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NOTICE OF ANNUAL GENEML MEETING

NOTICE IS HEREBY GIVEN THAT THE THIRTIETH ANNUAL GENERAL MEETING OF THE MEMBERS OF
ABS MARINE SERVICES PRIVATE LIMITED WILL BE HELD ON WEDNESDAY, SEPTEMBER 27,2023 AT
11:OO A.M AT THE REGISTERED OFFICE OF THE COMPANY TO TRANSACT THE FOTLOWING BUSINESS
AT SHORTER NOTICE:

ORDINARYBUSINESS

1. To consider and adopt (a) the audited financial statement of the Company for the financial year ended
March 3L,2023 and the reports of the Board of Directors and Auditors thereon; and (b) the audited
consolidated financial statement of the Company for the financial year ended March gl, 2OZ3 and the
repoft of Auditors thereon and in this regard, pass the following resolutions as Ordinary Resolutions:

[a) "RESOLVED THAT the audited financial statement of the Company for the financial year ended March
31,2023 and the reports of the Board of Directors and Auditors thereon laid before this meeting be
and are hereby considered and adopted.,,

(b) "REsotvED THAT the audited consolidated financial statement of the Company for the financial year
ended March 37,2023 and the report of Auditors thereon laid before this meeting be and are hereby
considered and adopted."

SPECIAL BUSINESS

2. CONVERSION OF THE COMPANYTO PUBLIC LIMITED COMPANY:
To consider and, if thought fit, to pass with or without modifications the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 18 of the Companies Acg 2013 read with the
Companies (lncorporation) Rules, 20L4 and all other applicable provision(s), if any of the Companies Ac!
20L3 or applicable rule(s) thereto (including any statutory modification(s) or re-enactrnent thereof, for
the time being in force), subject to the approval of name change and the approval from the Registrar of
Companies, Chennai, consent of the Members of the Company be and is hereby accorded for conversion of
the Company into a Public Limited Company and the change in the name of the Company from ,ABS

Marine Services Private Limited" to'ABS Marine Services Limited" be and it is hereby approved.,,

"RESOLVED FURTHER THAT deletion of the word "Private" wherever it appears in Memorandum of
Association and Articles of Associatiory letterheads, name plates, stamps etc., resulting from the change in
status of the Company from private company to public company, be and is hereby approved."
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"RESOLVED FURTHER THAT the Board of Directors (hereinafter referred to as "the Board" which term
shall be deemed to include any Committee thereof for the time being exercising the powers conferred on
the Board by this Resolution) be and is hereby authorised to do and perform all such other acts, deeds and
things as may be necessary or desirable and to sign, execute any application, undertaking or confirmation
required to be provided to the Registrar of Companies, Chennai, in this regard or for giving effect to this
Resolution."

"RESOLVED FURTHER THAT a copy of this resolution duly certified as a True Copy be submitted to the
concerned authority and they are requested to rely upon the authority of the same."

3. ALTERATION TO THE MEMORANDUM OF ASSOCIATION FOR CHANGE IN NAME:
To consider and if thought fit, to pass with or without modifications the following resolution as a Special
Resolution:

"RESOLVED THAT in accordance with the provisions of Section 13 read with the Companies
(lncorporation) Rules, 2074 and. all other applicable provision[s), if any of the Companies Act, 2013 or
applicable rule(s) thereto (including any statutory modification(s) or re-enactrnent thereof, for the time
being in force) and consequent to conversion of the Company from private company to public company
and subject to such approvals as may be necessary the existing Name Clause being Clause I in the
Memorandum of Association of the Company be altered accordingly and substituted by the following
clause:

7. The Name of the Company is ABS tuIarine Services Limited.

"REsoLvED FURTHER THAT the Board of Directors (hereinafter referred to as "the Board" which term
shall be deemed to include any Committee thereof for the time being exercising the powers conferred on
the Board by this Resolution) be and is hereby authorised to do and perform all such other acts, deeds and
tlings as may be necessary or desirable and to sigry execute any application, undertaking or confirmation
required to be provided to the Registrar of Companies, Chennai, in this regard or for giving effect to this
Resolution."

"REsoLvED FURTHER THAT a copy of this resolution duly certified as a True Copy be submitted to the
concerned authority and they are requested to rely upon the authority of the same.,,

4. ADOPTION OF NEW SET OF ARTICLES OF ASSOCIATION
To consider and, if thought fit, to pass with or without modifications the following resolution as a Special
Resolution:

"REsoLvED THAT pursuant to the provisions of Section 1.4 and all other applicable provisions of the
Companies Act 20L3 read with Companies (Incorporation) Rules, 2Ot4 (including statutory
modificationfs) or re-enactment thereof, for the time being in force), the regulations contained in the
restated articles of association submitted to this meeting be and are hereby approved and adopted as the
Articles of Association of the Company in substitution of and to the entire exclusion of the rezulations
contained in the existing Articles of Association of the Company;"
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"RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps
as may be necessary proper or expedient to give effect to this resolution."

5. TO CONSIDERAND APPROVE RATSTNG OF CAPITAL THROUGH AN INITIAL PUBLIC OFFERING (IpO)
OF EQUITYSHARES AND APPROVE THEAPPOINTMENT OF IPO INTERMEDIARIES:
To consider and if thought fit, to pass with or without modification(s), the following resolution as Special
Resolution:-

"RESOLVED THAT pursuant to the provisions of Sections 23,62(7)(c) and otler applicable provisions, if
any, of the Companies Act"2073, as amended, and the rules and regulations notified thereunder including
the Companies (Prospectus and Allotrnent of Securities) Rules, 2014, as amended, the Companies fShare
Capital and Debentures) Rules, 20L4, as amended, the consent and approval of the shareholders of the
Company be and is hereby accorded to create, issug offer and allot such number ofEquity Shares, for cash
such that the amount being raised pursuant to the fresh issue aggregates up to t 200 crores f"Fresh
Issue"), or such other extent as may be permitted under the Applicable Lawq and an offer for sale of
Equity Shares by existing and eligible shareholders who intimate their intention to the Board (the "Offer
for Sale" and together with the Fresh Issue, the "Offer") for cash at such premium or discount per Equity
Share as allowed under Applicable Laws and as may be fixed and determined and on such terms and
conditions as may be finalised by the Board of Directors.,,

"RESOLVED FURTHER THAT the Equity Shares issued pursuant to the Offer shall be listed on one or
more recognized stock exchanges in India."

"RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions and any issue,
transfer and allotrnent of Equity Shares pursuant to the Offer, the Board and such other persons as may be
authorised by the Board or a cornmittee constituted by the Board be and is hereby authorised to
determine t}te terms of the Offer including the class of investors to whom the Equity Shares are to be
allotted, the number of Equity Shares to be allotted or transferred in each tranche, offer price, premium
amount, discount (as allowed under Applicable Laws), Reservations, listing on one or more Stock
Exchanges in India as the Board in its absolute discretion deems fit and do all such acts, deeds, matters
and things in relation to the offer including appointment of the intermediaries, opening escrow account,
finalising the basis of allotment of the Equity Shares, and to negotiate, finalize and execute such deeds,
documents agreements and any amendment thereto, as it may, in its absolute discretio4 deem necessary
proper or desirable including arrangements with undenvriters, escrow ageRts, legal advisors, etc., to
approve incurring of expenditure and payment of fees, commissionq brokerage, remuneration and
reimbursement of expenses in connection with the Offer and to settle or give instructions or directions for
settling any questions, difficulties or doubts that may arise, in regard to the offering Offer, transfer and
allotrnent of the Equity Shares, and utilization of the Fresh Issue proceeds, if applicable and such other
activities as may be necessary in relation to the Offer and to accept and to give effect to such modifications,
changes, variations, alterations, deletions and/or additions as regards the terms and conditions as it may,
in its absolute discretion, deem fit and proper in the best interest of the Company and the Offer, without
requiring any further approval of the members and that all or any of the powers conferred on the
Company and the Board pursuant to these resolutions may be exercised by the Board or such committee
thereof as the Board may constitute in its behalf."
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"RESOLVED FURTHER THAT Mr P B Narayana4 Managing Director of the Company be and is hereby
authorized to digitally sign and file necessary forms with the Registrar of Companies, Chennai and to do
such acts, deeds and things as may be considered necessary and appropriate to give effect to the above
resolution."

FORAND ON BEHALF OF BOARD OF DIRECTORS

A

\YJ,filrrqpa-
P B NARAYANAN

MANAGING DIRECTOR
DATE : 04.09.2023
PLACE : CHENNAI

NOTES:

1. Explanatory statement pursuant to Section 102 of the Companies A ct,ZOLBis annexed hereto.2' A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend
and vote instead of himself and such proxy need not be a member of the company.

3' The instrument(s) appointing the ploxy, if any, shall be delivered at the Registered office of the
company not less than 48 hours before t}re commencement of the Meeting and in defaul! the instrument
of proxy shall be treated as invalid. Proxies shall not have any right to speak at the meeting.4. Members are requested to bring their copy of the notice to the meeting.

Branchfficss H#;' ;#[ilii[Lf,i#ffl:i?ii,x1ffiiilflH:tuT,,]';?i,;1i;1Tf,'llll [];,,i;T:'f,1,,fl1,



AB$ MAHINE $HHVICE$ PVT. f}.
Head ce : No.t5, Valliammal Road, tst Floor, Vepery Chennel " S00 007-

Tel. : 91 - [rt, - 4291 4141 Fax : 91 . U.42gl 4t4S

CIN No. : U71120TN1992PTC023705

EXPTANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

The chairman informed tle members that the company had conducted an Extra-Ordinary general Meeting on
August 74,2023 to facilitate the process towards for an Initial Public Offer [lpo) in SME segment. The
company is now taking major steps towards the same by applying for conversion of Private Limited to public
limited and change the Company's name accordingly. Also the company intends to list the shares with a
recognized stock exchange and appoint intermediaries to facilitate the same.

ITEM NO. 2' 3 & 4: CONVERSION OF THE COMPANY TO PUBLIC LIMITED CoMPANY AND
ATTERATION(S) IN MEMORANDUM OF ASSOCIATION FOR CHANGE IN NAME AND ADOPTION OF NEW
SET OF ARTICLES OF ASSOCIATION:

The Members are requested to note that the proposed conversion of t h e Company from private Iimited to
public limited would enable the Company to raise funds from large pool of investors.

In order to enable the Company to convert into public limited company, the Memorandum of Association
(MoA) and the Articles of Association (AoA) of the Company is required to be amended to incorporate
provisions applicable to a public limited company. Consequently, t}re name of the Company wherever
appearing in Memorandum and Articles of Association would be substituted with 'ABS Marine Services
Limited."

The Company is required to comply with formalities set out in section 73, L4 and 19 of the Act read with
Companies (lncorporation) Rules, 2014. Further, in view of proposed change in the status of the Company
from private company to public company, it is proposed to adopt new set of regulations incorporating various
provisions applicable to public company and various provisions applicable under the Act in substitution and
entire exclusion of existing regulations contained in Articles of Association of the Company.

The new set of regulations contained in Articles of Association are available for inspection at Registered
Office of the Company during business hours of the Company.

The Board of Directors recommends passing of the resolutions set out at Item Nos. 2,3 and 4 as Special
Resolutions.

None of the Directors or Key Managerial Personnel of the Company or tleir respective relatives, are in any
way concerned or interested except to the extent oftheir shareholding.

ITEM NO.s APPROVAL OF THE INITIAL PUBLIC OFFER OF EQUITY SHARES AND APPROVE THE
APPOINTMENT OF IPO INTERMEDIARIES:

In light of the above, the company intends to undertake the Initial public offer subject to applicable
regulatory and other approvals, to the extent necessary. Accordingly, the company proposes to creaie, offer
and issue fresh equity shares offace value Rs.10 (the "Equity Shares") each up to an aggregate amount not
exceeding Rs 200 crores (included Pre - IPO component), in the course of an initial public offeri
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such terms, in such manner, at such time and at such price or prices and as may be discovered in accordance
with applicable laws, to various categories of investors including qualified institutional investors, retail
individual investorq non-institutional investors; non-resident Indians, foreign porffolio investors and/ or
eligible employees, as permitted under the SEBI ICDR Regulations and other applicable laws. Further, the
Board may also invite the existing members of the company to participate in such an offering by making an
offer for sale in relation to such number of Equity Shares held by them, and which are eligible for offer for sale
in accordance with SEBI ICDR Regulations, as the Board may determine. The equity shares allotted shall rank
in all respects pari passu with the existing equity shares of t}re company.

MATERIAL INFORMATION PERTAINING TO THE IPO IS AS FOLLOWS:
(i) Issue Price:

The price at which the equity shares will be allotted through the IPo shall be determined and finalized by
the Company in accordance with the SEBI ICDR Regulations, on the basis of the book building process.

(ir) The obiect(s) of the issue are:
The proceeds of the IPO are to be utilized for the purposes that shall be disclosed in the Draft Red Herring
Prospectus to be filed with the Securities and Exchange Board of India and the stock exchanges in
connection with the IPO. The Board, or any committee thereof has the authority to modiff the above
objecB on the basis of the requirements of the company.

(iii) Intention of Promoters/Directors/Keymanagerial personnel to subscribe to the offer:
The Company has not made and will not make an offer of equity shares to any of the promoters, directors
or key managerial personnel. However, the directors or the key managerial personnel may apply for the
equity shares in the various categories under an IPO in accordance with the SEBI ICDR Regulations.

[iv) Whether a change in control is intended or expected:
No change in control of the Company or its management is intended or expected pursuant to the lpg.

The Board recommends the resolution foryour approval.

All the Directors, key managerial personnel and relatives of Directors and/or key managerial personnel
fas defined in the Companies Act, 2013) may be deemed to be concerned or interested in the proposed
resolution to the extent shares may be subscribed for and allotted in their names.
































































