said Act, the Shareholders of
the company. on whose Board, Directors are appeinted under
Section 10 ofthe said Act, do not have the right to nominate or
appoint any persen to be a Director of the companry and no
Resolution passed at any meeting of the Shareholders can be
given effect to uniess approved by the Central Government.

Your Directars wish tc thank the Members, Ministry of Finance,
Ministry of Shipping, ICICI Bank Ltd., (Designated Person),
company's bankers, M/s. ECGC Ltd., owners of Scindia Calony
property, employees, etc., for their assizlance, support and co-
operation.

{b}) ltem No. 3 of the Notice pertains to re-appointment of Shri D. ] . ]
A. Biwalkar as Chairman & Managing Director for a period of ~ 13. Messrs K. S, Alyar & Co., the Auditars of the company, hold office
ane year from March 26, 201C on the same terms and until conclusion of the ensuing Annual General Meeting. They have
conditions as approved by the Membars at the last AGM held given their consent to continue as Auditors. The Board
on Augast 18, 2009. The Board recommends the item far your recommends the resolution for adaption.
approval,

{c} Asperthe provisions ofthe said Act, nothing in the Companies On behalt of the Board of Direclors
Act, 1958, or the Articles of Association of the company, in so For The Scindia Steam Navigation Co. Ltd.
far as it relates to holding any share qualification, age limit,
restriction on number of Directors or Directorships, retirement .
by rotation or removal from office in respect of Director _ D. A. Biwalkar
appointed under the said Act, s applicable to such Director. Chairman & Managing Directer
Since your Directors are appointed pursuant to the provisions )
of Section 10 of the said Act, the above provisions of the Mumbai,

Companies Act, including retirement by rotation, are not May 28, 2010
applicable tothem.
Corporate Governance Report
(a} The company believes in transparency in all its dealings and lays ED: Executive Director NED: Non Execuiive Director
emphasis on regutatory compliance. The company has complied o )
with the mandatory requirements of Corporate Governance in all (a) Scindia WorkshopLtd. Chairman
its material aspects. (by Memberof Audit Commitiee and Share Sub Committee of the
{h) Board of Directors: company.

All the Directors on the company's Board are appointed by (c) Chairman of Audit Commitiee and Share Sub Committee of

Government of India (Gol) under the provisions of the Shipping the company.

Deveiopment Fund Committee (Aboiition}Act, 1986. {d) MemberofAudit Commitles of the company.

None of the Directors has any pecuniary relalicnship with the None of the Directors on the Board holds the office of Director in

company. Shri D. A. Biwalkar. Chairman & Managing Director more than 15 companies or Membership of Committees of the

(CMD) draws managerial remuneration approved by Gol and he Board in more than 10 companies or Chairmanship of more than

does nothave any other pecuniary relationshipwith the company. five Committees acrass all companies.

The company does not have, at present, shipping operalions. The Board Meetings held during the year:

day-to-day work is being attendec to by three contract officers.

. ‘ . . Seven Board Meetings were held during the year ended March 31,

The Bo_ard, asan Marph 31,201 J,_consljsted offourDlre_ctlors. Shri 2010 - on May 20, 2009, July 31, 2009, August 18, 2009,

b. A. Biwaikar (CMD) is an Executive Director and remaining three September 30, 2009, October 30, 2009, January 29, 2010 and

Directors are Non-Executive Independent Directors. The CMD March 20,2010,

may also be considered as an “independent Direcier” as, apart ’

from receiving Director's remuneration, he does nothave anyother (¢} Committees ofthe Board:

pecuniary relationship with the company.

The compaesiiion of the Beard and related information as on March
31, 2010isasfollows:

Executive ' Board

Name i Atendance | Directoship ‘ Ne. of olher]
Directar Meetings &l e in other Board
1 (ED) attended  ACM on comparies { Commitiees |
Non-Exac. | {7) ‘§.98.2009 of which
Direntor Chairman! !
{NED) ’L | Member |
Shri D. A, Biwalkar ED " ves
(CMD) i
Shri Dinesh Kumar | NED NED + Mo 0 i
Shii G. Srinivas ( NED Ne ] 2 (c) —’
O — S— “Az
Shri Makaradhwaj Saby | NED [ 1 ot i
{upto Aug. 13, 2008) i} ., acsiicable Li, o
'Shri J. §. Phaugat

NED ]2  Yes ‘0

14
ffram Aug. 18, 2009) l @ .

(1} Audit Committee:

The Committee consists of three Directors - Shri G. Srinivas,
Shri J. S. Phaugat and Shri D. A. Biwalkar. Shri G. Srinivas,
Non-Execuiive Independent Director, is the Chairman. Shri J.
8. Phaugat, Non-Executfive Independent Director is a
Member. Shri J. S. Phaugat became a Member of the
Committee cn August 18, 2009 in place of Shri Makaradhwaj
Sahuwho ceasedto bea MemberonAugust 18, 2009.

The terms of reference of the Audit Committee include the
matters specified in Clause 49 of the Listing Agreement with
Bombay Stock Exchange Ltd., and aiso matters stated in
Section 292A of the Companies Act, 1956, generally
commensurate with the size and nature of the company's
business. The Audit Committee reviews the financial
staternents before submission to the Board.




