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NOTICE  

NOTICE IS HEREBY GIVEN THAT THE 8TH ANNUAL GENERAL MEETING OF THE 

MEMBERS OF SHIPWAVES ONLINE LIMITED (PREVIOUSLY KNOWN AS SHIPWAVES 

ONLINE PRIVATE LIMITED) WILL BE HELD ON SATURDAY, 30TH DAY OF 

SEPTEMBER 2023 AT 11.00 A.M. AT THE REGISTERED OFFICE OF THE COMPANY 

SITUATED AT18-2-16/4(3), 3RD FLOOR, MUKKA CORPORATE HOUSE 1ST CROSS, 

ATTAVARA, MANGALORE 575001, TO TRANSACT THE FOLLOWING BUSINESS: 

ORDINARY BUSINESS:  

1. To receive and adopt the Audited Financial Statement of accounts for the year ending 

31s' March 2023 together with the Reports of Board of Directors & Auditor's. 

2. To appoint a Director in the place of Mr. Kalandan Mohammed Althaf (DIN: 03051103) 

who retires by rotation, and being eligible offers himself for reappointment. 

SPECIAL BUSINESS 

3. TO BORROW MONEY IN EXCESS OF PAID UP CAPITAL AND FREE RESERVES OF 

THE COMPANY:  

To consider and, if thought fit, with or without modification to pass the following 

resolutions proposed as a Special Resolution: 

"RESOLVED THAT, pursuant to the provisions of Section 180(1)(c) and other 

applicable provisions, if any, of the Companies Act 2013, the consent of the 

shareholders be and is hereby accorded to the Board of Directors of the Company for 

borrowing from time to time as they may think fit, any sum or sums of money not 

exceeding Rs. 500 Crore (INR Five Hundred Crore Only) [including the money already 

borrowed by the Company] on such terms and conditions as the Board may deem fit, 
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whether the same may be secured or unsecured and if secured, whether by way of 

mortgage, charge or hypothecation, pledge or otherwise in any way whatsoever, on, 

over or in any respect of all, or any of the company's assets and effects or properties 

including stock in trade, notwithstanding that the money to be borrowed together with 

the money already borrowed by the Company (apart from the temporary loans obtained 

from the Company's Bankers in the ordinary course of business) and remaining un-

discharged at any given time, exceed the aggregate, for the time being, of the paid up 

capital of the Company and its free reserves, that is to say, reserves not set apart for 

any specific purpose". 

"RESOLVED FURTHER THAT, the Board of Directors of the Company be and is hereby 

authorized to do all such acts deeds, things including digitally signing the respective E-

forms with the Registrar of Companies, Karnataka, in order to give effect to this 

resolution". 

4. CREATION OF CHARGES ON THE MOVABLE AND IMMOVABLE PROPERTIES OF 

THE COMPANY, BOTH PRESENT AND FUTURE, IN RESPECT OF BORROWINGS:  

To consider and, if thought fit, with or without modification to pass the following 

resolutions proposed as a Special Resolution: 

"RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and other 

applicable provisions, if any, of the Companies Act 2013, and the rules made 

thereunder, as amended from time to time, consent of the shareholders be and is 

hereby accorded to the Board of Directors of the Company to create such charges, 

mortgages and hypothecations in addition to the existing charges, mortgages and 

hypothecations created by the company, on such movable and immovable properties, 

both present and future, and in such manner as the Board may deem fit, together with 

the power to take over the management and concern of the company in certain events, 

to or in favour of all or any of the financial institution/banks/insurance companies/other 

investing agencies/trusties for holders of debentures/bonds/other instruments which 

may be issued to and subscribed by all or any of the financial 

institution/banks/insurance companies/other investing agencies or any other 

Rupee/foreign currency loOans/ debentures/bonds or other instruments (hereinafter 

interest thereon at the respective agreed rates, additional interest , compound interest, 



liquated damages, commitment charges, premia on pre-payment or on redemption, 

cost charges, expenses and all other moneys payable by the company to the aforesaid 

parties or any of them under that Agreements/Arrangements entered into/to be 

entered into by the company in respect of the said loans, shall not at any time exceed 

the limit of Rs. 500,00,00,000/- (Rupees Five hundred crores only)." 

"RESOLVED FURTHER THAT, the Board of Directors of the Company be and is hereby 

authorized to do all such acts deeds, things including digitally signing the respective E-

forms with the Registrar of Companies, Karnataka, in order to give effect to this 

resolution". 

5. TO GIVE LOANS OR MAKE INVESTMENTS AND TO GIVE GUARANTEES OR TO 

PROVIDE SECURITY IN CONNECTION WITH A LOAN MADE UNDER SECTION  

186 OF THE COMPANIES ACT, 2013.  

To consider and, if thought fit, with or without modification to pass the following 

resolutions proposed as a Special Resolution: 

"RESOLVED THAT, pursuant to Section 186 and all other applicable provisions, if any, 

of the Companies Act, 2013, read with the relevant Rules thereof (including any 

statutory modification(s) or re-enactment(s) thereof for the time being in force), the 

consent of the Company be and is hereby accorded to the Board of Directors including 

any Committee thereof to (i) give any loans to any person or other body corporate, or 

(ii) give any guarantees or to provide security in connection with a loan to any other 

body corporate or person, or (iii) acquire by way of subscription, purchase or otherwise, 

the securities of any other body corporate exceeding sixty percent of company's paid up 

capital and its free reserves and securities premium account or one hundred percent of 

its free reserves and securities premium account whichever is more as the Board of 

Directors may think fit, provided that the total loans or investments made, guarantees 

given, and securities provided shall not any time exceed Rs. 500 Crore (INR Five 

Hundred Crore Only)." 

"RESOLVED FURTHER THAT, the existing directors of the Company be and are 

hereby authorized to take all such actions and to give all such directions as may be 



necessary or desirable and also to settle any question or difficulty that may arise in 

regard to the proposed investments or loans or guarantees or securities and to do all 

such acts, deeds, matters and things and to execute all such deeds, documents and 

writings as may be necessary, desirable or expedient in connection therewith." 

6. APPROVAL OF LOANS, INVESTMENTS, GUARANTEE OR SECURITY UNDER 

SECTION 185 OF COMPANIES ACT, 2013  

To consider and, if thought fit, with or without modification to pass the following 

resolutions proposed as a Special Resolution: 

"RESOLVED THAT pursuant to section 185 and all other applicable provisions of the 

Companies Act, 2013 read with Companies (Amendment) Act, 2017 and Rules made 

thereunder as amended from time to time, the consent of the members of the company 

be and is hereby accorded to the Board of Directors of the Company (hereinafter 

referred to as the Board, which term shall be deemed to include, unless the context 

otherwise required, any committee of the Board or any Director or officer(s) authorized 

by the board to exercise the powers conferred on the Board under this resolution) to 

advance or give any loan in one or more tranches including in connection with any loan 

taken by a book debt, or give any guarantee or provide any security in connection with 

any loan taken by any entity which is a subsidiary or associate or joint venture or group 

entity of the Company, as applicable or any other person (as defined in Section 185(2)) 

in which any Director is deemed to be interested upto an aggregate sum of Rs. 500 

Crore (INR Five Hundred Crore Only) at any point of time, in their absolute discretion 

deem beneficial and in the interest of the company, provided that such loans are 

utilized by the borrowing company for its principal business activities." 



"RESOLVED FUTHER THAT, for the purpose of giving effect to this resolution, any of 

the Directors of the Company including any committee thereof be and is hereby 

authorized to negotiate, finalize and agree to the terms and conditions of the aforesaid 

Loans /Guarantees/ Securities/ investments, and to take all necessary steps to settle 

any question, difficulty that may arise in this regard, to execute all such documents, 

deeds, instruments, paper and/or agreements and writings as may be required and to 

do all necessary acts, deed and things, as the Board may in its absolute discretion, 

deem feet, necessary or appropriate in the best interest of the Company." 

For SHIPWAVES ONLINE LIMITED 

(PREVIOUSLY KNOWN AS SHIPWAVES ONLINE PRIVATE LIMITED) 

PLACE: MANGALORE 
	

DIRECTOR 

DATE: 02.09.2023 
	

KALANDAN MOHAMMED HARIS 

DIN: 03020471 



NOTES: -  

1. A Member entitled to attend and vote at the Annual General Meeting (AGM) is entitled to 

appoint a proxy to attend and vote instead of himself and the proxy need not be a 

Member of the Company. Proxies in the form annexed hereto must be lodged at the 

registered office of the Company not later than 48 hours before the commencement of 

the meeting. The blank proxy form is enclosed. Corporate members intending to send 

their authorized representatives to attend the meeting are requested to send to the 

Company a certified copy of the Board resolution authorizing their representative to 

attend and vote on their behalf at the meeting. 

2. Pursuant to provisions of Section 105 of the Companies Act, 2013, read with the 

applicable rules thereon, a person can act as a proxy on behalf of members not 

exceeding fifty and holding in the aggregate not more than ten percent of the total share 

capital of the Company carrying voting rights, may appoint a single person as proxy, 

who shall not act as a proxy for any other member. Proxy should carry ID proof which 

shall be produced at the entrance of the venue. 

3. Members are requested to please bring duly filled attendance slip at the meeting which 

is enclosed. 

4. In case of joint holders attending the meeting, the Member whose name appears as the 

first holder in the order of names as per the Register of Members of the Company will be 

entitled to vote. 

5. Members seeking any information with regard to the Accounts are requested to address 

communication to the Company at the Registered Office at least7 days before the 

meetings  so as to enable the Management to keep the information ready at the meeting. 

6. Shareholders are required to intimate changes in their addresses, if any. 

7. As per Rule 9A of the Companies (Prospectus and Allotment of Securities) Rules, 2014, 

the shares of the company should be held in DEMAT form. The ISIN of the company is 

INE009L01010. Share holders are requested to DEMAT the shares held by them 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 

2013 

ITEM NO 3:  

TO BORROW MONEY IN EXCESS OF PAID UP CAPITAL AND FREE RESERVES OF THE  

COMPANY:  

Pursuant to the provisions of Section 180(1)(c) and other applicable provisions, if any, of 

the Companies Act 2013, the consent of the shareholders for borrowing from time to time 

as they may think fit, any sum or sums of money not exceeding Rs. 500 Crore (INR Five 

Hundred Crore Only) [including the money already borrowed by the Company] on such 

terms and conditions as the Board may deem fit, whether the same may be secured or 

unsecured and !f secured, whether by way of mortgage, charge or hypothecation, pledge or 

otherwise in any way whatsoever, on, over or in any respect of all, or any of the company's 

assets and effects or properties including stock in trade, notwithstanding that the money to 

be borrowed together with the money already borrowed by the Company (apart from the 

temporary loans obtained from the Company's Bankers in the ordinary course of business) 

and remaining un-discharged at any given time, exceed the aggregate, for the time being, 

of the paid up capital of the Company and its free reserves, that is to say, reserves not set 

apart for any specific purpose. 

The Board of Directors recommends passing of this resolution as a special resolution. 

None of the directors, key managerial personnel or their relatives are interested in the said 

resolution financially or otherwise. 

ITEM NO 4:  

CREATION OF CHARGES ON THE MOVABLE AND IMMOVABLE PROPERTIES OF THE 

COMPANY, BOTH PRESENT AND FUTURE, IN RESPECT OF BORROWINGS: 
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Pursuant to the provisions of Section 180(1)(a) of the companies Act, 2013 the Board of 

Directors shall not, except with the consent of the members, sell, lease, mortgage, and/or 

charge the immovable and movable properties of the company wheresoever situated, 

present and future to or in favour of lenders/financial institutions/banks for borrowings by 

the company. Now, in view of the increased business activities and future growth plans of 

the company, your Directors feel that there may be a need to sell, lease, mortgage/charge 

the assets of the company while exercising the power of borrowing delegated to the Board 

upto a limit of RS 500 Crores (Rupees Five Hundred Crores Only) subject to the limits 

approved by the members from time to time under of Section 180(1)(c) of the Companies 

Act 2013. 

The Board of Directors recommends passing of this resolution as a special resolution. 

None of the directors, key managerial personnel or their relatives are interested in the said 

resolution financially or otherwise. 

ITEM NO 5:  

TO GIVE LOANS OR MAKE INVESTMENTS AND TO GIVE GUARANTEES OR TO  

PROVIDE SECURITY IN CONNECTION WITH A LOAN MADE UNDER SECTION 186 OF 

THE COMPANIES ACT, 2013:  

Section 186 (2) (b) of the Companies Act 2013 states that No company shall directly or 

indirectly — give any loan to any person or other body corporate; give any guarantee or 

provide security in connection with a loan to any other body corporate or person; and give 

any guarantee or provide security in connection with a loan to any other body corporate or 

person exceeding sixty per cent of its paid-up share capital, free reserves and securities 

premium account or one hundred per cent of its free reserves and securities premium 

account, whichever is more. However, Section 186 (3) of the Companies Act 2013 states 

that where the giving of any loan or guarantee or providing any security or the acquisition 

exceeds the limits specified as above, prior approval by means of a special resolution 

passed at a general meeting shall be necessary. 

Board of Directors recommends passing of this resolution as a special resolution. 

None of the directors, key managerial personnel or their relatives are interested in the said 

resolution financially or otherwise. 





Director of the Company and his relatives may be deemed to be concerned or interested, 

financially or otherwise, in this resolution to the extent the loan or guarantee is given or 

security is provided in respect of loan availed by any of the Subsidiaries/ Joint Ventures 

/Associates or other body corporate in which he is interested. None of the Key Managerial 

Personnel of the company or their relatives are deemed to be concerned or inserted in the 

proposed resolution. 

As per proviso to section 102(2) of Companies Act, 2013, special business to be transacted 

at a meeting of the company relates to or affects any other company, the extent of 

shareholding interest in that other company of every promoter, director, manager, if any, 

and of every other key managerial personnel of the first mentioned company shall, if the 

extent of such shareholding is not less than two per cent of the paid-up share capital of that 

company, also be set out in the statement: 

Group Companies 

1. Ocean Aquatic Proteins LLC  

Extent of shareholding of promoter, directors, key managerial personnel of the company 

in Ocean Aquatic Proteins LLC 

Name 	of 	directors, 	key 

managerial 	personnel 	or 

their relatives 

No of shares 

held 	in 

Ocean 

Aquatic 

Proteins LLC 

Face 	value 

(Omani 

Riyals) 

Percentage of shareholding 

in 	Ocean 	Aquatic 	Proteins 

LLC 

Mr. 	Kalandan 	Mohammed 

Hans 

10500 1 7% 

2. MCITY INFRAVENTURES PRIVATE LIMITED 

Extent of shareholding of promoter, directors, key managerial personnel of the company 

in Mcity Infraventures Private Limited 



Name 	of 	directors, 

managerial 	personnel 	or 

relatives 

key 

their 

No of shares 

held 	in 	Mcity 

Infraventures 

Private 

Limited 

Face value (in 

rupees) 

Percentage 

shareholding 

Mcity 

Infraventures 

Private Limited 

of 

in 

Kalandan Mohammed Althaf 400 100 40% 

Kalandan Mohammed Hans 600 100 60% 

3. UMAYA DEVELOPERS PRIVATE LIMITED 

Extent of shareholding of promoter, directors, key managerial personnel of the company 

in Umaya Developers Private Limited 

Name 	of 	directors, 	key 

managerial 	personnel 	or 	their 

relatives 

No of shares 

held 	in 

Umaya 

Developers 

Private 

Limited 

Face value (in 

rupees) 

Percentage 	of 

shareholding 	in 

Umaya 	Developers 

Private Limited 

Mr. Kalandan Mohammed Hans 50,892 100 25.45 

Mr.Kalandan Mohammed Althaf 54,524 100 27.27 

4. MUKKA PROTEINS LIMITED  

Extent of shareholding of promoter, directors, key managerial personnel of the company 

in Mukka Proteins Limited 



Name 	of 	directors, 	key 

managerial 	personnel 	or 	their 

relatives 

No 	of 	shares 

held 	in 	Mukka 

Proteins 

Limited 

Face value (in 

rupees) 

Percentage 	of 

shareholding 	in 

Mukka 	Proteins 

Limited 

Mr. Kalandan Mohammed Althaf 4,84,00,400 1 22.00% 

Mr. Kalandan Mohammed Hans 9,06,86,800 1 41.22% 

For SHIPWAVES ONLINE LIMITED 

(PREVIOUSLY KNOWN AS SHIPWAVES ONLINE PRIVATE LIMITED) 

PLACE: MANGALORE 
	

DIRECTOR 

DATE: 02.09.2023 
	

KALANDAN MOHAMMED HARIS 

DIN: 03020471 
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