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Aban Offshore Limited

Regd. Office : Janpriya Crest, 113, Pantheon Road,
Egmore, Chennai 600 003.

NOTICE

Dear Shareholders,

Notice is hereby given pursuant to Section 192A of the Companies Act, 1956, read with
the Companies (Passing of Resolution by Postal Ballot) Rules, 2011, as amended from
time to time (“Postal Ballot Rules”), for consent of Members to be obtained by means of
Postal Ballot/e-voting under Sec 81 (1A) of the Companies Acl, 1956 for raising of addi-
lional funds by further issue of capital under preferenlial allotment to Promoter(s)/Pro-
moter group.

The draft Special Resolution for further issue of capital is appended below and an ex-
planatory statement pertaining to the said resolution setting out material facts and rea-
sons for the resolutions is annexed.

In accordance with Clause 35B of equity listing agreement entered into by the Company
with Stock exchanges wherein the Company's equity shares are listed and in terms of
Section 192A of the Companies Act, 1956, the Company has appointed Nalional Securi-
lies Depository Limited ("NSDL") as the agency for electronic voting. Shareholders who
wish to vote electronically are advised to follow the detailed instructions given for e-voting
as annexed to this notice.

The Company has appointed Mr.G, Ramachandran, Praclicing Company Secretary as
the scrutinizer for conducting the Poslat Ballot process in a fair and transparenl manner
and to receive and scrulinize the completed Ballot Papers from the Members, in accor-
dance with the Rules. You are requested lo carefully read the instruclions printed on the
Form and relurn the Form duly completed, in the enclosed self-addressed, poslage pre-
paid envelope so as to reach the scrutinizer on or before 11" February, 2014 at 17.30
hours. The Scrutinizer will submil the report to the Chairman of the Company after comple-
tion of scrutiny of the Postal Ballot Forms and the results of the Postal Ballot will be an-
nounced on11" February, 2014 at 9.30 P.M at the Registered Ollice of the Company al
“Janpriya Crest’, 113, Pantheon Road, Egmore, Chennal 600 008. The said date of declara-
tion of the result of the Postal Ballot will be taken as the date of passing ol the resolution.

All documents referred to in the accompanying Notice and the Explanatory Statement are
open for inspection at the Registered Office of lhe Company at “Janpriya Crest’, 113
Pantheon Road, Egmore, Criennai — 600 008 during the office hours on all working days
between 9:30 A.M. and 5.30 P.M upto11" February, 2014.

The said notice of postal ballot and ballot form has also been placed on the Company's
website viz www,

Enclosed: 1. Drait resolutions with Explanatory Statement; and
2. Postal Ballot Form & self-addressed poslage pre-paid envelope
Raising of additional long term funds

To consider and if thought fit to pass, with or wilhout modification(s) the following as a
Special Resolution:

"RESOLVED that pursuant to the provisions of Section 81 (1A) and other applicable provi-
sions, if any, of the Companies Act, 1956 or any statutory modification(s) or re-enactmentls)
thereof and In accordance with the Securities and Exchange Board of india (Issue of Capilal
and Disclosure Requirements) Regulations, 2009 (hereinafter referred to as ‘SEBI (ICDR)
Regulations”) and Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011 and the provisions of Memorandum and Aricles of Asso-
ciation of the Company and subject to such approval(s), consent(s), permission(s) and/or
sanction(s), if any, as may be required in this regard and further subject to such terms),
condition(s), alteration(s), correction(s), change(s} and/or modification(s), as may be pre-
scribed or imposed by such authorities while according such approval(s), consent(s),
permission(s), and/or sanction(s}, il any, and agreed o by ihe Board of Directors of the
Company, which term shall deem to include Committee of Directors (hereinafter referred to
as “fhe Board'); consent, approval and authority of the Company be andis hereby accorded
to the Board, to create, issue, offer and allot further capital out of unissued capital of the
Company, in one or more tranches, upto 40,00,000 Warrants on preferential basis to one or
more constituents of the Promoter(s) and/or Promoter t3roup of the Company at such price
as may be determined in accordance with the SEBI (ICDR) Regulalions with respect to the
Relevant Date i.e.10 January, 2014, entitling the holcer(s) of each such Warrant to apply
for and obtain allotment of one Equily Share of face value of Rs.2/- each against each such
Warrant, on the terms of Issue contained in the Explinatory Stalement annexed hereto,
which shall be deemed to form part hereof.”

“RESOLVED further that the Board be and is hereby authorized to issue and allot such
number of Equity Shares as may be required to be issued and allotted upon exercise of
oplion by Warrant holder(s) or as may be necessary in accordance with the terms of the
Issue.”

“RESOLVED further that the Equity Shares allotted on conversion of Warrants in terms of
this Resolution shall rank pari passu in all respects including as to dividend, with the
existing fully paid-up Equity Shares of face value of Fis 2/- each of the Company, subject
10 the relevant provisions contained in the Memorandum and Articles of Association of the
Company.”

“RESOLVED {urther that for the purpose of giving effect to the above, the Board be and is
hereby authorized to do all such acts, deeds and things as it may in its absolute discretion
deem necessary, desirable or expedient for the purpose of the issue or allotment of the
aforesaid Warrants and listing of the Equity Shares on conversion thereof with the Stock
Exchanges and to resolve and settle any questions or difficulties that may arise in lhe
proposed issue, offer and allotment of the said securities, utilization of issue proceeds,

and lo do all such acts, deeds and things in connection therewith and incidental thereto as
the Eioard in its absolute discretion deem fit, without being required to seek any further
consent or approval of the Members.”

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

As per Section 81 (1A) of the Companies Act, 1956 and the Securities and Exchange Board
of India {Issue of Capilal and Disclosure Requirements) Regulations, 2009 (“SEBI (ICDR)
Regulztions™), consent of the Members of the Company by way of a Special Resolution is
required for allotment of Warrants on preferential basis to one or more conslituents of lhe
Promoter(s) and/or Promoter Group of the Company enlitling the holder(s) of each such
Warrant to apply for and obtain allotment of one Equily Share of the face value of Rs.2/-
each against such Warrant

The Board of Directors of the Company, at its meeting held on10" January, 2014, subject
lo necessary approval(s), has approved the proposal for issuing 40,00,000 Warrants con-
vertible into Equity Shares on preferential basis to one or more constituents of he Promoter(s)
and/for Promoter Group on the following terms:

A, Terms of Issue:

1 {a) The holder(s) of each Warrant will be entilled to apply for and obtain
allotment of one Equity Share of face value of Rs.2/- each of the Company
against each Warrant at any time after the date of allotment but on or before the
expiry of 18 months from the date of allotment, in one or more tranches

{b) It the entitlement against the Warrants to apply for the Equity Shares is not
exercised with in the aforesaid period of 18 months, the entitlement of lhe Warrant
holder(s) to apply for Equity Shares of the Company along with the rights attached
thereto shall expire and any amount paid on such Warrants shall sland forfeited.

2. (a) The proposed allottee(s) of the Warrants shall pay, on or before the date of
allotment of the Warranis, an ameunt equivalent to at least 25% of the price per
Warrant fixed in lerms of the SEBI (ICDR) Regulations and the balance 75% of
the price shall be payable on or before the conversion of the said Warrants inlo
Equity Shares. The amount so paid on the Warrants shall be adjusted/set-off
against he issue: price of the resultant Equity Shares arising out of conversion
of the Warrants by appropriating Rs./- towards Equily Share Capital of the
Company and balance amount towards securilies premium.

(b) In terms of the SEB! (ICDR) regulations, the price of each Warrant shall nat
be less than higher of the following:

i) The average of the weekly high and low of the closing prices of the
Equity Shares of lhe Company quoted on the recognized stock exchange
during the twenty six weeks preceding the Relevant Date; or

ii)  The average of the weekly high and fow of the closing prices of the
Equity Shares of the Company quoled on the recognized stock exchange
during the two weeks preceding the Relevant Date.

The price shall be determined on the basis of the price of the Equity
Shares of the Company availiable on the recognized Stock Exchange
having highest trading volume: during the preceding twenty six weeks
prior to the Relevant Date.

(c) The Relevant Date for the purpose of pricing of the Warrants shall be10
January, 2014, being the date which is 30 days prior to the dale of this Meeting,
determined in accordance with SEBI (ICDR) regulations.

3. Inthe event of the Company making a bonus issue by way of capitalization of
its reserves, prior 1o allotment of Equity Shares against the Warrants, the num-
ber of Equity Shares to be allotted against such Warrants shall stand aug-
mented in the same proportion in which the Equity Share Capital increases as
a consequence of such bonus issue

4. Inthe event of the Company making a rights offer by way of issue of new Equity
Shares prior to allotment of Equity Sihares against the Warrants, the enlitie-
ment of the Equity Shares under the Warrants shall stand increased in the
same proportion in the rights offer and such additional Equity Shares will ae
offered to the Warrant holder(s) at the same price at which the existing share-
holders are offered Equity Shares.

5. The Warrants as well as the Equity Shares arising out of exercise of right
attached to the Warrants shall be subject to lock-in terms of the SEBI (ICDR)
Regulations.

6. The Warrants by itself, until converted into Equity Shares, does not give to the
holder{s) thereof, any right with respect to that of a Member of the Company
except as specified above.

7. The relevant disclosures as required under the SEBI (ICDR) Regulations are as
follows:

a) The Object(s) of the Preferential Issue:

With a view to augment the Nel Worth of the Company, it is proposed to offer
uplo 40,00,000 Warrants convertible into Equity Shares as mentioned above,



Aban Offshore Limited

Regd. Office : Janpriya Cres1. 113, Pantheon Hoad
Egmore, Chennai 600 008.

! SI. No. :
POSTAL BALLOT FORM

1. Name and Registered
address of sole / first
named shareholder

2. Joint holder(s)

3. Registered Folio No.*
(“Applicable to member(s) holding
shares in physical form)
DP ID No. & Client ID No.*™*
(*“Applicable to member(s) holding
shares in dematerialised form)

4. No. of shares held
I/We hereby exercise my/our vate in respect of the SPECIAL Resolution to be passed through postal ballot for

the business stated in the PostalBallot Notice of the Company by sending my/our assent (FOR) or dissent
(AGAINST) to the said resolutlon\by placmg the tlck(/ ) mark at the appropriate box below:

We assenito the UWe dissentfothe
DESCI‘IWOH ot 2 ) ‘Rasolution i
- = (FOR)
Special resoiuhonunderSem;mm (1A) for BT §
issue of sharesto _romo”tera‘Prommargmup a5
under Preferentiz =
Place

Date SIGNATURE OF THE MEMBER

t=

PASSWORDZPIN

Note : Las! date for receipt of Postal Ballot Forms by Serutinizer is 11" February, 2014 (belore the close ¢f the working hours i.¢.17.30 hours)
INSTRUCTIONS

1. ASherehaider desinng 1o exercise vola by Postal Baliot may complel this Posta Ballol Fonn (no obre: fm or phoiecogy Inarest s pemiied; and send i 1o

the Scriinizer, Mr, G Ramachandran & Practicing Company Sacretary inihe afteched ssil acdressed business reply envelope. Posage will ba bome and paid

Ly the Comgany. However, ervelanes cotaining Postal Ballol Fosmis), il sent by couner or regisleredtipaed posi 3t the expense ol the Sharshulder will alse

ke accepied.

This Farmm shaukd be completad and sianed by Uhe Sharehokier (83 per the specinen soraluee rgisierad with the Company/ Depozitory Paniciparis), in case

of ptm mungmsﬁmnmwuwwwwmmmmmm.swm by the next named Sharehoider. In case

Possal Ballol Form 15 sigred through & delecatee, a copy of Pawer of Attomey aftesied by Ihe Mermber shall be annexed lo the Batot

3 Dulycomplates Postal Baflol Form shoul reach (e Company nol tater than | 1= Fairuary. 2014 before I @ ciusa of ihe working hourt (2.7 30hours. A4 Posial
Baliat Foms raceived after this date will be sirncy ireaed 251 reply {rom such Sharencicer hes not besn recased

4. There will be only one Postal Batiol Form kor every foio mespective of the number of joiri Sharaholder(8).

5. Incaseoi shares heid by companies, busts, socleties el¢ the Guly comypietes Postal Baior Form should be acoompanied by 3 certified ue cogy of Board
resolution/aushorily leller.

6. A Sharehoider niay request for a duplicate Postal Ballot Form, # S0 required. However, the duly completed duplicete Postal Ballot Form should reach the
Scaudmnizer not later than the last date of receszt of Postal BaBot FonmiLe. 11* Febwuary, 2014 al 17.30 howrs.

7 Vdingf@usshatlbevedmnedonmepaidmvﬂlwds'wes grste .1in 'mesr d ==M3"’Jammy2014

pa

-rvchpce will l.1|: sl 10 the Sc ullnszer and &y extrEneous pe.;gr iau d in such enveiops wiktd Bg destimyad by Ir'-= Sendinizer,

A Shareholder neithier nieeds to use all the vele nor needs in cast 2H the voles m the seme way.

The Scrulinizer's decision: an the validity of a Posta! Ballol will be final 2nd binging.

Incompiete, unsitrad or incorrect Postal Baliol Forms will be rejeited.

18 The result ol the Postal Bation wil atsn ba posted on the wolisite ot the c..am'n'a", waelahargtishgre corr and &l 1 he rewspranen 5} 1or the intarmalon o the
Snareholders
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