THE COMPANITES ACT 2013
(COMPANY LIMITED BY SHARES)

ARTICLE OF ASSOCIATION
OF
BLUE WATER LOGISTICS LIMITED ()
The regulations coutained in table “F” of the Jirst Schedule to the Companies Act,

203 shall apply to the Company, except in so Jar as they are embodied fn the
following Articles, which shall be regulalions for the management of the Coisiphany.

INTERPRETATION CLAUSE
L Inthe interpretation of these Arlicles, unless repugnant Lo the subject or conlext

“Act” means “The Companies Act, 2013" or any other statutory modification or re-
enactment thereof for the time being in force

"Articles” means these Articles of Association as may, from time o Hme, be albered
by special resolution

“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act or any adjowmed meeting
thereof

“Auditors” mweans and include those persons appointed as such for the time being
by the Company or, where so permitted by Applicable Law, by its Board
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“Applicable Law” means the Act, and as appropriate, ncludes any stalute, law,
listing agreement, regulation, ordinance, rule, Judgment, order, decrog, bye-law,
clearance, directive, guideline, policy, requirement, notifications and clarifications
or other governmental instruction or any similar form of decision of, or
determination by, or any interpretation or admindstration having the force of law
of any of the forepuing, by any governmental authority having jurisdiction aver the
malter in gquestion, op mandatory standards as may be applicable from lime to
Limne,

“Beneficial Owner” means and include beneficial owner as defined in clanse (a)
sub-Section (1) of Section 2 of the Depositories Act, 1996 or such other Act as may
be applicable

“Board Meeting” means 4 mectng of the Directors or a commiliee thereol duly
called and constituted

“Board” or "Board of Directors” means the means the collective body of the
directors for the lime being of the Company

“lapital” means the share <apilal for the time being raised or authorised to be
raised, for the purpose of (e Company

“Commiltee” moans any commillee of the Board of Directors of the Company
formed as per the requirements of Act or for any other purpose as the Board fmay
deem fit,

Business Day” means any day on which banks are open for business in the
State/UT of ® lnsert mame of Stale”;

"Chairperson” means the chairperson of the Board as appointed under the
provision of these Articles of Association.

Chief Executive Officer” eans executive officer as defined under Section 2(18) of
the Companies Act 2013,

Circular Resolution” means reselution within the meaning of section 175 of
Companies Act 2013,

"Divector” means the Director appointed to the Board of the Company,

Emplovees” means (he emplovee of the Company,
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“Financial Year” has the meaning assipned to it pursuant Lo the provisions of
sechion 2 {45) of the Act;

“Independent Director” means Independent director as defined under Seclion
149{6) ol the Companies Act 2013;

"uorum” means a quorum for a Board Meeting, a quorum for a meeting of
commitiee of the Board or a quorum for a General Meeting as prescribed in the Act
and as provided herein;

"Eump;m}'" or “This Compa ny” means BLUE WATER LOGISTICS LIMITED

“Cluef Executive Officer” means an officer of a Company, who has been designated
as such by the Company

“Chief Financial Officer” means a person appointed as the Chief Financial Officer of
a Company

“Company Secretary” or “Secretary” means a company secrelary as defined in
clause (c) of sub-Section (1) of section 2 of the Company Secretaries Act, 1980 {56 of
1980) who is appointed by the Company to perform the funclions of a company
secretary under the Act

“Debenture” means and  includes debenture-stock, bonds and any olher debt
securities of the Company, whether constituting a charge on the assets of the
Company or not,

“Depositories Act” means the Leposilories Act, 1996 and includes any statutory
madification or enactment thereof

"Drepository” means a Depository as defined in clause (e) suls- section (1) of section 2
of the Depositories Act, 1996 and includes a campany formed and regristered under
the Companies Act, 1956 which has been granted a certificate of registration under
sub Section (1A) of section 12 of the Securifies and Exchange Board of India Act,
1992

"Director” means a director appointed to the Board of [he Company.
“Dividend” includes interim Dividend

“Extraordinary General Meeling” means an extraordinary peneral meeting of the
Members duly called and constituted and any adjourned meeting thercof.
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“Electronic Mode” means carrying oul electronically based, whether main server is

installed in India ar not, including, but not limited to;
L business o business and business to consumer transactions, data interchange
and other digital supply bansactions;
ii. offering to accept deposits or inviting deposits or accepling deposils or
subscriptions in securities, in India or from citizens of India:
il financial settements, web based |'n.'ll'|-,|_-|i1|.I.:rhr .1..11.-i5{:-r:,' and  trunsactional
services, database services and products, supply chain managemenl;
iv. ooline services such as telemarketing,  telecommuling,  telemedicine,
education and information research; and  all related data communication
BUTVICES
v. lacsimile telecommunication when directed to Lhe facsimile number or or
electronde mail directed  to electronic mail acddress, using any  electronic
communication mechanism that the message so sent, received or forwarded is
storable and retrievable;
vi. posting of an electronic message board or nelwoerk that e comprany or the
officer has dessgnated for such communications, and which ransmission shall
bue validly delivered upon the posting; or
vii. other means of electronic communication, in respect of which the campany
or the officer has put in place reasonable systems to verify tat the sender is the
person purporting to send the ransmission; and
viil, video conferencing, audio- visual mode, net  conferencing and for any
other electronic communication facility,

“Financial Year” means the period ending on the 31st day of March eVEery year,

“Free Reserves” means such reserves which, as per the latest audited  balance sheet
of a company, are available for distribution as Dividend: Provided that—
(i) any amount  representing unrealised  pains, notional  paing or
revaluation of assets, whether shown as a reserve or otherwise, or
(i) any change in carrying amount of an asset or of a liability recognized
in equity, including surphus in profit and loss account on measurement of the asset
ar the liability at fair value, shall not be treated as froe reserves,

Clnowriting” or “writhen” means and include printing, typing, lithographing,
computer mode and other modes of reproducing words in visible form

“Independent Director” means a Director fulfilling the criteria of independeénce and
duly appointed as per Applicalle Law,

"Rey Managerial Personnel” means such persons as dofined in Section 2511 of Act
h E P
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“Managing Director” means a Direclor who, by virtue of the articles of the Company
or an agrecment with the company or a resolution passed i ils General Meeting, or
by its Board of Directors, is entrusted with substantial powers of management of the
affairs of the company and includes a Director occupying the position ol managing
Dhrector, by whatever name called.

“Meeting” or "General Meeting” means a meeting of Members.

“Members"” in relalion to a company, means- () the subscribers to e Memorandum
of Assuciation of the Company who shall be deemed to have agreed to become
members of the company, and on its rﬂt}iﬁlfﬂlil‘ﬂ, shall be entereod as member inits
register of members, (b) every other person who agrees in writing 10 become a
member of the company and whose name  is entered in the register of members of
the company; (clevery person holding shares in the company and whose name is
entered i Register of Beneficial Owners as Beneficial Owner,

“Month” means a calendar month

"Office”, in relation to the Company, means the registered office of the Company.
"Officer” includes any divector, manager, Key Mamagerial Personnel or any person
in accordance with whose instructions or directions the Board of Directors or any
one or more of the Directors of the company is or are accustomed to act.

“"Ordinary Resolulion” means a resolubon referred to in Section 114 of the Act.

“Paid up” means the Capital which is paid up presently.

“Persons” includes any artificial juridical person, corperations or such other entitics
as are enlitled to hold property in their own name.

"Postal Ballol” means voting by post through any electronic mode as permitted
under Applicable Law.

"Register of Beneficial Owners” means the regrister of members in case of shares held
with a Depository in any media as may be permitted by law, including in any furm
of Electronic Maode

“Register of Members” means the register of Members, mcluding any foreign
register which the Company may maintain pursuant to the Act and includes register
of Beneficial Dwners.
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“Repistrar” means the Registrar of Companies of the state in which the Re ristered
Office of the Company is for the time being situated

“Seal” means the common seal of the Company

“Security” means shares, Debentures and/or such olher securities as defined in
clawse (h) of section 2 of the Securities Contracts {Regulation) Act, 1956

“Chares” means the shares into which the Capital of the Company is divided
whether held in tangible or fungible form,

“omall Sharcholder” means a shareholder holding shares of the nominal value of not
more than bwenty thousand rupees or such other sum as may be prescribed  under
Applicable Law

“Special Resolution” means a resolution referred & in Section 114 of the Acl

“These Presents” means the Memorandum of Association and (he Arbcles of
Association of the Company,

Termis) and phrases not specilically defined in these Articles shall bear U sam
meaning as assigned to the same in the Act,

Beference o the singular includes reference to the plural and vice versa;

Reference to any pender includes a relerence Lo all penders;

ARTICLES TO BE CONTEMPORARY IN NATURE

2. The intention of these Articles is to be in consonance with the contemporary rules
and regulations prevailing in India. If there is an amendment in any Act, rules and
regulations allowing what were nol previously allowed under the statule, the
Articles herein shall be deemed o have been amended 1o the extent that Articles will
nol be capable of restricting what has been allowed by the Act by virtue of an
amendment subsequent to registration of the Articles.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL

3. The Authorised Share Capital of the company shall be the capital as specilied m
the Memorandum of Association, with power o increase and reduce the Share
Capital of the company and to divide the shares in the Capital for the time being wto
several classes as permissible in law and 1o attach theseto respectively  such
preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of Association of the Company to
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vary, mandify, amalgamate or abrogate any such rights, privileges or conditions in
such manner as mav for tHme being be provided in the Articles of Associabion,

INCREASE OF CAPITAL BY THE COMPANY AND HOW CARRIED [N TO
EFFECT

4. The Company in General Meeting may, from time to time, increase the Capital by
the creation of new Shares. Such increase shall o of such aggregate amount and to
be divided into such Shares of such respeclive amounts, as the reselution of the
Board shall preseribe. Subject o the prowisions of the Act any Shares of the original
or increased Capital shall  be issued upon such lerms and conditions and with such
rights and privileges annexed therety, as the Board shall determing, angd in
particular, such shares may be issued with a preferential or qualified right 1o
Dividends, or otherwise, or with a right to participate in sone profits or assets of the
Company, or with such differential or qualificd right of voting al General Mectlings
of the Company, as permitbed in terms of Section 47 of the Act Whenever the
Capital of the Company has been increased under the provisions of this Article, the
Directors shall comply with the provisions of Section 64 of the Act or any such
compliance as may be required by the Act for the limge being in force

NEW CAPITAL PART OF THE EXISTING CATITAL

3. Except in so far as otherwise provided in the conditions of jssue of Shares, any
Lapital raised by the creation of new Shares shall be considered as part of the
existing Capital, and shall be subject to provisions herein contained, with reference
b the payment of calls and inatallments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise,

ISSUE OF REDEEMABLE PRE FERENCE SHARES

6. Subject lo the provisions of Section 55 of the Act and other Applicable Law, any
priference shares may be issued from lime to tiow, on the terms that they are
redeemable within 20 years (except for infrastructure projects) on such terms and in
such manner as the Company by the terms of the issue of the said shares may
determine,

FROVISION APPLICABLE ON THE ISSUE OF REDEEMABLE PREFERENCE
SHARFS

7. On the issue of redeemable preference shares under the provisions of Article &
hereol, the following provisions shall take pffect:
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L No such shares shall be redeemed except out of the prafits of the Compa ny, which
would etherwise be available tor Dividend, or out of the procecds of a fresh issue of
shares made for the purpose of the redemption

ii. Mo such shares shall be redeemed unloss thev are fully paid,

ui. Such shares shall be redeemed as per their terms.

iv. The premium, if any, payable on redemption shall have beon provided for out of
the profits of the Lompany or out of the Company's securities premium account,
before such shares are redeemed.

v. Where any such shares are redecmed our of prafits of the Company, there shall,
out of the profits which would atherwise have been available for Dividend, be
transferred to a reserve fuind, o be called Hhi “Capital Redemplion Reserve
Account” a sum equal o the nominal amaunt of the shares redeemed and the
provisions of the Act relating to the reduction of Share Capital of the Company
shall, excepts as provided in Section 535 of ihe Acl, apply as if the Capital
Redemption Reserve Account were paid up Share Capital of the Company,

PROVISIONS APPLICABLE TO ANY OTHER SECURITIES

8. The Board shall be entitled o issue, from tlime to time, subject to the provisions of
the Act, any other Securities, including Share Warrants, Securities convertible into
Shares, exchangeable into shares, or carrying a warrant, with or without any
attached Securitios, carrying such berms as to coupon, retums, repayment, servicing,
as may be decided by the terms of such jssue. Such Securities may be issued at
promivwm or discount, and red vemed at premium or iscount, as may be determingd
by the terms of the issuance: Provided that the Company shall not issue any Shares
Or Securities convertible into Shares at a discount

REDUCTION OF CAPITAL

9. The Company may (subject 1o (he Provisions of Section 52, 55, 66, of the Act or any
other applicable provisions of law for the e being in force) from Hme to e by
way of Special Resolution reduce its Share Capital, any Capital Red emplion Reserve
Account or Share premium account in any manner for the time being authorized by
law,

SUB-DIVISION CONSOLIDATION AND CANCELLATION OF SHARES

0. Subject to the provisions of Section 6l of the Act, the Company in General
Meeting may from time to time (@) consolidate its Shares into shares of a larger
amount than the existing Shares, or any class of them, amd (19 sub-divide s existing
shares or  any of them into shares of smaller amount than s fixed by the
memorandum and the resolution wherehy any Share is sub- divided, or classified,
may determiine that, as between the holders of the Shares resulting from such sub-
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division or classifica tion, one ur more of such Shares shall have some preference or
special advantage as regards Dividend, Capital or otherwise over op gs compared
with the other; provided, however, that no sub-division ob shares held in physical
form, which shall result n the shareholder getling a Share Certificate of 4
denomination of lesser than 10 shares, shall be permiteed,

Subject as aforesaid, the Company in General Mevting may also cancel Shares which
have not heen taken or agreed Lo be taken by any person and diminish the amount of
its Share Capital by the amount of Lhe Shares so cancelled.

VARIATION OF RIG HTS

L. Whenever the Share Capital is divided into different types or classes of shares,
all or any of the rights and privileges attached to each type or class may, subject 1o
the provisions of Sections 48 of the Act, be varied with the consenl in writing of the
holders of at least three-fourths uf the issued Shares of the class or by means of
Special Resolution passed ala separate Meeting of the holders of the jssued shares of
that class and all the provisions hereinafter contained as to General Meetings shall
Mmtatis mutandis apply to every such class Meetin B

Provided that if variation by one class of sharcholders affects the rights of any other
class of sharcholders, the consent of three- fourths of such other class of sharcholders
shall also be obtained,

FURTHER IS55UFE OF CAPITAL

12. Where at any time it is Proposed o increase the subscribed Capital of the
Company by allolment of turther shares, such shares shall be offered 1o porsons,
who on the date of the offer are holders of the cquily shares of the Company, in
proportion as nearly as circumstances aclmit, to the paid-up share capital on those
shares by sending a letter of offor subject to the lollowing conditions, namely:

1. the offer shall be made by notice specilyving the number of shates offered
and limiting a ime not being less than 15 days and not exceeding 30 days from the
date of the offer within which the offer, if nol accepted, shall be decmed o have been
declined;

i The offer aforesaid shall be deemed to include a right exercisable by (he
person concerned o renpunce the shares offered lo him or any of them in favour of
any other person and the notice reforred toin 12.1.2 hereof shall contain a statement
of this right,

1L After the expiry of the fime specified in the aforesaid notice or on receipt of
earlier intimation from the person to whom such notice s given that he declines to
accepl the shares offered, the Board of Directors may dispose of them in such
manner as they think most beneficial to the interest of the Company,
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L3, Notwithstanding anything contained in the Article no. 12 (he turther shares
aforesaid may be offvred in any manner whatsoever, Lo:

L emplovees under a scheme of employees” stock option scheme, subject to
special resolution passed by the Com pany and subject to other conditions prescribesd
under the Act and rules made thereundor,

i Lo any persons on private placement or on preferential basis, whether or
not those persons include the persons referred to Article no. 12 or 13,1, either for
cash or for a consideration other than cash, if so decided by a Special Resolution,
subject to conditions preseribed under the Act and rules made thereunder and other
Applicable Laws;

14. Nothing in Article no. 12 and 13 shall be decimed;

L To extend the time within which the atfer should be accepled; or

i To authurise any person to exercise Ui right of renunciation for a second
time, on the pround that the persen in whose favour the ronunciation was first made
has declined to take the shares comprised in the rsenanciation,

13. Nothing contained in the Arbicles 12 o 14 shall apply 1o the increase of the
subscribed Capital of the Company caused by the exercise of an aplion attached to
the Debenture issued or loan raised by the Company to convert such Delenhures or
lowns inte shares in the Company;

Provided that the terms of issue of such Debentures or the  terms of such loans
containing such an option have been approved before the issue of such Debentures
or the raising of loan by a Special Resolution passed by the Company in peneral
meeting,

SHARES AT THE DISPOSAL OF THE BOARD

16, Subject o the provisions above, and applicable provisions of the Acl the
Securitios of the Company for the time being shall be under the control of the Boasd
who may issue, allot or otherwise dispose of the same or any of them o such person,
in such proportion and on such terms and conditions and either at a premium or at
par and al such lime as they may from lime Lo lime think fit and to pive to any
PEESON OF persons the option or right to call for any Shares either al par or premium
during such time and for such consideration as the Board think fit. and Ly issue
and allot Shares in the Capital of the Lompany or other Securilies on pavment in full
of part of any property sold and transferred or for any services rendered to the
Company in the conduct of its business and any Shares which may so be allojted
may be issued as fully paid up shares and if so issued, shall be deemed to be fully
paid shares, Provided that apton or right to call fur Shares shall not be piven ko any
PEsonor persons without the sanction of the Company in the General Meeling,.
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POWER TO ISSUE SHARES OUTSIDE INDIA

I7. Pursuant to the previsions of Section 62 and other applicable provisions, il any,
of the Act, and subject to such approvals, permissions and sanctions as may be
necessary from the Government of India, Reserve Bank of ludia and for any other
authorities or institistions as may be relevant (hereinaftor collectively roforred ta as
“Appropriate Autherities”) and subject to such terms and conditions or such
modifications therelo as may be prescribed by them in granting such approvals,
permissions and sanctions, the Company will be entitled to jssue and allot in the
international capital markets, Equity Shares and/or any instrumenls or securilies
including  Global Depository  Receipts) representing Equity Shares, any such
mnstruments or securities being either with or without detachable Warranis attached
thereto entitling the Warrant holder 1o Equity Shares/instruments or securities
{including Global Depository  Receipls) representing  Equity Shares, (hereinafier
collectively referred to as “the Securities”) to e subscribed 1o in loreign currency /
currencies by foreipn investors (whether individuals and/or bodies Corporate
and for institutions and whether shareholders of the Company or not) for an
smount, inclusive of such premium as may be determined by the Board. The
provisions of this Article shall extend to allow the Board to issue such foreign
Securities, in such manner as may be permitted by Applicable Law.

ACCEFTANCE OF SHARES

18, Any application signed by or on behalf of an applicant, for Shares in the
Company, followed by an allotment of any Share shall be an acceptance of shares
within the meaning of these Arlicles and every person wha, does or otherwise
aceepts Shares and whose name is on the Register of Members shall for the purpose
of these Articles, be a member,

DEPOSIT AND CALL TO BE A DEBT PAYABLE IMMEDIATELY

19. The meney (if any) which the Boagd shall, on the allotment of any Share being
made by them require or direct 1o be paid by way of deposit, call or otherwise in
respect of any shares allotted By them shall immediately on the insertion of the name
of the allottes in the Register of Members as the nume of the holder of such Shares,
become a debt due to and recoverable by the Company from the allottee thereof, and
shall be paid by him accordingly.

LIABILITY OF MEMBERS

20, Every member, or his hewrs, execulors or administrators shall pay to the
Company the portion of the capital represented by his share or shares which may,
tor the Hme being, remain unpaid thereon, in such amounts, at such L or Hmes,
For Blue Water Legistics Limited
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1.2

and i such manner as the Board shall, from time to lme in accordance wilh the
Company’s regulations, requice or fix for the pavment twereof,

SHARES NOT TO BE HELD IN TRUST

Z1. Except as required by law, no person shall be recogused by the Company as
holding any Share upon any trust, and (e Company shall net be bound by, or be
compelled in any way to recognise (even when having notice thereof) any equitable,
contimpgent, future or partal interest in any Share, or any  interest in any fractional
part of a Share, or {excopt only as by these regulations or by law otherwise provided)
any other rights in respect of any Share except an absolute right to the entirety
thereof in the registered holder.,

THE FIKST NAMED JOINT HOLDER DEEMED TO BE SOLE HOLDER

22, If any Share stands in the names of bwo or e persons, the person first named
in the register shall, as regards receipt of Dividends or bonus or service of notice and
all or any earlier matter connecled with the Com pany, excepl voting al mectings, be
deemed the sole holder thereof, but the joint holders of a Share shall, severally as
well as jointly be liable for the payment of all installments and calls due in respect of
such Shares for all incidents thereof according to the Company’s regulations,

REGISTER OF MEMBERS AND INDEX

23 The Company shall maintain a Register of Members and index in accordance
with Seclion 88 of the Act. The details of shares held in physical or dematerialized
torms may be maintained in & media os may be permilted by law including in any
form of electronic media,

The Company may also keep a | wrelfn register in accordance with Section 88 of the
Act and rules made thereunder, containing the names and particulars of (he
Members, Debenture- holders, ather Security holders or Beneficial Owners residing
oulside Indja;

2. A Member, or other Security holder or Baneficial Qwner may make inspection of
Fegister of Members and annual return, Any person other than the Member or
Debenture holder or Beneficial Owner of the Lompany shall be allowed to make
mspection of the Register of Members and annual return on payment of Rs. 50 or
such higher amount as permilted by Applicable Law as the Board may delerming,
for each inspection. Inspection ma v be made during business hours of the Company
during such Hme, 1ol Laringr Tess than 2 hours on any day, as may be fixed by the
Managing Direclor or Company Secretary from Hme to tme.
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25, Such person, as referred to in Article 24 above, may be allowed Lo make copies of
the Register of Members of any other repister maintained by the Company and
annual return, and require a copy of any specific extract therein, on payment of Rs,
10 for each page, or such hugher amount a5 Permilled under Applicable Law,

SHARE CERTIFICATE TO BE NUMBERED PROGRESSIVELY AND NO SHARE
TO BE SUBDIVIDED

6. The shares certificates shal| be numbered progressively accordin B to their several
denominations specily the shares to which i relates and bear the Seal of the
Company, and except in the manuer hereinbefore mentioned, no Share shall be sub

divided. Every forfeited or sy rendered Share certificate shall combinue to bear Hae
number by which the same was originally distinguished,

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES

27. Every Member, other than a Beneficial Owner, shall be colitled, without
payment, to one or more certificatos in markelable lots, for all the shares of vach class
or denomination registered in his name, or if the Board so approve (upon paying
such fee as the Board may from time to Hme determine) o several certificates each
for one or more of such Shares and the Company shall complete and hayve ready for
delivery of such certificates within two manths from the date of allotment, unless the
conditions of issue thereof otherwise provide or within one months of the receipt of
applicalion of registration of transfer, transmission, sub-division, consolidation or
renewal of any of its shares as e case may be. Every certificates of Shares shall be
wnder the Seal of the Company which shall be attixed as prescribed in the Applicable
Law and shall specily the number and distinctive numbers of Shares in respect of
which it is issued and the amount paid-up thereon and shall be in such form as the
Board or Committee thereo| may prescribe and approve, provided that in respect of
a Share(s) held jointly by several persons, the Company shall not be bound to issue
more than one certificate and delivery of a certificate of shages b0 omé or several joing
holders shall be a sufficien) delivery to all such holders, For any further issue of
cerlilicate fo such joint allottees, the Board or Committer thereof shall be entitled,
but shall not be bound o prescribe a charge not exceeding Rupee One,

ISSUE OF NEw CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR
DESTROYED

28. If any cerlificate be waorn out, defaced, mutilabed, old/ or torn or if there be o
further space on the back thereot for  endorsemont of transfer or in case of sub-
division ur consolidation then y Pon production and surrender such certificate to the
Company, a new certificate may be issued in liey thereof, and uf any certificate is lost
or destroyed then Hpon proof thereol to the satisfaction of the Company and on
For Blue Water Logistics Limnited .
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excculion of sucl mdlemnity and e Payment of out-of-pocket expenses incurred by
the Company in mvestigating the evidepce prostuced as the Board deoms adequate,
being given, a new certificaty in liew thereof shall be given to the party entitled Lo
such lost or destroyed certificate, Every certificate under the arficle shall be jssued in
case of splitting o consolidation of Share certificale(s) or in replacement of Share
certificate(s) that are defaced, mutilated, tony op old, decrepit or worn out without
payvment of fees if the Board so decide, or on Payment of such fees (not exceeding
Bs.50 for each certificate) as the Board shall preseribe,

Further, no duplicate certificate shall be issued in liey of those that are lost or
destroyed, without the prior consent of the Board or Committes thereof and only on
turnishing of such supporting evidence and for wlemnity as the Board may require,
and  the payment of out-of-pocket expenses  incurred by the Company in
mvestigating the evidence produced, without payment of fees if the Board so decide,
ar on payment of such fees (not excecding Rs.50 for each certificate) as the Board
shall prescribe,

Provided that nolwithstanding what is stated aboyve the Board or Committes thereof
shall comply with such rules o regulation or requirements of any Stock Exchange or
the rules made under the Act or rules made under Securities Contracts (Regulation)
Act, 1956, as amended or any other Act, or rulos applicable thereof in this behalf:
provided further, that the Company shall comply with the provisions of Seckian 46
of the Act and other Applicable Law, in res pect of issue of duplicate shares,

29 All books and documents relating to the issue of Share certilicates including the
blank torms of Sharne certificates shall be kepl in safe custody and to be properly
maintained and presorved in dccordance with the manner laid down in Applicable
Law.

0. The provision of Article 26, 27, 28 and 29 shall mutatis mu tandis apply to issue of
certiticates of Debentures of the Company or o any other securiiips issued by the
Company,

BUY BACK OF SECURITIES By THE COMPANY

3L Subject to the Provisions of Sections 68, 89 and 70 of the Act and such other
regulations as prescribed by Securities angd Exchange Board of Indig (SEBI) or any
other authorily for the Hme being in force, the Company may purchase ils OWI
shares or other specified securities. The Fower conferred herein may be exercised by
the Board, at any time and from time to Lirme, where and to the extent permitied by
Applicable Law, and shall be subject to such rules, applicable consent or approval as
reguired,
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UNDERWRITING AND BROKERAGE
Commission may be paid

32, Subject o the Provisions of Section 40(6) of the A and rules made thercunder,
and subject to the applicable SEBI puidelines and subject o the terms of issue of the
shares or Debentures or dhY securitics, as defined in the Securities Conlract
{Regulations) Act, 1956 the Company may at any time pay a commission out of
proceeds of the issue or profit or both to Ay person in consideration of s
subscribing or agrecing to suhseribe [whether absolutely on conditionally) for any
shares in or Debentures of the Lompany, or underwriting or Plocuring or agrecing
Lo procure sulbser ptions {(whether absolute or conditional) for shares, Debepy TES Or
of the Company but so that the commission shall not exceed in the case of shares,
five per cant of ihe price at which the shares are ssued, and in the case of
Debentures, iwo and a half Per cent of the price at which (he Debentures are issyogd
or at such rates as may be fixed by the Board within the averall limit prescribed
under the Act or Securitios and Exchange Board of Indja Act, 1992 Such commission
may be satisfied by payment in cash or by allotment of fully or partly paid shares,
securibies or Debentlures or partly in one way arl partly in the other,

BROKERAGE

33 The Company may, subject to Applicable Law, pav a reasonable ang Lawiul sum
tor brokerage to Y person for subscribing or Procuring subscription for any
Securilies, at such rate as 45 sanctioned by the Managing Director.

CALL ON SHARES
Board of Directors may make calls

. The Board of Directors may, from time o time and sulject t the tenms on which
Shares have been issyog and subject Lo the conditions of allotment, by a resolution
Passied at a meeting of the Board, or otherwise as permitted by Applicable Law make
such call as it thinks [it upan the members in tespect of all moneys unpaid on the
Shares held by them respectively, and each moember shall pay the amount of eVery
call so made on  himy ko (e PErSan or persons and at the times and Places appointed
by the Board of Directors, A call may be made payable by installments,

#3. The option or right to make calls on Shares shall not be given to any person
wxeept with the sancton of the issuer in feneral meetings,

(Madhusmita Mohanty)
Dhireclor
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Motice of calls

M. Each member shall, subject to receiving fourteen days’ notice specifying Lhe
fime orf Hmes and place of pavment, pay to the Cum}mn}; at the Hime or tmes and
place so specilied, the amount called on his shares.

37. A call may be revoked or postponed at the discretion of the Board,
Calls to date from resolution

38, A call shall be deemed to have been made at the time when the resolution
authorisimg such call was passed as provided hercin and may be required to be paid
by mstallments.

Board may extend time

. The Board may, from time to time at its discretion, extend the time fixed for the
pavment of any call, and may extend such Lime as o all or any of the members who
from residence al a distance or olher cause, the Board may deem fairly entitled to
such extension, but no member shall be entitled to such extension save as a member
of grace and favour.

Calls to carry interest

40, If any member fails to pay any call due from him on the day appointed for
payment thereol, or any such extension thereof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the paymenl thereof to the time of
actual payment at a rate, as the Board may determine and as permissible under the
Applicable law. MNothing in this Article shall render it obligatory for the Board of
Lhrectors to demand or recover any interest from any such member.,

41. The Board shall be at liberty to waive payment of any such interest wholly or in
part,

Sums deemed to be calls

42 Any sum, which may by the lerms of issue of a Share becomes pavable on
allotment or at any fixed date, whether on account of the nominal value of the Share
or by way of premium, shall for the purpases of these Articles be deemed o be a call
duly made and payable, on the date on which by the terms of issue the same
becomes payable and in case of non-payment, all the relevant provisions of these
Articles as to payvment of interest and expeises, forfettare or otharwise, shall apply
as if such sum had become payable by virtue of a call duly made and notified,

For Llee Water Logistics Limited
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Proof on trial of suit for money due on Shares

43, At the trial or hearing of any action or suit brought by the Company against any
member or his representatives for the recovery of any money claimed 1o be due to
the Company in respect of his shares, it shall be safficient to prove that the name of
the member, in respect of whose shares, the money is soughl o be recovered appears
entered on the Begister of Members as the holder, at or subsequently to the date at
which the money is sought to be recovered, is alleged w have become due on the
shares in respect of such money is soughl to be recovered, that the resolution making
the call is duly reconded in the Minute Book, and that notice of such call was duly
given o the member or his representatives used in pursuance of these Articles and
that it shall not be necessary to prove the appointment of the Directors who made
such call, nor that a quorum of Directors was present at the Beard at which anv call
was made nor that the mecting at which any call was made duly convened or
constituted nor any other matters whatsoever, but the proof of the matter aforesaid
shall be conclusive evidenee of the debt.

Partial payment not to ]'.lrm;'lude forfeitiire

44, Meither the receipt by the Company of a portion of any money which shall from
time to time be due from any member to the Company in respect of his shares, either
by way of principal or interest, nor any indulpence granted by the Company in
respect of the payment of any such money, shall preclude the Company from
thereatter proceeding to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of call may carry interest

45, The Board may, if they think fit, sulject to the provisions of Section 5 of the Act,
agree to and recewve from any member willing to advance the same whole or any
part of the moneys  due upon the shares held by him beyvond Uwe sums  actually
called for, and upon the amount so paid or satislied in advance, or so muach thereof
as from time to time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Company may pay interest at
such rate, as the member paying such sum in advance and the Board agree upon
provided that money paid in advance of calls shall not confer a right to participate in
profits or Dividend. The Board may at any Hme repay the amount so advanced. The
members shall not be entitled W any voting rights in respect of  the monevs so paid
11-}' hima until the same wouald but for such payment, become prﬁ;um]}r Fh]:.-'.]l‘l-]_t':.

dn. The prowvisions of theae Artcles shall muetatis soatandis np]*.-l:.' b Elve calls on
Debenture or other Securities of the Company,
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Company to have lien on shares

47, The Company shall have a first and paramount lien upon all the shares/
Debentures/Securities (other than fully paid-up shares/ Debentures) registered in
the name of each member (whether solely or jointly with others) and upon the
proceeds of sale thereol, for all moneys (whether presently payable or not) called or
payable at a fixed Hme in respect of such shares/ Debentures / Securities and no
equitable interest in any shares shall be created except upon the footing, and upon
the condition that this Article will have full effect and any such lien shall extend Lo
all Dividends and bonuses from time to time declared in respect of such shares
Unless otherwise agreed, the registration of a transfor of shares shall operate as a
waiver of the Company®s lien, if any, on such shares/ Debentures,/ Securilies,

4. The Board may at any time declare any shares/ Delentures/Securities wholly or
in part to be exempt from the proviston of this Article, Provided that, fully paid
shares shall be free (rom all lien and that in case of partly paid shares the Company's
lien shall be restricted to moneys called or payable at a fixed lime in respect of such
shares.

As to enforeing lien by sale

44, For the purpose of enforcing such lien, the Board may sell the Shares subject
therelo in such manner as they shall think fit, and for that purpose may cause o be
issted @ duplicate certificate in respect of such shares and may authorise ene of their
member Lo execute a transfer thereof on behalf of and in the name of such member,
The purchaser of such lransferred shares shall be registered as the holder of the
shares comprised in any such transfer. The purchaser shall not be bound Lo see to the
application of the purchase money, nor shall his tthe to the shares be affected by any
irregularity or invalidity in the proceedings in relerence to the sale.

3. No sale shall be made unless a sum in respect of which the lien exists is prosently
payable or until the expiration of thirty days after a notice in writing of the intention
tr sell shall bave been served on such member or his representabives and defauls
shall have been made by him or them in payment, fulfillment, or discharge of such
debts, liabilities or engagements for thirty days after such notice,

Application of proceeds of sale

31, The net proceeds of any such sale shall be received by the Company and applied
n or lowards payment of such part of the amount in respect of which the lien exists
as is presently payable and the residue, if any, shall (subject to a like lien for sums
ot presently pavable as cxisted wpon the shares before the wale) bar paid Lo (e
persons enbitled to the shares at the date of the sale

For Blue Water Lopistics Limited —-.h
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FORFEITURE OF SHARE
If call or installment not paid notice may be given

52, IlFany member fails to pay any call or installment on or before the day appointed
for the payment of the same the Board may at any time thereafter during such Hme
as the call or installment remains unpaid, serve notice on such member requiring
him to pay the same, logether with any interest thal may have scorued and all
expenses that may have been incurred by the Company by reason of such non-
payment.

Form of notice

35 Tho notice atoresaid shall;

L name a further day (not being earlier than the expiry of [ourteen days from
the date of service of the notice) on or before which the payvment required by the
notice is 10 be made.

ii. shall detail the amount which 1s due and payable on the shares and shall
stale that in the event of non- payment at or before the Hme appointed the shares
will be liable to be forfeited.

If notice not complied with Shares may be forfeited

54, If the requisitions of any such notce as aforesaid be not complied with, any
shares in respect of which such notice has been given may, at any time thereafter,
before payment of all calls or installments, interest and expenses, due in respect
thereof, be forfeiled by a resolubon of the Board to that effect. Such forfeiture shall
include all Divedends declared in respect of the forfeiled Shares and not actually
piaid before e forfeituare.

Motice of forfeiture to a Member

55, When any Shares shall have been so forfeited, notice of the forfeiture shall be
given to the member in whose name it stood immediately prior to the forfeiture, and
an entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register of Members, bul no forfeiture shall be in any manner invalidated, by any
canission or neglect b pive such notioe or Lo make any such entry as aforesaid,

Forfeited Share to become property of the Company

56. Any Share so forfeited shall be deemed to be the property of the Company, and
the Board may sell, re allot or otherwise dispose of the same in such manner as think
fit.

For Blue Water Logistics Limited
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Power to cancel Forfeiture

37. The Board may, at any time before any Share so forfeited shall have been sold,
re-allotted or otherwise disposed of, cancel the forfeiture thereof upon such
conditions as it thinks fil.

Liability on forfeiture

38, A person whose Share has been forfeited shall cease to be a Member in respect of
the forfeited Share, but shall nobwithstanding, remain liable 1o pay, and shall
forthwith pay to the Company, all calls, or installment, interest ancd EXPLnses, OWing
in respect of such Share al the Hime of the forfeiture, logether with interest thereon,
trom the lme of [orlviture until payment, at such rate as the Board may determine
and the Board may enforce the payment thereof, to any party thereof, without any
deduction or allowance for the value of the shares at the time of forleitu riz, but shall
not be under any obligation 1o do so. The liability of such person shall cease i and
when the Company shall have received payment in full of all such monies in respect
of the Shares,
Effect of forfeiture

2. The foricilure of a Share invalve extinction, at the bome of the forleiture, of all
interest and all claims and demands against the Company in respect of the Share and
all other rights, incidental to the Share except only such of those rights as by these
Articles are expressly saved.

Evidence of forfeiture

ol A duly verified declaration in wnting that the declarant is a Direclor, the
manager or the secretary of the Company, and  that certain shares in the Company
have been duly forfeited on o date stated in the declaration shall e conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to
the Shares.

Cancellation of Share certificate in respect of forfeited shares

6L, Upon any sale, re-allobment or other disposal under the provisions of the
preceding Articles, the certificale or cortificates originally issued in respect of the
relative shares shall (unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting memlxer) stand cancelled and become
null and void and of no effect, and the Board shall be entitled to issue a duplicate
certiticate or certilicates in respect of the said shares to the person or persons,
entitled thereto as per the provisions herein -

i. The Company may receive the consideration, if any, given for the Share on
any sale or disposal thereof and may execute a transfer of the Share in favour of the
persan to whom the Share is sold or disposed off.

i, The lransferee shall thereupon be registered as the holder of the Share; and
For Blue Water Logistics Limited
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iii. The transferee shall not be bound 1o see to the application of the purchase
maoney, i any, nor shall his title o the Share be affected by any irregularity or
{nb‘u].'i.-l‘l'i.l}f in the prLK'l.‘l_‘vIJ'i.t‘IHE in reference to the forfeiture, sale or |.]|:|,|_-"_;.-_-_]] of the
chare.

These Articles to apply in case of any non-payment

6l The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a Share, becomes payable at a
fixed time, whether on account of the nominal value of the Share or by way of
premium, as i the same had been payable by virtue of a call duly muacle and notified.

CAPITALISATION OF PROTITS

3. The Company in general mecting may, upon Uw recommendation of the Board,
resolve —

L that it 1s desirable to capitalise any part of the amount for the time being
standing Lo the credit of any of the Company’s reserve accounts, or to the credit of
the profit and loss account, or otherwise available for distribution; and

ti. that such sum be accordingly set free for distribubion in the manner
specified in 1 above amongst the members who would have been entitled thereto, if
distributed by way of Dividend and in the same proportions.

b The sum aloresaid shall not be paid in cash but shall be applied, subject Lo
applicable provisions contained herein, vither in or towards —

L paving up in full, unissued shares of the Company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aloresaid;

I A securnities premium account and a Capital Redemption Reserve Account
may, for the purposes of this regulation, be applied in the paving up of unissued
shares to be issued Lo members of the Company as fully paid bonus shares;

i, Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a) make all appropriations and applications of the undivided profits
resolved o be capitalised thereby, and all allotments and issues of fully paid shares
il any; and

(b} generally do all acts and things required o give cifect thereto,

65, The Board shall have power—

L to make such provisions, by the issue of fractional certificakes or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions;

i W authorise any person Lo enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the allotment o them
For Blue Water Logistics Limited
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respeclively, credited as fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require, for the payment by the
Company on their ehalf, By the application thereto of their respective proportions
af profils resolved o be capitalised, of the amount or any part of the amounts
remaining unpaid on their existing shares;

TRANSFER AND TRANSMISSION OF SHARES
Register of transfers

66, The Company shall keep a book o be called the "Register of Transleis”, aml
therein  shall be fairly and directly entered particulars of every transfer or
ransmission of any Share. The Repister of Transfers shall nol be available for
inspection or making of extracts by the Members of the Company or any  other
Persons.

Instruments of transfer

B¢, The instrument of transfer shall be in the form prescribed under section 56 of the
At anad rules made therenmder,

To be execated by transteror and transferee

b8, Every instrument of transter shall be executed both by transferor and the
transferce and the transferor shall be deemed to remain the holder of such Share
until the name of the transteree shall have been entered in the Register of Members
i respect thereof, The Board shall not issue or register a transfer of any Share in
favour of a minor (unless acting througpgh a lepal guardian and except in cases when

they are fully paid up).

04, Application for the regpistration of the transfor of a Share may be made cither by
the transferee or the ransferon, no regastration shall, in the case of the partly paid
Share, e affected unless the Company pives notice of the application to thoe
transferce  subject to the provisions of these Articles and Section 56 of  the Act
and/or Applicable Law, the Company shall unless objection is made by the
lransleree within two weeks [rom the date of receipt of the notive, enler in the
Register the name of transferee in the same manner and subject to the same
conditions as il the application for repistrabion of the transker was made by the
transferee.
Transfer books when closed

7. Tho Board shall have power to give at leasl seven days’ previous notice by
advertisement in some newspaper circulating in the district in which the registered
office of the Company is situaled, in accordance with Section 91 of the Act and
Applicable Laws, to close the transter books, the Register of Members, Register of
For Blue Water Logistics Limited
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Debenture holders or the Register of other Security holders at such time or times and
for such period or periods, not exceeding thirty davs at a time and not exceeding in
the aggrepate forty- five days in each vear, as it may deem expedient.

Board may refuse to register transfer

71, Sulject 1o the provisions of Section 56 of the Act, these Articles and other
applicable provisions of the Act or any other law for the time being in force, the
Board may refuse, in the interest of the Company or in pursuance of power under
any Applicable Law, lo register the transfer of, or the transmission by operation of
law of the right to, any shares or interest of a wember in or Debentures of the
Company,

72, Notwithstanding anything contained in these Articles, but  subject to the
provisions of the Act, the Board may refuse to register the transfer of any of its
securibies in the name of the transferee on any one or morne of the following grounds
and on no other ground, namely -

{a) that the instrument of transfer is not proper or has not been duly stamped
and executed or that the certificate relating to the security has not been delivered o
the Company or that any other requirement under the law relating to registration of
such transfer has not been complied with;

(b} that the transfer of the security is in conlravention of any law;

{c) that the transfer of the security is likely to result in such change in the
compesition of the Board of Directors as would be prejudicial to the interests of the
Company or to the public inlerest;

{d) that the transfer of the securily to prohibited by any order of any court,
tribunal or other authority under any law for the Hme being in force,

73, The Company shall within one month from the date on which the  instrument
of transfer, or tw intmation of  such transmission, as the case may be, was
delivered to the Company, send notice of the refusal to the transferee and the
transteror or to the person giving intimation of such Lransmission, as the case may
be, giving reasons lor such refusal. Provided that the repistration of a transfer shall
nol be refused on the ground of the transferor bemng either alone or jointly with any
other person or persons indebled Lo the Company on any account whalsoever except
where Lthe Company has a lien on shares.

Board to recognize Beneficial Owners of securities

4. Motwithstanding  anything to the combrary contained in these Articles, a
Depository shall be deemed to be the registered owner for the purpose of effecting
transfer of ownership of Securities on behalf of a Beneficial Owner,

For Blue Waler Logistics Limited
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/3. Save as otherwise provided hereinabove, the Deposilory as a registered owner
shall not have any voting rights or any other rights in respect of scourities held by i,
and the Beneficial Owner shall be entitled to all the rights and benefits and be subect
torall the liabilities in respect of its securities held by a Deposilory,

/b. Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shall be entitled t treat the person whose name appuars as the Beneficial
Owner of the securities in the rocords of the Depository as the absolule owner
thereof and accordingly the Company shall not be bound 1o recopnise any benami,
trust or eguitable, contngent, future or partial interest in ary Security or (except
otherwise expressly provided by the Articles) any right in respect of a Security other
than an absolute right thereto, in accordance with these Arlicles on the purt of any
other person whether or net it shall have express or implied notice thereof,

Momination

77, Every holder of Shares in, or Debentures of the Company may at any time
nominate, in the manner prescribed under the Act, a person to whom his shares in or
Debentures of the Company shall vest in the event of death of such holder,

78. Where the Shares in, or Debentures of the Company are held by more than one
person jointly, the joint holders may together nominate, in the prescribed manner, a
person to whom all the rights in the shares or Delentures of the Company, as the
case may be, held by them shall vest in the event of death of all joinl holders.

/9, Notwilhslanding anything to the contrary contaned in any other law for the Hme
being in force or in any disposition, whether testamentary or otherwise, or in these
Articles, in respect of such sharcs in or Debentures of the Company, where a
nhomination made i the prescribed manner purports W confer on any person the
right o vest the shares in, or Debentures of the Lfnmp..m:,', the nomiee shall, on the
death of the shareholders or holder of Debentures of the Company or, as the case
may be, on Uw death of all the joint holders become entitled Lo all the rights in the
shires or Debentures of the Company to the exclusion of all other persons, unless the
nomunation is varied or cancelled in the prescribed manner under the provisions of
the Act,

80. Where the nominee is a minor, it shall be lawiul for the holder al the: shares or
holder of Debentures (o make the nominstion to appoint, in the prescribed manmer

under the provisions of the Act, any person o become entitled to the shares in of
Delsenlures of the Company, in the event of his death, during the minority,
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Persons entitled to share by Transmission

Bl. The executors or administrators of a decoased member (ol being one of several
jeint holders) shall be the only persons recognised by the Company as having any
title 1o the shares registiered in the name of such member and in case of the death of
any one of more of the joint holders of any registered shares, the survivors shall be
the only persons recognised by the Company as having any title to or interest in
such shares, but nothing herein contained shall be taken Lo release the estate of a
deceased joint-holders from the executor or administrator, Board may require him to
ohkain a arank of Probatbe or letters of Administration or other j_q_'-g_ﬂ] representation as
the case may be from some competent Court,

Transmission in the name of nomines

82, Any person becoming entitled to shares in consequence of the death, lunacy,
bankrupicy or insolvency of any member, or the marriage of a female member, or by
any lawhul means other than by a transfer in accordance with these presents, may
with the consent of the Board of Direclurs and subject as hercinafter provided, elect,
either:

5 to be registered himsell as holder of the shares or Debentures, as the case
may be; or

. to make such transfer of the shares or Debentures, as the case may be, as
the deceased shareholder or Debenture holder, as the case may be, could have made.
Provided nevertheless that it shall be lawful for the Board in  their absolute
discretion o dispense with the production of any evidence including any legal
representabion upon such terms as o indemmity or otherwise as the Board may deem
fit.
Provided nevertheless, that of such person shall elect to have his nominee registered
he shall testify the eloction by execuling to his nominee an instrument of transier in
accordance wilh the provisions herein contained and until he does so, he shall not be
freed from any Lability in respect of the shares,

83. The Board shall, in either case, have the same right to decline or suspend
registration as il would have had, if the deceased or insolvent member had
transferred the Share before his death or insolvency.

B4 I the nominee, so becoming entitled, elects himsell to be registered as holder of
the shares or Debentures, as the case may be, he shall deliver or send o the
Company a notice in writing signed by him stating that he so elects and such notice
shall be accompanied  with death  cerctificate of e decessed  sharcholder 0or
Debenture holder and the certificate(s) of shares or Debentures, as the case may be,
held by the deceased in the Company,
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43, I the person atoresaid shall elect to transfer the Share, he shall testify his election
by executing a transfer of the Share,

86, All the limitativns, restrictions and provisions of these repulations relaling to the
right to transfer and the registration of transfers of shares shall be applicable o any
such notice or transfor as atoresaid as if the death or insolvency of the member had
nat occurred and the noetice or transfer were a transier sigmed by that member,

B4, Subject to the provisions of Section 56 of the Act and hese Articles, the Board
may register the relevant shares or Debentures in the name of the nominee of the
transleree as if the death of the registered holder of the shares or Debentures had not
eccurred and the nolice or ransfer were a transfer signed by that sharcholder or
Debenture holder, as the case may be,

BA. A nomines on becoming entitled to Shares or Debentures by reason of the death
of the holder or joint holders shall be entitled 1o the same Dividend and other
advantages to which he would be entitled if he were the registered holder of the
Share or Debenture, excopt that he shall not before being registered as holder of such
shares or Debentures, be entitled in respect of them 1o exercise any right conferred
on a member or Debenture holder in relation to meetings of the Company

89, The Board may, at any time, give notice requiring any such person 1o elect either
to be registered himself or to transfer the shares or Debentures, and if the notice is
il complied with within ninety days, the Board may thereafter withhold payment
of all ﬂi.!.’ii.t:.'l'l.d!i. IH'!II:'IHH, interest or odler IS p.j}uh]p_ T |-j_5|'|_t_-; acered of
aceruing in respect of the relevant shares or Debentures, until the requirements of
e notice have been complied with,

Mo transfer to minor, insolvent ele,

0. No bansfer shall be made to a minor or person of unsound mind. However in
respect of fully paid up shares, shares may be transferved in favor of minor acting
through legal guardian, in accordance with the provisions of law.

Person entitled may receive Dividend without being registered as a Member

1. A person entitled to a Share by transmission shall, subject o the right of the
Directors to retain such Dividends or momey as hercinafter provided, be entitled o
receive and may give discharge for any Dividends and other advantages to which he
would be entitled if he were the registered holder of the Share, except that he shall
not, before being registered as a member in respect of the Share, be entitled in
respect of ik o exercise any right conferred by membership in relation to meetings of
the Company.
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Transfer to be presented with evidence of title

92 Every instrument of Lransfer shall be presented to the Company for registration
accompanied by such evidence as the Board of Directors may require to prove the
title of the transteror, his right to transfer the shares and generally under and subject
to such conditions and regulations as the Board of Directors shall from lime (0 Lime
prescribe, and every registered instrument of transfer shall remain in the custody of
the Company until destroyed by order of the Board of Directors.

Condilions of registration of transfer

95 For the purpose of the registration of a transfer, the certificate or cerlificates of the
Share or shares to be transferred must be delivered Lo Lhe Company along with
(ame as provided in Section 56 of the Act) a properly executed instrument of
transfer,

No fee on transfer or transmission

. No fee shall be charged for registration of transfer, transmission, probate,
succession cerlificate and letters of administrabion, certificate of death or marriage,
power of attorney or similar other document.

Company not liable for disregard of a notice in prehibiting registration of
transfer

95. The Company shall incur no liability o responsibility whatsoever in consequence
of its registering or pving elfect Lo any transfer of shares made or purporting lo b
made by any apparent legal owner thercol {as shown or appearing in the Repister of
Members) to the prejudice of persons having or claiming any equitable right, title or
interest to or in the said shares, notwithstanding thal the Company may have had
notice of such equitable right, litle or interest or notice prohibiting registration of
such transfer, and may have entered such notice, or deferred thereto, in any book of
the Company, and the Company shall not be bound or required to regard or attend
or give effect to any nobice which may be given to it of any equitable rght title or
mterest, or be under any liability whatsoever for refusing or neglecting so o do,
though it may have been entered or referred b in some book of the Company; but
the Company shall nevertheless be at liberty to regard and attend to any such notice
and pive effect thereto, if the Board of Directors or any Committee thereof shall so
think Ht.
DEMATERIALISATION OF SECURITIES

96. The provisions of this Article shall apply netwithstanding anything 1o the
contrary contained in any other Articles.
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Dematerialization of Securities

97, The Board or any Committee thereol shall be entitled W dematerialise Securities
or to offer securitivs in a dematerialized form pursuant to the Depositories Act, 199,
as amended. The provisions of this Sechion will be applicable in case of such
Securities as are or are inlended to be demateriailised.

Options for investors

88, Every holder of or subscriber to Securities of the Company shall have the option
to receive certificates for such securities or to hold the securities with a Depository.
Such a person whao is the Beneficial Owner of the securitios can at any time opt out of
4 Depository, if permitted by law, in respect of any securiiies in the manuer
provided by the Deposilories Act, 1996, and the Company shall, in the manner and
withine the time prescribed by law, issue to the Benelicial Owner the required
certificates lor the Securities.

99. If a person opts to hold his securities with 1he Depository, the Company shall
intimate such Depository the details of allotment of the securities, and on receipt of
the information, the DEJ_‘-D!iiI:I.;.l.I.‘:.-' shall enter in its record the name of the alloltes as
the Beneficial Owner of the securitics.

Securities in depositories to be in fungible form

100, All securities held by a Depository shall be dematerialized and be in fungible
form. Nothing contained in Seclions 89 of the Act shall apply to a Deposilory in
respect of the securities held by on behalf of the Beneficial Owners,

Rights of Deposilories and Beneficial Owners

101 1. Notwithstanding anything to the contrary contained in these, o Depository
shall be deemed to be the registered owiner for the purposes of effecting transfer of
ownership of Securities of the Company on behalf of the Benwlicial Owner,

. Save as otherwise provided in sub-clause above, the Depository as the
registersd owner of the Securities shall not have any voling righls or any other
rights in respect of the Securities held by it

li, Every person holding Securities of the Company and whose name is
entered as the Benehicial Owner of securities in the record of the Depasitory shall be
entitled o all the rights and benefits and be subject o all the liabilities in respect of
the Securities which are held by a Depository and shall be deemed 1o be a Member

of thae L ompany.
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Service of Documents

102, Notwithstanding anything to the conlrary contained in these Articles, where
Securilies of the Company are held in a Depository, the records of the benefictary
vwnership may be served by such Depository on the Company by means of
Electronic Mode or by delivery of floppies or discs.

Transfer of securities

| (RS Nﬂﬂling contained in Section 56 of the Act or ..'-in}rlh'inbr lo the contra ry cornbaingel
in these Articles shall apply to a transfer of Securities effected by a transferor and
transferce both of whom are entered a5 Beneficial Owners in the records of a
Depaosilory.

Allotment of securities dealt with in a Depusitury

14 Notwithstanding anything o the contrary contained in these Articles, where
Securities are deall with by a Depository, the Company shall intimate the details
thereof o the Depository immediately on alloument of such Securities.

Distinctive number of securities held in a Depuository

105, Nl::ln\'"ilhs-tﬂl'l.‘.l.”'lk'; anything to the congra ry contaimed in theae Articles regrarding
the necessity of having distinctive numbers for Securities 1ssued by the Company
shall apply o securities held with a Depository.

Hegister and index of Beneficial Owners

106. The Register and Index of Beneficial Owners maintained by Depository under
the Depositories Act, 1996, as amended ghall be deemed 1o e the Re ristor and Indes
ol Members and Security holders Eor the purposes of these Articles.

COPIES OF MEMORANDUM AN ARTICLES TO BE SENT TO MEMBERS

107. Copies of the Memorandum and Articles of Association of the Company shall
be sent by the Board o every Member at his request within fifteen days of the
request on payment of Re. 1/- for cach copy.,

BORROWING POWERS
Power to borrow

108, The Board may, from time to Hme, at its discretion subgect to the provisions of
these Articles, Section 73 Lo 76, 179, 180 of the Act or Applicable Law, raise or
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borrow, either from the Direclors or from elsewhere and secure the payment of any
sitm or sums of money for the purpose of the Company; by a resolution of the Board,
or where a power to delegale the same is available, by a decision/ resolution of such
delegate, provided that the Board shall nol without the requisite sanction of the
Company in General Meeting borrow any sum of monev which together with
meney borrowed by the Company {(apart from temporary loans obtained (rom twe
Company’s bankers in the ordinary course of business) exceed the aggregate for the
lime being of the paid up Capital of the Company and its free reserves,

Conditions on which meney may be borrowed

108, The Board may raise or secure the repavment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit and in
particular, by the issue of bonds, or other Securitics, or any mortgage, or other
security on the undertaking of the whole or any part of the properly of the Company
{both present and future including its uncalled capital for the time being.

Terms of issue of Debentures

110, Any Debentures, Debenture stock, bonds or other Securities may be issued on
such terms and conditions as the Board may think fil Provided that Delsenture with
a right to allotment or conversion into shares shall be issued in conformity with the
provisions ol Section 62 of the Act. Debentures, Debenture stock, bonds and other
securitivs may be made assignable free from any equities from the Com pany and Lhe
person Lo whom it may be issued, Debentures, Debenture- stock, bonds or other
securities with a right of conversion into or allotment of shares shall be issued only
with such sanctions as may be applicable.

Instrument of ransfer

L11. Save as provided in Section 56 of the Act, no transfer of Debentures shall be
registered unless a proper instrument of transfer duly executed by the lransteror and
transferee has been delivered (o the Company together with the cerlificate or
certificates of the Debentures: Provided that the Company may issue non
transterable Debentures and accept an assignment of such instrumenis.

Delivery of certificates
12 Deliver by the Company of certificates upon allotment or registration of transfer

of any Debentures, Debenture stock or bond issued by the Company shall be
governed and regulated by Section 56 of the Act,
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Register of charge, ete.

113, The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 85 of the Act of all mortgages, Debentures and charges
specifically alfecting the property of the Company, and shall cause the requirements
of Sectioms 77 1o 87 of the Act, both inclusive of the Act in that behalf 1o be cludy
complied with, so far as they are ought to be complied with by the Board,

Register and index of Debenture holders

114. The Company shall, if at any time it issues Debentures, keep Register and Index
of Debenture holders in accordance with Section 82 of the Act, The Company shall
have the power to - keep in any State or Country outside India a Branch Register of
Debenture-stock, resident in that State or Country.

GENERAL MEETINGS
Annual General Mecting

115, The Company shall in each vear hold a General Meeting as ks Annual General
Meeting in addition to any other meetings i that year,

It Every Annual General Mecting shall be called during business hours, that is,
between & am. and 6 p.m. en any day that is not a national holiday and shall be held
either at the registered office of the Company or at some other place within the city,
town of village in which the registered office of the Company is situated.

117, In the case of an Annual General Meeting, all businesses to be teansacted at the
meeting shall be deemed special, with the exception of business relating to;

i the consideration of fnancial statements and the reports of the Board of
Directors and the Auditors;

i the declaration of any Dividend;
i the appointment of Directors in place of those retiring;
v, the appomiment of,  and  the  fixing of the remuncration of the
Auditors
Extra-Ordinary General Meeting

& All general meetings other than Annual General Meeting shall be called
extraordinary genceral e bing.

9 In case of meeting othwer than Annual General Mueetingr, all business shall be
deecmed special,

L20. The Board may, whenever it thinks fit, call an extraordinary general meeting,
For Blue Water Logistics Limitesd
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Pastal Ballot

121, Where permitted or required by Applicable Law, Board may, instead of
calling a mecting of any members/ class of members/ Debenture-holders, seek their
assent by Postal ballot. Such Postal ballot will comply with the provisions of the Act
and rules made thereunder in this belalf,

Voting by electronic mode

122, A member may exercise his vote at a General Meeting by electronic mode in
accordance wilh Section 108 of the Companies Act 2003 and rules made thereunder,

Calling of general meeting on requisition

1Z5. The Board may, call an Extraordinary General Meeting upon receipt of a
writlen requisition from any member or members hald ing in the agpregate nol less
than one-tenth of such of the paid-up Capital as al the date carries the right of voting
in regard to the matter in respect of which the requisition has been made.

124, Any meeting called as above by the requisitionists shall be called in the same
MAICT, a5 r:u.*ﬂl'[}' as possible, as that in which meclings are b be called by the
Board.

Notice of General Meetings

E25. At least 21 clear days” notice of every General Meeling, specifying the day, date,
place and hour of mecting, containing a statement of the business to be transacted
thereat, shall be given, either in writing or through Electronic Mode, to eVETY
member or legal representative of any deceased member or the assignee of an
insolvent member, every Auditors) and Director of the Company, Any accidental
amission to pive any such notice as aforesaid to any of the members, or the non
receipl thereof, shall not invalidate the holding of the meeting or any resolulion
passed al any such meeting,

126, A General Mecting may be called at a shorter notice if consented to in writing or
by any Electronic Mode by not less than 95% of the Members entitled to vote at such
neting.

Meeting naot to transact business not mentioned in notice

127, Mo General r'rlL‘t'i‘ll'I.E. Annual or Extraordina v, shall be competent to enter
upon, discuss or transact any business which has not been mentioned in the notice or
notices upon which it was convened.
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Quorum at General Meeting

128, No business shall be transacted at any gencral meeting unless a quoram of
members is present at the time when the meeting procesds to business,

129, Save as olherwise provided herein, the quorum for the general meetings shall be
as provided in Section 103 of the Act

130 A bady corporate being a Member shall be deemed Lo be personally present if it
15 represented in accordance with Section 113 of the Act.

131. I, at the expirabon of hall an hour from the time appomted lor holding a
meeting of the Company, quorum is not present, the meeling, if convened by or
upon the requisition of members, shall stand dissolved, but in any other case the
mecling shall stand adjourned to the same day in the next week or, if that day 15 a
National holiday, until the next succeeding day which is not a National holiday, at
the same time and place, or to such other day and at such other time and place as the
Board may determine and if at such adjourncd meeting a quorum is nob present at
the expiration of half an hour from the ime appointed for holding the meeting, the
members present shall be quorum and may transact the business for which the
weeling was called. Provided, however, that no separate notice to members of such
an adjourned meeting would be necessary if such meeting is held on the same day in
the next week at the same lime or place in accordance with these articles.

Chairperson at General Meetings

134 The Chairman (if any) of the Board of Directors, or in his absence, the Vice
Chairman or in the absence of both, the Managing Director of the Company shall be
enlitled  to take the chair at every General Meeting, whether Annual or
Extracrdinary.

133, If there is no such Chairperson of the Board or Viee Chairman, or if he is mot
present within fifteen minutes after the time appointed for holding the meeting, or is
umwilling to act as Chairperson of the mecling, the Directors present shall elect one
among, themselves tw be Chairperson of the meeting.

14, If at any meeting no Director is willing to act as Chairperson or if no Director is
present within fifteen minutes after the lime appointed for holding the meeting, the
members present shall choose one of themselves (o be Chairperson of the meeting,

135, Mo business shall be discussed at any Seneral Mee ling excepl the election of
Chairperson, while the chair is vacant,
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Adjournment of Meeting

136. The Chairperson may, with the consent of any meeling at which a quorum is
present, and shall, i so directed by the meeting, adjourn the mecting from time to
time and from place o place,

137. No business shall be transacted at any adjourned meeling other than the
business left unfinished at the meeting from which the adjournment took place.

138, When a meeting is adjourned for thirly days or more, notice of the adjourmed
meeting shall be given as in the case of an original meeting,

139, Save as aforesaid, and as provided in Section 103 of the Act, it shall not he
necessary 1o give any notice of an adjournment or of the business to be transacted at
an adjourned mecting,

Voting rights

14k No member shall be entitled to vote either personally or by proxy, at any
General Meeting or Meeoting of a class of sharehelders in respect of any shares
registered tn his name on which any calls or other sums Flj_'[:'ﬁl::'l'l‘llr'lr' payable by him
have not been paid or, in regard to which the Company has, and has exercised any
right of lien,

141 Subpect to any rights or restrictions for the lime being attached to any class or
classes of shares, —

1. on a show of hands, every member present in person shall have one vote;
and

i on a poll, the voting rights of members shall be in proportion to his Share in
the patd-up equily Share Capital of the Company.

i, A member may exercise his vote at a4 meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once,

142, In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders,

For this purpose, seniority shall be determined by the order in which the names
stand in the register of members

143. A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hands or on
d poll, by his committee or other legal guardian, and any such committce or
guardian may, on a poll, vote by proxy.
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143, Any busimess other than that upon which a poll has been demanded may be
preceded with, pending the taking of the poll,

145, No member shall be entitled to vole at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have been
priticl.

146 No objection shall be raised w the gualification of any voter excepl at the
meeting or adjourned meeting at which the vote objected to is given or tendered,
and every vole nol disallowed at such meeting shall be valid for all pUrposes,

W7 If a poll is demanded as aforesaid, the same shall, be taken at such Hme {not
later than forty-eight hours from the time when the demand was made} and place in
the city or town in which the Office of the Company is for the time being situate and
either by open vollig or by ballot, as the Chairman shall direct, and either at once or
after an interval or adjournment or otherwise, and the result of the poll shall by
deemed o be the resolution of the meeting at which the poll was demanded. The
demand for a poll may be withdrawn at any time by the person or person who made
the demand,

148, Any such objection made in due time shall be referred Lo the Chairperson of the
meeting, whose decision shall be final and conclusive,

Chairman's -.-a.-_utqu vote

149, In the case of an equality of voles, the Chairperson shall, both on a show of
hands and at a poll (if any), have a casting vole in addition to the vole or voles b
which he may be entitled as a memlwer.

Proxy

1311 Subject to the provisions of these Articles, votes may be given vither personally
or by proxy. A body corporate being a member may vole by a representative duly
authorised in accordance with Section 113 of the Act, and such representative shall
be entitled to exercise the same rights and powers (including the rights to vole by
proxy] on behalf of the body corporate which he represents as the body could
exercise if it were an individual member,

I51. The instrument appeinting a proxy and the power-of-attomey or other
authority, if any, under which it is signed or a notarised copy of thal power or
EII:IH'l.l."li"i.lt:r'J shall be 4.|i.*]u:|.‘-.i1.l‘il at the TEL‘J'H[LLI'L-:l ol fice of the Cu1r|]:uan}-' nat less than 45
hours before the time for holding the meeting or adjourncd mecting at which the
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person named in the instroment proposes to vole, or, in the case of a poll, not less
than 24 hours before the time appointed for the taking of the poll; and in default the
instrument of proxy shall nol be treated as valid. No instrument Appointing a proxy
shall be valid after the expiration of twelve months from the date of its execution,

152, Every proxy (whether a member or not) shall be appointed in writing under the
hand of the appeinter or his attorney, or if such appointer 15 a body corporate, under
the Ccommaon Seal of such corporate, or be signed by an officer or any attorney duly
authorised by it, and any commitlee or guardian may appoint such proxy, An
instrument appainting a proxy shall be in the form as preseribed in lenms of Section
103 of the Act,

133, A member present by proxy shall be entitled to vote only on a poll, except
where Applicable Law provides otherwise,

154, The proxy so appointed shall not have any right to speak at the mecting,

135. A vote given in accordance with the terms of an nstrument of proxy shall be
valid, notwithstanding the previous death or nsanity of the principal or the
revocation of the proxy or of the authority under which the proxy was execuled, or
the transfer of the shares in respect of which the proxy is giver

Provided that no intimation in w riting of such death, insanity, revocation or transfor
shall have been received by the Company at its office before the commencement of
the meeting or adjourned meeting at which the Proxy is used,

Passing of resolution by Postal ballot

156, Where permitted or required by the Act, Buard may, instead of calling a meeting
of any Members/ class of Members/ Debenture-holders, seek their assent by Postal
ballot. Such Postal ballot will comply with the provisions of Applicable Law in this
behalf,

157, Where permitted /required by Applicable Law, Board may provide
Members/ Members of a class/ Debenture-holders right to vole through -voling,
cemplying with Applicable Law,

155, Netwithstanding anything contained in the foregoing, the Company shall
transacl such business, follow such procedure and ascertain the assent or dissent of
Members for a voting conducted by Postal ballot, as may be prescribed by Section
10 of the Act and rules made thereunder,
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159, In case of resolutions to be passed by Postal ballot, no mecting needs to be held
at a specilicd bime and space requiring physical presence of Members to form a
UOTLITL,
Maintenance of records and Inspection of minutes of General Meeting by
MMembers

160, Where permitted frequired by the Act, all records to be maintained by the
Company may be kept in electronic form subject to the provisions of the Act and
tules made thereunder. Such records shall be kept open to inspection in the manner
as pormited II":- the Act and Applicable Law. The term ‘records” would mean 21Ty
register, index, agreement, memorandum, minutes or any other document required
by the Act and Applicable Law made there under to be kept by the Company.

161, The Company shall cause minutes of all proceedings of every General Meeling,
to be kepl by making within thirty days of the conclusion of every such meeting
concerned, enties thereof in books kept for that purpose with their pages
consecubively numbered.

162, Any such minutes shall be evidence of the proceedings recorded therein and
shall contain a fair and correct summary of the proceedings thereat.

163. Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of such meeting in such books shall be dated and signed by
the Chairman of the same meeting within the aforesaid period of thirty days or in
the event of the death or non availabiliby of that Chairman within that petiod, by a
Drirector duly authorised by the Board for the purpose,

184, In no case the minutes of proceedings of a meeting shall be attached w any such
book as aforesaid by pasting or otherwise,

163, Nothing herein contained shall require or be deemed to require the inclusion in
any such minubes of any matter which in the opinion of the ‘Chairman of the
meeting ;

{a) is or could reasonably be rogarded, as, defamatory of any person or

{b) is irrelevant or immaterial to the proceeding, or

{c) 15 detrimental to the interest of the Company.,

The Chairman of the mecting shall exercise an absolule discretion in repard to the
mclusion or non-inclusion of any matter in the minutes on the aforesaid grounds.

166, The book containing the minutes of proceedings of General Meelings shall he
kept at the registered office of Lhe Company and shall be open during business
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hours, for such periods not being less than 2 hours on any day, as may be fixed by
the Managing Director or Company Secretary from time Lo Lime, (o the inspection of
any Member without charge,

167. Any Member of the Company shall be entitled to a copy of minutes of the
General Meeting on receipt of a specific request and at a fee of Bs. 10/~ {rupees ten
enly} for each page, or such higher amount as the Board may determine, as
permissible by Applicable Law,

BOARD OF DIRECTORS

168. The number of Directors of the Company which shall be not less than 3 {three)
and not more than 15 (Fifteen), However, the Company may appoint more than 15
Directors after passing a Special Resolution,

The following shall be the first directors of the company:-
1. MRS, MADHUSMITA MOHANTY
2, MES, SUPRIYA MISHEA

The composition of the Board shall be in accordance with the provisions of Section
149 of the Act and other Apphcable Laws, Provided that where there are tempaorary
gaps i mecting the requirements of Applicable Law pertaining to composition of
Board of Directors, the remaining Directors shall (a) be entitled to transaction
business for the purpose of allaining the required composition of the Board: and {1
be entitled to carry out such business as may be required in the best interest of Lthe
Company in the meantime,

Board’s power lo appeint Additional Directors

169, Subject (o the provisions of Sections 149, 152 and 161 of the Act and Applicable
Laws, the Board shall have power at any time, and from Hme to time, to appoint a
person as an additional Director, provided the number of the Directors and
additienal Directors together shall not at any time exceed the maximum strength
fixed for the Board by these Arlicles.

170. Such person shall hold office only up 1o the date of the next annual general
meeting of the Company but shall be eligible for appointment by the Company as a
Dhrector al that mecting subject to the provisions of the Act.

Mominee Directors

171, The Company shall, subject & the provisions of the Act and these Articles, may
appeint any person as a direclor nominated by any institulion in pursuance of the
For Blue Waler Logistics Limited
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provisioms of any law for the time being in force or of any agreement or by the
Central Government or the State Government by wvirtue of its shareholding in a
Government company.

1YL In the event of Company borrowing any money from any financial corporation
or institution or Government or any Government body or a collaborator, bank,
person or persons o from any other source, while any money remains due to them
or any of them, the lender concerned may have and may exercise the right and
power to appeint, lrom Wme to fime, any person or persons o be a Direclor or
Dhirectors of the Company,

173, A nominee Director may at any time be removed from the office by the
appointing authority who may from the ime of such removal or in case of death or
resignalion of person, appoint  any other or others in his place. Any such
appointment or removal shall be in writing, signed by the appointer and served on
the Company. Such Director need not hold any gualification shares,

Appointment of Alternate Directors

174, Subject to the provisions of Section 161(2) of the Act, the Board may appoint an
Alternate Direclor o act for a Director (hereinafter called “the Origmal Director®)
during his absence for a period of not less than three months from India. No person
shall be appointed as an Alternate Director in place of an Independent Director
unless he is qualified o be appointed as an Independent Director under the Act and
Applicable Law. An Alternale Director appointed under this Article shall not hold
office for a period longer than that permissible to the Original Director in whose
place he has been appointed and shall vacate the office if and when the Original
Director relwrmns to India. If the terms of office of the Original Director are
determined before he so retumns to India, any provisions in the Act or in Lthese
Articles for the automatic reappointment of any retiring Director in default of
another appointment shall apply to the Original Director, and not o the Allernate
Director.

Far the purpase of absence in the Board meetings in terms of Section 167 (1) (b) of
the Act, the period during which an Original Direclor has an Alternate Director
appointed in his place, shall not be considered.

Board's power to fill casual vacancies

175, Subject to the provisions of Sections 152(7), 160{4) and 1697} of the Act, the
Board shall have power ab any time and from time to Hme o appoint any other
qualified person to be a Director to fill a casual vacancy. Any person so appointed
shall hold office only up o the date to which the Director in whose place e is
appointed would have held office if it had not been vacated by him,
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176. If the place of the retinng Director is nol so lilled up and the mecting has not
expressly resolved not w fill the vacancy, the meeting shall skand adjourned until the
same day in the next week, at the same fime and place in accordance with the
provisions of Section 152(7) of the Act.

177, 1f at the adjoumned meeting also, the vacancy caused by the retiring Dueclor is
not filled up and that meeting also has not expressly resolved not to fill the vacancy,
the retiring Director shall be so deemed to have been reappointed at the adjourned
nwulinﬂ, uniless :

. at that meeting or at the previous meeting the resolution for the
reappointment of such Direclor has been pul to the meeting and lost;

il the retiring Director has, by a notice in writing addressed to the Company
or its Board expressed  his unwillingness to be so reappointed;

1ii. he 18 not qualitied or is disqualified tor appointment;

iv, a resolution whether speclal or ordinary, is required for the appointment
or reappointment by virtue of any provisions of the Act; or

v, the provision of Section 162 of the Act is applicable to the case.

Independent Directors

178, The Company shall appoint such number of Independent Directors as reguired
by the Act and other Applicable Laws and the Company and Independent Directors
are required to abide by the provisions specified in Schedule [V of the Act.

179, Any casual vacancy in the post of an Independent Director caused by way of
removial, resignation, death, vacation of office under Section 167 of the Act and
Applicable Law, removal from Directorship pursuant to any court order or due bo
disqualilication wiuder Section 164 of Act shall be filled by following the process Laid
down in the Act and rules made thereunder. No such casual vacancy shall prejudice
the functioning of the Board durng the intervening period.

181 An Independent Director shall be held hable, only in respect of such acts of
omission or commission by a Company which had occurred with his knowledge,

altributable through Board processes, and with his consent or connavance or where
he had ot acted diligently.

1581, The provisions relating to retirement of Direclors by rotalion shall not be
applicable o appeintment of Independent Directors,
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Chairman & Managing Director

182, The Managing Director, if any, may also be appointed by the Board as the
Chairperson. of the Company and may be designated as the Chairman and
Managmg Director ol the Company.

Retirement and rotation of Directors
183, At least two-thirds of the total number of Directors, excluding Independent
Uirectors, be persons  whose  peried  of  office s liable to determination by
retirement of directors by retation (hereinafter called “the Rotational Directors™),

IB4. At every Annual General Meeting of the Company, one-third of the Rotational
Lirectors, or if their number is not three or a multiple of three, then, the number
nearest o one=1lurd, shall retire from offlce.

185, A retiring, Director shall be eligible for re-election.
Resignation of Directors

Lib, Subject to the provisions of the Act, a Director may resign from his office by
giving a notice in writing to the Company and Board shall take note of the same.
Provided that the provisions regarding resignation of Managing Director or a
Whole-time Director or any Executive Director who has any lerms of employment
with the Company shall be poverned by such terms.

187, The resignation of a Director shall take effect from the date on which the notice
ig received by the Company or the date, if any, specified by the Director in the notice,
whichever is lator

Kemoval of Directors

158, Any Director of the Company, excepl the one appointed by the National
Company Law Tribunal, mav be removed by way of Ordinary Resolution before the
expiry of lus term of office, subject to the provisions of Section 169 of Act.

Remunerabion of Directors

18%, Subject to the provisions of Section 197 of the Acl, a Director may be paid
remuneration cither by way of a monthly payment or al a specified percentage of the
net profits of the Company or partly by one way and partly by the other.

Provided that where the Company takes a Directors’ L tahility Insurance, specifically
I"""Mll'llt‘lg W a particular Director, then the premium pmd in respect of such
msurance, for the period during which a Director has been proved puilty, will be
breated as part of remunweration paid to such Directors.
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190, Subject to the provisions of the Act and rules made thereunder, the fees payable
to a Director for atlending the meetings of the Board or Committee thereof shall he
such sum as may be decided by the Board of Directors from time o time, Fee, as may
be determined by the Board, may also be paid for altending any separate meeting of
the lndependent Directors of the Company in pursuance of any provision of the Act,

191, The Board may allow any payment to any direclor who is not a bonalide
resident of the place where the mevtings of the Board are ordinarily held and who
shall come to such place for the purpose of attencling any meeting, such sum as the
Eoard may consider fair compensation for traveling, boarding, lodging and other
expenses, in addition to lus fee for allending such meeting as above specified; and if
any Director be called upen to go or reside out of the ordinary place of his residence
on the Company’s business, he shall be entitled to be repaid and reimbursed any
traveling or other expenses incurred in connection with business of the Company,

Drirectors may act notwithstanding any vacancies on Board

192, The continuing Directors may act notwithstanding any vacancy in their body
but if, and so long as their number is reduced below the minimum number fixed by
Article 171 hereof, the continuing Directors may act for the purpose of increasing the
number of Directors to the minimum mumber fixed by the Article 176 hereof or for
summoning a General Meeting for the purpose increasing the mumber of Directors to
such minimum number, bul for no other purpose,

Vacation of office of [Nrector

1493, The office of a Director shall ipso facto be vacated:

i on the happening of any of the events as specified in Section 167 of the Act,

i il a person is a Director of mare than the number of Companies as specified in the
Actat a time;

ii. in the case of allernate Director, on return of the original Director in terms of
Section 161 of the Act;

w. having been appointed as a Director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company, he ceases o hold such
office or other employment in that company;

v. if he is removed in pursuance of Section 169 of the Act:

vi any other disqualification that the Act for the time being in force may proscribe,

Matice of candidature for office of Directors exce ptin certain cases

194, No person not being a retiring; Director, shall be eligible for appointment lo the
othice of Director at any General Meeting unless he or some Member intending to
For Blue Waler Logistics Limited
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propose him as a Director, has, not less than fourteen days before the mecting, left at
the registered office of the Company a nobice in writing under his hand signifying
his candidature for the office of Director or the intention of such Member 1o propuose
him as a candidate for that office along with the requisite deposit of such sum as
prescribed under the Act and rules made thereunder.

195, Every person (other than a Director retiring by rotation or otherwise or a person
who has left at the office of the Company a notice under Section 160 of the Act
sipulyving his candidature for the office of a Director) proposed as a candidate for
the office of a Direclar, shall sign and file with the Company, the consent in wriling
toact as a Director, if appointed.

196, A person other than a Direclor reappointed after retirement by rotation
immedialely on the expiry of his term of office, or an Addidonal or Alternate
Duwctor, or a person filling a casual vacancy in the office of a Director under Section
161 of the Acl, appointed as a Direclor or rea ppoinled as an Additonal or Alternate
Director, immediately on the expiry of his term of office, shall nok act as a Director of
the Lompany unless he has submitted consent in wriling to act as a Director of Lhe
Company and the same 15 filed with the Registrar within thirty days of his
appodntnent,
Director may contract with the Company

197, Subject to Applicalle Law, a Director or any Related Party as defined in Section
2 (76) of the Act or other Applicable Law may enter mto any contract with Company
tor the sale, purchase or supply of any goods, malerials, or services, or other contract
involving ereation or transfer of resources, ohligations or services, sulject to the
compliance with the Actand rules made thereunder and other Applicable Law.

198. Unless so required by the Act, no sanction shall, however, be necessary for any
contracts with a related party on entered into on arm's length basis, Where a contract
complics with such conditions or indication of arm’s length contracts as laid down in
a policy on related parly transactions framed by the Board and approved by a
peneral mecting, the conteact shall be deemed to be a conlract entered into on arm'’s
length basis,

Disclosure of interest

199, A Director of the Company whe is in any way, whether directly or indirectly
concerned or interested in a contract or proposed contract or arrangement  entered
into or 1o be entered into by or on behalf of the Company, shall disclose the nature
of his concern or interost al a meeting of the Board in the manner provided in Section
184{2] of the Act; provided that it shall not be necessary for a Director to disclose his
concern or mberest inany contract or arrangement entered into or to be entered into
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with any other body corporate where the Direclor of the Company either himself or
in association with any other Director hold or holds less than two per cent of the
sharcholding in such other boad ¥ or purate,

Interested Director naot to participate or vote in Board's prm:acdinﬂ

200, Subject to the provisions of Section 184 of the Act, no Director shall as Director
take any part in the discussion of, or vote on any contract or arrangement entered
into by or on behalf of the Company, if he is in any way whether directly or
indirectly concerned or interested in such contract or arrangement; nor shall his
presence count for the purpose of forming a quorum at the time of any such
discussion or vobe; and if he does vole, his vote shall be void,
Provided however, that nothing herein contained shall apply to:-
(@) any contract of indemnity agamst any loss which the Directors or any one or
more of them, may suller by reason of becoming or being sureties or a su rety for the
Company,
(b) any contract or arrangement entered into or to be entered into with a public
company or a private company which is a subsidiary of a public company in which
the interest of the Director consists sofely

. in his being;:

L a director in such company, and

ii. the holder of not more than shares of such number or value therein

as is requisite o qualify him for appointment as a Director thereof, he having been
nominaled as such Director by the Company; OR

b. in his being a member holling not more than 2% of its paid-up share
capital.

Register of contracts in which Directors are interested

201, The Company shall keep a Register in accordance wilh Section 189 (1) of the Act
and Applicable Law. The Register shall be kept at the registered office of the
Company and shall be preserved permanently be kept in the custody of the
Managing Director of the Company or any other person authorized by the Board for
the purpose.

X2 Such a RL"EL‘J.LT shall be open to i]uil-n;tq_'tinn al such oftfice, and extracts lm_'!.-'ht‘
taken therelrom and copies thereof may be provided to a Member of the Company
on his request, within seven days from the date on which such request is made and
upon the payment of Rs. 10 (ben rupees) per page, as such higher amount as may he
laid by thwe Board, as permitted by Applicable Law,
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Register of Directors and Key Managerial Personnel and their sharehaolding

A3, The Company shall keep at its registered office a register containing the
particulars of its Directors and Key Managerial Personnel, which shall include the
details of Securities held by each of them in the Company or its holding, subsidiary,
subsidiary of Company’s holding Company or associate companies in accordance to
Section 170 of the Act and Applicable Law,

Miscellaneous

2. All chegques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instraments, and all receipts for monies paid to the Company, shall b
biE,IILHL drawn, -.]I.:l..'i:pln;.'ﬂ,. endorsed, or olherwise execuled, as the case may s, h}-
such person and in such manner as the Board shall from time to tme by resolution
determine.

Directors may be directors of companies promoted by the company.

205. A Direclor may be or become a director of any company promoted by the
Company or in which it may be interested as a vendor, shareholder, or otherwise,
and no such directer shall be accountable for any benefits received as director or
shareholder of such company except in so far as Section 188 of the Act may be
applicallie,

PROCEEDINGS OF THE BOARD
Muetings of Doard

. The Dhrectors may meet topether as a Board from time to time for the conduct
and dispatch of the business of the Company, adjourn or otherwise repulate ils
meelings, as it thinks {3,

Notice

207 A meeting of the Board shall be called by giving not less than seven days' notice
in writing to every Director at his address registered with the Company and such
notice shall be sent by hand delivery or by post ur by electionic means.

208. The notice of the meeting shall inform the Directors regarding the option
ﬂ'ﬂlai]ah‘]{' tL!I I.E'H."I:I'E b Fﬂftit_jp.ﬂ‘lu t!'IJL'l'LI.HJ'In Eiﬁ'l]’ﬂnjf_‘ h{U"LIE, iJI'!IJ. Ehﬂll Pn.“!'idL" ﬂil H'H.'
necessary information to enable the Directors to participate through such Electrondc
hiode

Shorter Notice

2K, A mecting of the Board may be called at shorter notice to transact urpent
Iusiness subject to the condition that at least one Tnd ependent Director, if any, shall
be present al the mweeting, or in case of absence of Independent Directors from such a
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meeting of the Board, decisions taken at such a mewting shall be circulated to all the
Directors and shall be final only on ratification thereof by at least one Independent
Director. Where the Company does not have, for the lime being, any Independent
Director, a Board meeting may be called at a shorter notice where such notice s
approved by a majorily of Directors present at such meeling.

Minimum number of meetings

0. The Board shall hold four Board M cetings every year i such a manner thal not
more than one hundred and twenty -’.lu}'s shall intervene bobween two consecutive
meetings. The Dircctors may adjourn and otherwise repulate their meetings as they
think fit,

Altendance al Board Meeting

211, Every Director present at any meeting of the Board or of a Committee thereof
shall sign his name in a book 1o be kept for that purpose, The names of Directors
who have participated in Board meetings through Electronic Mode shall be entered
and initialled by the Managing Diveclor or E_'.'nmp.m}- Secretary, stating the manner
i which the Director so participated.

When meeting to be convened

The Managing Director or a Director or a Secrelary upon the requisition of
Diirector{s), may at any time convene a meeting of the Directors,

Mectings of Board by Video/audio- visual conferencing
213, Subject 1o e provisions of Section 173(2) of the Act and rules made thereunder,
the Directors may participate in mectings of the Board by Electronic Mode as the
Board may from bime o lime decide and Directors shall be allowed to participate
from  multiple  locations  through  medemn  communication  equipments  for
ascertaining the views of such Direclors who have indicated their willingness to
participate by such Electronic Mode, as the case may be.

Regulation for meeting through Electronic Mode

214, The Board may, by way of a resolution passed at a meeting, decide e venues
where arrangements may be made by the Company, at the Company's cost, for
participation in Board meetings through Electronic Mode, as the case may be, in
accordance to the provisions of 173(2) of the Act and Applicable Law. In case of a
place other than such places where Company makes arrangements as above, the
Chairpersen may decline the right of a Director o participate through Flectronic
Mode in view of concerns of security, sensitivity and confidentiality of Board
proceedings. Where the Chairperson so permits a Director to participate from a place
For Blue Water Logristics Limited
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other than the designated places where the Company has made the armangements,
the security and confidentiality of the Board proceedings shall be the responsibility
of the Director so participating, and the cost and expense i such participation,
where apreed to by the Chairperson, tay be reimbursed by the Company,

213. Subject as aforesaid, the conduet of the Board meeting where a Direclor
participates through Electronic Mode shall be in the manner as laid down under the
Actand rules made thereunder.

Chairp erson for Board Meelings

216, The Board may elect a Chairperson of e Company and determine the
pesiod  for which he is 1o hold office.  Such Chairperson shall be the
Chairperson of the Board Meetings. If no such Chatrperson is elected, or if at any
meeting the Chairperson is not present within five minutes alter the ime appain e
for holding the meeting, the Direclors present may choose one of their numbers o be
Chairperson of the meeting.

Quorium

217, The quorum for a meeting of the Board shall be determined from time ta time in
accordance with the provisions of the Section 174 of e Acl If & quorum is not
present within fifteen minutes from the time appointed for holding a meeting of the
Board it shall be adjourned until such date and tme as the Charperson of the Board
shall decide.

218. The continuing Direclors may act notwithstanding any vacancy in the Board;
bul, if and so long as their number is reduced below the quorum fixed by the Act for
a meeting of the Board, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to that fixed for the quorui, or of summoning
a general meeting of the Company and for no other pUrpose.

Exercise of powers to be valid in meelings where quorum is present

219, A meecting of the Board of which a gquorum be present shall be competent (o
exercise all or any of the authorities, powers and discretions by or under these
Articles for the Hme being vested in or exercisable by the Board, or in accondunce
wilh Section 179 (1) of the Act, the powers of the Company.

Matter to be decided on majority of votes

220, Save as otherwise expressly provided in the Act, questions arising at any
mecting of the Board shall be decided by a majority of votes. In case of an equality of
votes, the Chairperson of the Board shall have a second or casting vole,
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Power to appoint Commitiee and to delegate powers

271 The Board may, subject to the provisions of the Act, from tme to Gme and al
any time delegate any of ils powers o committees consisting of such Director or
Directors as it thinks fit, and may from time to lime revoke such delegation. Unless a
power of the Board is not capable of being delegated, such power may be delegated
by the Board to any of its Committees or to any of its officers as the Board may
delermine.

222, Any committee of the Board so formed shall, in the exercise of the powers so
delegated, conform Lo any regulations that may from time Lo lime be imposed on it
by the Board.

223, The meetings and the proceedings of any such Committee consisting of two or
more members shall be governed by the provisions herein contained for regulating
the meetngs and procecdings of the Board so far as the same are applicable thereto,
and are not superseded by any regulations made by the Board.

Resolution without Board Meeting/ Resolution by Circulation

224, Save as otherwise expressly provided in the Act (o be passed at a mecting of the
Board and subject Lo Section 173 of the Act or Applicable Laws, a resolution shall be
as valid and efectual as if it had Deen passed at a meeling of the Board or Committee
of the Board, as the case may be, duly called and constituted, il a draft thereof in
writing 15 circulated, together with the necessary papers, if any, to all the Directors,
or to all the members of the Commitlee of the Board, as the case may be, at their
addresses registered with the Company in India (not being less in number than the
quorum fixed tor a mecting of the Boand or Committee, as the case may be), and has
been approved by a majority of the Directors or members as are entitled to vote on
the resolution.

Frovided that, where not less than one-third of the total number of Directors of the
Company for the ime being require that any resolution under circulation must be
decided al a meeting, (he Chairperson shall put the resclution to be decided at a
Board Meeting,

Provided further that where the resolution has been put to vole at a Board Meeting,
the consent or dissent of the Directors obtained by way of resolution by circulation
shall be rendered void.

Acts of Board / Committee valid notwithstanding formal appointment
225, All acts done in any mecting of the Board or of a Committee thereof or by any

person acting as a Director, shall, nolwithstanding that it may be afterwards
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discovered that there was some defect in the appointment of any one or more of
such Direclors or of any person acting as aforesaid, or that they or any of them were
disqualified or had vacated office or that the appoinkment of any of them had been
terminated by virtue of any provisions contained in the Act or in these Articles, be as
valid as if every such Director or such person had been duly appointed and was
qualitied to be a Director and had nol vacatid his office or his appointment had not
een lermunated: provided that nothing in this Article shall be deemed o pive
validity to acts done by a Director aller his appointment has been shown (o the
Company to be invalid or to have been terminated,

Minules of procecdings of meeting of Board

226, The Company shall cause minutes of procecdings of every meeting ol the Board
and Cammitter thereof to be kept in such form by making within thirty days of the
conclusion of every such meeting, entrics thereal in e ooks Eept for that Purprose
with ther pages consecutively numbered in accordance te Section 118 of the Act or
Applicable Laws.

227, Each page of every such book shall be initialled or signed and the last page of
the record of proceedings of each meeting in such book shall be dated and signed by
the Clairperson of the said meeting or the Chairperson of the next succeeding
meeking,

228. e case shall the minutes of proceedings of a meeting be attached to any such
boak as aforesaid by a pasting or olherwise, if the minules are kept in physical furm.

229, The minules of vach meeting shall contain a fair and correct summary of the
procecdings thereal,

230. Where the meeting of the Board takes place through Electronic Mode, the
minutes shall disclose the parbiculars of the Directors who attended the meeting
through such means. The dralt minates of the meeting shall be circulated among all
the Directors within fifteen days of the meehng either in writing or  in Eleclronic
Mode as may be decided by the Board and/ or in accordance with Applicable Laws,

231 Every Director who atlended the meeting, whether pesonally or through
Electronic Mode, shall confirm or give his comments in writing, about the accuracy
of recording of Lthe proceedings of that particular meeting in the drall minutes,
within seven days or some reasonable time as decided by the Board, after receipt of
thee dradt minutes failing which his approval shall be presumed.
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232 All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meelings,

233, The minutes shall also contain:

L The names of the Directors present ak the meeting; and

i In the case of each resolution passed at the meeling the names of the
Durectors, if any, dissenting from or not concurring in the resolution.

234, Nothing contained hereinabove shall be decmed to require the inclusion in any
such minutes of any mattes which, in the opinton of the Chanrperson of the meeling :
L85, or could reasonably be regarded as defamatory of ALY [AeTSOTL
if. 18 rrrelevant or immaterial to the procecdings; or
il s detrimental to the interest of the Company,

235, The Chairperson shall exercise an absolute discreion in regard o the
inclusion or non-inclusion of any matter in the mingkes on the grounds specified in
this Article,

236, Minutes of mectings kept in accordance with the aforesaid prowvisions shall be
evidence of the proceedings recorded therein,

237, Any Director of the Company may requisition for physical inspection of the
Board Meeling minutes by EIVINg & prior notice of seven days.
Provided that the Director can requisition o inspect Board Meeting minutes only for
the period that he is on the Board of the Company:.
Provided further that the physical inspection shall be done solely by the Director
himself and not by his authorised representalive orany power of attorney holder or
agent

Powers of Board

28, The Board may exercise all such powers of the Company and do all such acts,
amd things as are nol, by the Act and Applicable Law made thereunder, or any other
Act, or by the Memorandum, or by these Articles of the Company, required to be
exercised by the Company in General Meeting sulject nevertheloss (o these Articles,
lo the provisions of the Act and the rules made thereunder, or any other Act and o
such regulations being not inconsistent with the aloresaid repulations or provisions,
as may be prescribed by the Company in Ceneral Meeting; but no regulations made
by the Company in General Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made,

239 The Board may, subject to the Act, also give a loan to a Director or any entity in
which the Director is interested, Where any sum of money is payable by a Director,
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the Board may allow such time for payment of the said money as is acceptable
within customary periods for payment of similar money in contemporancous
commercial practice. Grant of such period for payment shall not be deemed to be a
“loan” or grant of time for the purpose of sec 180 (1) (d) of the Act and Applicable

Law,

241 The Boand may subject to Section 186 of the Act and provisions of Applicable
Law made thenmunder shall by means of unanimous resolution passed at meeting of
Board from time to time, invest, provide loans or guarantee or secirity on behalfl of
the Cﬂm]iﬂh}' to any person or entity,

Restriction on powers of Board

241. Board of Directors should exercise the following powers sulbject to the approval
of Company by a Special Resolution:

LTa ﬂlﬂ.]; lease or 0k hlf'l"ll'l'lﬂ.' i jSJ:‘l[]M‘ of Lhe whole or subsi i,ujti.-ll]j," il whaole of
the undertaking of the Company or where (he Company owns more than one
undertaking, of the whole or substantially  the whole of any of such nndertakings,

i To imwest otherwise in brust securities the amount of compensation received
by it as a result of any merger or amalgamation;

tii. Ter Towrron money, where the money to be borrowed, together with the
maney already borrowed by the Company will exceed aggregate of its paid-up Share
Capital and [ree-reserves, apart from temporary loans obtained from the Company's
bankers in the erdinary course of business,

. To remit, or give time for the repayment of, any debt due from a Divector.

Contribution te charitable and other Funds

242 The Board of Directors of a Company may contribute to bona fide charitable
and other fund, A prior permission of the Company in general meeting (ordinary
tesolution) shall be required for if the aggregate of such contributions in a financial
year exceeds 5 % (five percent) of its dverage net profits for the three immediately
preceding financial years,

Absolute powers of Board in certain cases

243, Without prejudice to the general powers conlerred by Section 179(3) of the Act
or Applicable Laws made thereunder and the last preceding Article and so as not in
any way to limit or restrict those powers, and withoul prejudice te the other powers
conferred by these Articles, bub subject to the sestrictions cuntained i these Articles
or the Applicable Law, it is hereby declared that the Directors shall have the
following powers; that is to say, power

For Blue Water Logstics Limited
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To pay the costs, charges and expenses preliminary and incidental to the
promaotion, formation, establishment and registration of the Cnmp.ut}r_

Tor pay any or interest lawfully payable there out under the provisions of
Seclion 40 of the Act.

Toact jointly and severally in all on any of the powers conferred on them,

To appoint and nominale any Person(s) to act as proxy [or purpose of
attending and/or voting on behalf of the Company at a meeting of any
Company or association,

To comply with the provisions of Applicable Law which in their opinion
shall, in the interest of e Company be necessary or expedient o comply
with,

To make, vary and repeal bye-laws for regulation of business of the Company
and duties of officers and servants.

Sulyject to Sections 179 and 188 of the Act o purchase or utherwise acquire for
the Company any property, rights or privileges which the Company is
authorised to acquire, at or for such price or consideration and senerally on
such terms and conditions as they may think fit and in any such purchase or
other acquisition to accept such title as the Directors may believe or may be
advised to be reasonably satislactory.

Subject to the provisions of the Act and Applicable Laws, to pay for any
property, rights or privileges acquired by or services rendered b0 the
Company, either wholly or partially, in Shares, bonds, Debentures,
moitgages, or other securitics of the Company, and such Shares may be
issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon all or any part of the property of the
Company and ils uncalled Capital or not so charged;

To secure the fulfilment ol any conbracts or engagement entered into by the
Company by mortgage or charge of all or any of the property of the Company
and its uncalled Capital for the Company being or in such manner as ey
may think fit;

o accept from any member, as far as may be permissibie by law, a surrender
of his Shates or any part thereof, on such lerms and conditions as shall be
agroed:

lo borrow or raise or secure the payment of money in such manner as the
Company shall think fit and in particular buy the issue of Delbenture or
Debenture stock, perpetusal or olherwise charged upon all or any of the
Company’s property (both present and future),

l'o open amd deal with current account, overdraft accounts with any
bank/ banks for carrying on any business of the Company.

L' appoint any Person {whether moeorporated  or naot) to accept and Lold in
trust lor the Company and property belonging to the Company, in which it is
inlerested, or for any other purposes; and execute such deeds and do all such
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things as may be required in relation to any trust, and to provide for the
remuneration of such trustee or broslees:

Tov institute, conduct, defend, 1_‘v|‘.|t"|'||:'|-:_:-L:|1||.L rofer o arbitrabion or abandon any
legal proceedings by or against the Company or its officers, or otherwise
concerning the affairs of the Company, amd also to compound and allow time
for payment or satisfaction of any debls due, and of any claim or demarnds by
or against the Company.

Lo refer any claims or demands or differences by or against the Company or
Lo enter into any conlract  of agreement for reference to arbitration, and
observe, enlorce, perform, compound or challenge such awards and to take
proceedings for redressal of fhe same.;

Te act as trustees in composition of the Company's debtors and for acl on
behall of the Company in all matters relating to bankrupts and insolvents;

To make and give reeeipts, releases and other discharges for moneys payvable
tor the Company and for the claims and demands of the Company.

Subject to the provisions of Sections 179 and 186 of the Acl, o invest ad deal
with any moneys of the Company not immediately required for the purpose
thereof upon such security (not being Shares of this Company), or without
security and in such manner as they think fit, and from time to time to vary
the size of such investments, Save as provided in Section 187 of the Act, all
investments shall be made and held in the Company's own name;

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about o incur any personal
hiability whether as principal or surety, for the benefit of the Company, such
mortgages of the Company’s property (present or future) as they think fit,
and any such mortgage may contain a power of sale and such other powers,
provisions, covenants and agreements as shall be agreed upon.

To determine from Hme o Hme who shall be  entitled to sign, on the
Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques,
Dhividends, warrants, releases, contracts and  documents amd Lo pive the
necessary authority for such purpose;

Subject to provisions of Applicable Law, to give a Director or any officer or
any other person whether emploved or not by the Company, Share or Shares
in the profits of the Company, commission on the profits of any particular
business or transaction: and to charge such bonus or commission as part of
the working expenses of the Com pany;

To provide for the welfare of Direclors or ex- Directors or employees or ex-
employees of the Company and their wives, widows and families or the
dependents or connections of such persons by building or contributing (o the
hu:i'll.{ir‘lu af [vouses, dwellings or h:r" prants wof money, pension, grotuilics,
allowances, bonus or other payments, or by creating and from time to time
subscribing or contributing o provident and other associations, institutions;
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tunds or trusts and by providing or subscribing or contributing towards
I-'E'LH.'I.‘H of instructions and recreation, Imbpim]ﬁ and d-il‘i]:-‘f—"l-"l-'iﬂl."jh."i_. medical and
other atlendance and other assistance as the Board shall think fit:

To subscribe or contribute or otherwise to assist or to puaraniee money to
charitable, benevalent, religions, scientific, national or other institutions or
objects which shall have any maoral or other claim (o supporl or ald by the
Company, either by reason of locality of operation, or of public and general
utility or vtherwise;

Before recommending any Dividend, to sel aside out of the profits of the
L_,'mnpuu_-p such sums as they may  think proper for depreciabion or (o
Depreciation Pund, or to an Insurance Fund, or as a Reserve Fund, or Sinking
fund, or any Special Fund o meet contingencies or to repay Debentures or
Debenture stock, or for special Dividends or for equalized Dividends or for
repairng, mproving,. extending and maintaining any of the property of the
Company or for such other purpose (including the purposes referred o in the
preceding clause), as the Board may, in their absolute discretion, think
conducive o the interest of the Company, and subject lo Seclion 179 of the
Act, to invest the several sums so set aside or se much thereaf as reguired o
be invested upon such investments{other than Shares of Uhe Company) as
they may think fit, and from time to time to deal with and vary such
uvestments and dispose of and apply and expand all or any part thereof for
the benelit of the Company, in such manner and for such purpose as the
Board in their absolute discretion think conducive to the interest of the
Company, notwilhstanding that the matters to which the Board apply or
upon which they expend the same, or any part thereol, iy be matters Lo or
upon which the capital moneys of the Company might rightly be applied or
expended; and to divide the reserve into such special Funds as the Board may
think fit, with full power to transter the whole, or any portion of a Reserve
Fund or dwision of a Reserve Fund to ancther Reserve Fund or division, of a
Reserve Fund and with full power to employ the assets constitu ting all or any
of the above Funds, including the Depreciation Fund, in the business of the
Company or in the purchase or repayment of Debentures or Debenture stock,
and without being bound to keep the same, separate from the other assels
And without being bound to pay interest on the same with power, however,
to the Board at their discretion o pay or allow to the credit of such funds
interest at such rate as the Board may think proper.

Subject Lo the provisions of the Act to appoint, and at their discretion remove
or suspend  such  general managers, managers, sccretaries, assistants,
supervisor, clerks, apents and servants of permanent, lemporary of special
services as ey may for tinw 1o time think Gt and to determine thelr perwers
and dutics and fix their salaries or emoluments or remuneration, and to
require  security in such instances and to such amount as they may think fit
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also from time to time provide for the management and transaction of the
affairs of the Company in any specified locality in India, or elsewhere in such
manaer as they think fi and the provisions contained in the four next
tollowing sub- clauses shall be without prejudice to the peneal powers
conferred by this sub-clause.

To comply with the requirements of any local law which in theis opirion it
shall, in the mterest of the Company, be necessary of expedient of comply
with;

Subject to applicable provisions of the Act and Applicable Law made
thereunder, o appoint purchasing and selling agents for purchase and sale of
Company’s requirement and products respectively.

From time to time and at any time to establish any local board for managing
any of the affairs of the Company in any specified locality in India or
clsewhere and to appoint any persons to the members of such local boards
and to fix their remuneration.

Subject to Section 179 & 180 of the Act from time to time and at any lime,
delegate to any person so appombed any of the powers, authoritics and
discretion [or the time being vested in the Board, other than their power ko
make calls or to make loans or borrow or moneys, and to authorise the
Members for the time being of any such local board, or any of them Lo fill up
any vacancies therein and  to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject o such
conditions as the Board may think fil, and e Board may at any time remove
any person so appointed, and may annul or vary any such delegation.

At any time and from lime to ime bv power of altorney under the Seal of the
Company, Lo appoint any person or persons o be the Attorney or Attorneys
of the Company, for such purposes and with such powers, authorities and
discretion (not exceeding those vested in or exercisable by the Doard under
these presents and excluding the powers to make calls and excluding also,
except in their limits authonsed by the Board, the power to make loans and
borrow money’) and for’ such  period and subject to such conditions as the
Board may from time to time think {it; and any such appointment may (if the
Board thinks fit) be made in favour of the members or any of the Members of
iy Local Board, established as aforesaid or in favour of any Cnm}mny, or the
Share holders, Directors, nominees or managers of any Company or firm or
otherwise in favour of any fluctuating body of persons whether nominated
directly by the Board and any such power of Attorney may conlain such
powers for the protection or convenience of persons dealing with such
attorneys as the Board may think fit and may contain powers enabling any
such delegates or atlorneys as aloresaid to sub- delegate all vr any of the
pawers, authorities and discretions for the time being vested in them;
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xaxl.  Subject o Sections 184 and 188 of the Act, for or in relabion Lo any of the
matters aforesaid or otherwise tor the purposes of the Company te enter into
all such contracts, agreements and to excoute and do all such acts, deeds and
things in the name and on behalf of the Company as they may  consider
exnpudient;
xaxil,  Subject to the provisions of the Act, the Board may pay such remuneration to
Chairperson / Vice Chairperson of the Board upon such conditions as they
may Uik fit.
xxxul To take msurance of any or all properties of the Company and any or all the
cmployees and their dependants against any or all risks,
waav.  To take insurance on Iehalf of its managing Director, whole-time Direclor,
manager, Chief Executive Officer, Chief Financial Officer or Company
Secretary or any olficer or employee of the Company for indemnifying any of
them against any liability in respect of any negligence, default, misfeasance,
hreach of duly ur breach of trust for which they may be puilty in relation to
the Company.
MAMNAGING DIRECTOR
Board may appoint Managing Director(s)

244, Subject to the provisions of the Act and of these Articles, the Board shall have
power lu appainl {rom time to lime any of its member or members as Managing
Director(s) of the Company for fixed form not cxceeding five vears at a time and
upon such terms and conditions as the Board thinks fit and subject to the provisions
of these Articles the Board may by resolution vest in such Ma naging Direclor(s) such
of the powers hereby vested in the Board penerally as it thinks fit, and such powers
may be made exercisable for such period or periods and upon such conditions and
subject to such restrictions as it may delermine.

245. Subject to the Article above, the powers conferred on the Managing Director
shall be exercised for such objects and purpose and upon such terms and conditions
and with such restrictions as the Board may think fit and it may confer such powers
either collateral with or to the exclusion of and in substitution of all or any of the
powers of the Board in that behalf and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

Kestriclion on Management

<46. The Board of Directors may, subject to Section 179 of the Act, entrust to and
comfer upon a Managing or whole ime Director any of the powers exercisable by
them, apon such terms and conditions and with such restrictions, as they may think
fit and either collaterally with or t the exclusion of their own powers and may, from
time o ime, revoke, withdraw or alter or vary all or any of such powers.
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Remuneration to Managing Directorg/Whole time Directors

H7. A Managing or whole time Directos may be paid such remuneration, whether
by way of moathly payment, fee for vach meenng or participation in profits, or by
any or all these modes, or any other mode not expressly prohibited by the Acl, as the
Board of Directors may determine,

CHILF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

3. Subject to the provisions of the Act and rules made thereundoer, the Board may
appoint a Chief Executive Officer, Managor, Company Secretary or Chief Financial
ufficer, at such remuneration and upon such conditions as it may thinks fit; and any
Chief Execulive Officer, manager, Company Secrelary or Chief Financial Officer so
appointed may e removed by means of a resolution at a Board Maoetmg,

Subject to the article above, the powers conferred on the CEO shall be exercisid for
such objects and purpose and upon such terms and conditions and with such
restrictions as the Board may think fit and it may confer such powers either collateral
with or to tw exclusion of and in substitution of all or any of the powers of the
Board in that behalf and may from time to time revoke, withdraw, alter o1 vary all or
any of such powers,

FOWER TO AUTHENTICATE DOCUMENTS

244 Any Director or the Company Secretary or any officer appointed by the Board
for the purpose shall have power to authenticate any documenls affecting the
constitution of the Company and any books, records, documents and accounts
relating to the business of the Company and to certify copies or extracts thereof; and
where any books, records documents or accounts are then, at the office, the local
manager or other oflicer of the Company having the custody  thereol, shall be
deemed Lo be a person appointed by the Board as aloresaid,

230 Document purporting to be a copy of resolution of the Board or an extract from
the minutes of mecting of the Board which is certified as such in accordance with the
provisions of the last preceding Article shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such resolution has
been duly passed or, as the case may be that extract is a true and accurate recards of
a duly constituted meeting of the Directors,

TIE 5EAL

251 The Board shall provide a common Seal for the purposes of the Company, and
shall have power from time to time to destroy the same and substibute a new Seal in
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licu thereof and the Seal shall never be used excepl by the authority of the Board or a
Comunittee of the Board previously piven, The Company shall also be at liberty to
have an official Seal for use in any ternitory, district or place outside lndia,

232 The Seal of the Company shall not be affixed o any strument except in the
presence ol either one director or Key Managerial Personnel or any other officer
authorized by the Board and thal one director or KMP or Otficer shall sign every
mstrument to which the scal of the Company is so affixed in his presence. The Board
shall provide for the safe custody of the Scal.,

MANAGEMENT OUTSIDE INDIA AND OTHER MATTERS

253. Subject to the provisions of the Act the following shall have effoct:

i The Board may from time o Lime provide for the management of the affairs of
the Company outside India {or in any specified locality in India) in such
manner as it shall think fit and the provisions contained in the four ot
following paragraphs shall be without prejudice to the general powers
conferred by this paragra Pl

. Subject to the provisions of the Act, the Board may at any time establish any
local  Directorate for managing any of the delegation or affairs of the
Company oulside India, and may appoint any  person (o be member of any
such local Directorate or any manager or agenls and may fix their
remuneration and, save as provided in the Act, the Board may at any bime
delegate to any person so appolnted any of the powers, authorities and
discretions fur the time being vested in the Board and such appuintment or
delegation may be made on such terms and subjuect to such conditions as the
Board may think fit and the Board Wiy at any Hme remove any person so
appointed and annual or vary a ny such delegations,

i, The Board may, at any bme and from Hme to time by power of attorney
under Seal, appoint any person Lo be the attorney ol the Company for such
purposes and with such powers, authorities and discretions not exceeding
those which may be delegated by the Board under the Act and for such period
and subject to such conditions as Uhe Board may, from time to Hme, thinks
lit, and  such appointments may, if the Board thinks fit, e made in favour
of the members or any of members of any local Directorate established as
atoresaid, or in favour of the Company or of the members, Directors,
nominees or officers of the Company or firm or In favour of any Hucluating
budy of persons whether nominsbed directly or indirectly by the Board, and
any such Power of Attorney may contain such provisioms for the prolechon or
convenienoe of persons dealing with such attorneys as the Board thinks fir,
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. Any such delegate or Attorney as aferesaid may be authorized by the Board
b sub-delegate all or any of the powers, authorities and discretions for the
Himw being vesled in them,

v.  The Company may exercise the power conferred by the Act with regard to
having an Official seal for use abroad, and such powers shall be vested in the
Board, and the Company may cause to be kept in any stabe or country outside
India, as may be permitted by the Act, a Foreign Register of Member or
Debenture holders residenls in any such stale or country and the Board may,
from bme to time make such regulations not being inconsistent with the
provisions of the Act, and the Board may, from dme to ime make such
provisions as it may think hit relating thereto and may comply with the
resjuirenents of the local law and shall In any case comply with the
provisions of the Act

DIVIDENDS AND RESERVE
Division of profits

254, The profits of the Company, subject to any special rights as to Dividends or
authorized to be created by these Articles, and subject to the provisions of these
Articles shall be divisible among the members in proportion o the amount of
Capital paid-up on the shares held by them respectively,

The Company in general meeting may declare a Dividend

235, The Company in general mecting may declare Dividends to be pand to members
according o their respective rights, but no Dividend shall exceed the amournt
recommended by the Board; the Company in general mecting may, however declare
a smaller Dividend. No Dividend shall bear interest against the Company,

Dividend only to be paid out of profils

256. The Dividend can be declared and paid only out of the following profits;
i.  Profits of the financial year, after pml.tdmé, depreciation as stated in Section
123(2} read with Schedule 1T and Applhicable Laws,
i Accumulated profits of the earlier years, afler providing for depreciation
under Section 123(2) read with Schedule [T and Applicable Laws.
. Out of money provided by Central or State Government for payment of
Dividend in pursuance of a guarantee given by the Govermment.

If the ‘Lﬂllliull\ has incurred any loss in any provious financial Ve OF Yo, 1T
amount of the loss or any amount which is equal to the amount provided for
depreciation for that year or those years whichever is less, shall be set off against the
profits of the Company for the vear for which the Dividend is proposed ko be
For Blue Water Logistics Linted
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declared or paid or against the profits of the Company for any previous financial
yearor years arrived at i both cases afler providing for depreciation in accordance
wilh the provisions of Section 123(2) of the Act or Applicable Law, or against both,

Transfer to reserve

2537, The Board may, before recommending any Dividend, set aside out of the profits
of the Company such sums as it thinks fit as a reserve or reserves which shall, al the
discretion of the Board, be applicable for any purpose to which the profits of the
Company may be properly applicd, inchucling provision for meeting contingencies
or for equalising Dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Com pany or be invested in such
investments (other than shares of the Company) as the Board may, from lme to
Hme, thinks fit,

258, Such reserve, being free reserve, may also be used o declare Dividends in the
event the Company has inadequate or absence of profits in any financial year, in
accordance to Seclion 123 of the Act and Applicable Law made in that behalf. The
Board may also carry forward any ]-lrnf[[s wihich 1t may consider necessary not Lo
divide, without setting them aside as a reserve.,

Interim Dividend
239. Subject to the provisions of Section 123 of the Act and Applicable Law, the
Board may from time Lo Hme pay to the Members such interim Dividends as appear
Lo it to De justified by the profits of the Company,

Calls in advance not to carry rights to participate in profits

260, Where Capital is paid in advance of calls such Capital may carry interest but
shall not in respect thereof confer a right to Dividend or participate in profits.

Payment of pro rata Dividend

261. All Dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any porlion or portions of the
period m respect of which the Dividend is paid; but if any Share is issued on terms
providing that it shall rank for Dividend as from a particular date such Share shall
rank for Dividend accordingly,

For Blue Water Lopistics Limited

OGN
U oh VS s
* R DAL e N \

IS¢ g

(Madhusmita Mohanty) || 2 Hyderapay Ii_".
Direclog \ a2l H i
DIN: 16575521 L N

. W



ol

Dreduction of money owed to the Company

262. The Board may deduct from any Dividend payable to any member all sums of
money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

Rights to Dividend where shares transferred

263. A ransfer of Share shall not pass the right to any Dividend declared thereon
betfore the registration of the transfer.

Dividend to be kept in abeyance

264 The Board may retain the Dividends payvable in relation (0 such Shares in
respect o which any person is entitled 1o become a Member by virtne of
transmission or transfer of Shares and in accordance sub-Section (5) of Section 123 of
the Act or Applicable Law. The Board may also retain Dividends on which
Company has lien and may apply the same lowards satisfaction of debts, liabilities
or engagements in respect of which lien exists,

Nolice of Dividend

263, Notice of any Dividend that may have been declared shall be given to the
persons entitled Lo Share therein in the manner mentoned in the Act,

Manner of paying Dividend

266. Any Dividend, interest or other monies payable in cash in respect of shares may
be paid by any Electronic Mode o the shareholder entitled to the payment of the
Dividend, or by way of cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the regristered
address of that one of the joint holders who is first named on the register of
members, or lo such person and  to such address as the holder or joint holders Ay
in writing direct

267, Every such cheque or warrant shall be made payabile to the order of the person
to whom it is sent. The Company shall not be liable or respansible for any cheque or
Warrant or pay-slip or receipt lost in lransmission, or for any Dividend lost (o the
member of person entitled thereto by the forged endorsement of any cheque or
warrant or the forged signature of any pav-slip or receipt or the fraudulent recovery
of the Dividend by any otlier means.
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Receipts for Dividends

268. Any one of tbwo or more joint holders of a Share may give cffective receipls for
any Dividends, bonuses or other monies payable in respect of such Share.

Mon-forfeiture of unelaimed Dividend

264. No unclaimed Dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the Company shall comply with the provision of
Sections 124 and 125 of the Act in respect ol all unclaimed or unpaid Dividemds.

ACCOUNTS
LYirectors to I-:eep Irie accounts

0. The Company shall keep at the registered office or at such olhier place in India
as the Board thinks fit, proper books of account and other relevant books and papers
and financial stalement for every financial year in accordance with Section 128 of the
Act

271, Where the Board decides to keep all or any of the Books of Account at any place
in India other than the registered office of the Company the Company shall within
seven days of the decision file with the Registrar a notice in writing giving, the full
adddress of that other place.

272, The Company shall preserve in good order the books of account relating to the
perind of not less than eight years preceding the current year together with the
vouchers relevant to any entry in such Books of Account.

273, Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with the preceding Article i proper
Books of Account relating to the transactions effected at the branch office are kept at
the branch office and proper summarized returns made up to date at intervals of not
more than three months are senl by the branch office to the Company at its
registered office or at any other place in India, at which the Company’'s Books of
Account are hept as aforesaicd,

274, The books of account shall give a true and fair view of the state of affairs of the
E.‘nmp:_m}f or branch office, as the case may be, and explain its ransactions effected
both at the registered office and its branches and such books shall be kept on acerual
basis and according to the double entry system of accounting, The Books of Account
and other books and papers shall be open to nspection by any Directors during
business hours,

Preparation of revised financial statements or Boards’ Re port

273, Subject to the provisions of Section 131 of the Act and the Applicable Law made
thereunder, the Board may require the preparation of revised financial statement of
For Blue Water Logistics Limited =
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the Company or a revised Boards' Report in respect of any of the three preceding
linancial years, if it appears to them that (a) the financial stalement of the Company
or (b) the report of the Board do not comply with the provisions of Section 129 or
Section 134 of the Acl.

Places of keeping accounts

270, The Board shall from time to ime determine whether and to whal extent and at
what times and places and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection of members
not being Directors.

277, No member (not being a Director) shall have any right of inspecting any account
or book or document of the Company except as conlerred by law or authorised by
the Board or by the Company in peiweral meeting,

ALUDIT
Auditors to be appointed

A7H. 5hjl'l_,lt1:'||"_l.-’ Awditors and Cost Auditors, if any, shall be appointed and their rights
and duties regulated in accordance wilh Sections 139 1o 148 of the Act and
Applicable Laws. Where applicable, a Secretarial Auditor shall e appuinted by the
Board and their rights and dutics regulated in accordance with Sections 204 of (he
Actand Applicable Laws,

279, Subject to the provisions of Section 139 of the Act and rules made thereunder,
the Statutory Auditors of the Company shall be appointed for a term of five
comsecutive years (in case Audilor is an Individual) or two terms of five consecative
years (in case Auditor is an Audit Firm) as the case may he, subject to ratification by
members at every annual general meeting. Provided that the Compuny may, at a
General Meeting, remove any such Auditor or all of such Auditors and appoint in
his or their place any olher person or persuns as may be recommended by the Board,
m accordance with Section 140 of the Act or Applicable Laws,

Remuneration of Auditors

28 The remuncration of the Auditors shall be fixed by the Company in Annual
general meeting or in such manner as the Company in pencral mecting  may
determinge.

DOCUMENTS AND NOTICES

Service of documents and notice

241 A document or notice may be served or given by the Company on any member
either personally or sending it by post to him to his registered address or (if he has
ne registered address in India) to the address, if amy, in India supplicd by him o the
Fur Blue Water Logistics Limited
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Company for serving documents or notices on him or by way of any electronic
transnuission, as prescribed in Section 20 of te Act and rules made thereander,

262, Where a document or notice is sent by post, services of the document or notice
shall be deemed Lo be effected by properly addressing, prepaving and posting a
letter containing the document or notice, provided that where a member has
nbimated o the Company in advance that documents or notices should be sent to
him under a certificate of posting or by registered post with or without
acknowledgment due and has deposited with the Company a sum sufficient {o
delvay the expenses of the doing so, service of the documents or notice shall not be
deemed Lo be effected unless it is semt in the manner inbmated by the member and
such service shall be deemed to have been effected in the case of Notice of o meeting,
at the expiration of forty-eight hours afler the letter containing the document or

notice is posted and in any other case at the time at which the letter would be
delivered in the nh..‘lil'l.-'tr_l.' course of post.

Newspaper advertisement of nolice to be deemed duly serviced

183 A document or nobice advertised in 8 newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed o be duly
servied or sent on the day on which the advertisement appears to every member who
has no registered address in India and has not supplied to the Company an address
within India for serving of documents on or Uwe sending of notices to him.

Notice to whom served in case of joint shareholders

284, A document or notice may be served or given by the Company on or given Lo
the joint-holders of a Share by serving or giving the document or notice on or to the
joint-holders named fivst in the Register of Members in respect of the Share,

Noticeto be served to representative

283, A document or notice may be served or given by the Company on or to the
persons entitled to o Share in consequence of the death or wsolvency of a member by
sending it through post in a prepaid letter addressed te him or them by name or by
the title of representatives of the deceased or assignee of the insolvent or by any like
descripbion, at the address if any) in India supplied for the purpose by the persons
claiming to be entitled, or (until such an address has been so supplied) by serving
the document or notice in any manner in which the same might have been given if
the death or insolvency hud not oceurred.

Service of notice of General Meetings
For Blue Water Logistics Limited
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286. Docuwments or notices of every General Meeting shall be served or given in the
same marnes hereinbefore on or to (a) every member of the Company, legal
representative of any deceased member or the assignee of an insolvent member, (b
every Director of the Company and {¢) the Auditor(s) for the time being of the
Company.

The accidental omission to give notice or the non-receipt of notice by any member or
other person b whom it should e given shall not invalidate the proceedings at the
meeting,

Members bound by notice

287, Every person who, by operation of law, transfer or other mweans whatsoever,
shall become entitled to any Share, shall be bound by every document or nolice in
respect of such shaves, previously to his name and address being entered on the
Register of Members, shall have been duly served on or given to the person from
whom he drives his title to such shares,

Documents or nokice to be signed

258, Any document or nobice to be served or given by the Company may be signed
bv a Director or some person duly aathorised by e Boand of Directors for such
purpose and the sipnatures thereto may be written, printed o lithographed.

Motice to be served by post or other electronic means

289. All documents or netices to be served or given by members on or to the
Company or any office thereof shall be served or given by sending it o the
Company or officer at the office by post under a certificabe of posting or by
registered post, or by leaving it at the office or by such other electronic means as
preseribed inSection 20 of the Act and the Applicable Law made thereunder.

Admissibility of micro films, computer prints and documents to be treated as
documents and evidence

2. Any informabion in the form of a micro hilm of a document or image or a
facsimile copy or any statement i a document included inoa printed material
produced by a computer shall e deemed to be a document and shall be admissible
in any proceedings without further production of original, provided the conditions
referred in Section 297 are complied with.

291, All provisions of the Information Technology Act, 2000 relating to the electronic
records, including the manner and format in which the electronic records shall be
filed, in so0 far as they are consistenl with the Act, shall apply to the records in
electronic form wnder Section 398 of the Act,
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WINDING U

292, Subject to the provisions of Chapter XX of the Act and Applicable Law made
thereunder -
L I the Company shall be wound up, the liquidator may, with the sanction of a
Special Resolution of the Company and any other sanction required by the
Act, but subject to the rights attached to any preference Share Capital, divide
among the contribulories in specie aty parl of Uw assets of the Company and
may with the like sanction vest any parl of the assets of the Company in
brustees upon such trosts for the benelit of the conbibutories as  the
Liquidator, with the like sanction shall think fit
i For the purpose aforesald, the liguidator may set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members,

i The liquidator may, with the like sanction, vest the whole or any part of such
assels in trustees upon such lrusls Tor e benelit of the contributories if he
comsiders necessary, but so that no member shall be compelled to accept any
shares or other secunbies whercon there is any Lability,

BONATFIDE EXERCISE OF MEMBERSHII" RKIGHTS

293. Every Member and other Security holder will use rights of such Member/
security holder as conferred by Applicable Law  or these Articles bonafide, in best
interest of the Company or for protection of any of the proprietary interest of such
Member/ security halder, and not for extrancous, vexatious or frivolous purposes.
The Board shall have the right to take appropriate measures, and in case of persistent
abuse of powers, expulsion of such Member or other Security holder, in case any
Member/Security holder abusively makes use of any powers for extraneous,
vexalious or frivelous purposes.

INDEMNITY

2894, Every officer of the company shall be indemmnified out of the assels of the
company agamst any lability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acyuitted or in which relief is granted Lo han by the court or the Tribunal.

SECRECY

2495, Every manager, Audilor, trustee, member of a commiltee, officer, servant, agent,
accountant or other person employed i the business of the Company shall, if so
required by the Board of Directors, before entering upon the dulies, sign a
declaration pledging  himsell to observe strict secrecy respecting all bonafide
For Blue Water Logistics Limited
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transactions of the Company with its customers and the state of accounts with
individuals and in matters relating thereto and shall by such declaration pledpge
himself not to reveal any of the matters which may come to his knowledge In the
discharge of his duties except when required to do so by the Direclors or by any
peneral meeting or by the law of the country and except so far as maybe necessary in
order to comply with any of the provisions in these presents and the provisions ol
the Act.

296, Subject to the provisions of these Articles and the Act, no member, or other
person (net being a Director) shall be entitled to enter the property of the Company
or bo inspect or o examine the Company’s premises or properties of e Company
without the permission of the Directors or o require discovery of or any informalion
respecting any detail of the Company’s trading or any matter which is or may be in
the mature of a  trade secret, mystery of trade or secret process or of any makter
whatsoever which may relate to the comduct of the business of the Company and
which in the opinion of the Directors it will be expedient in the interest of the
Company Lo communicale,
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3, | Names, Addresses, [Jl:h&.‘ripﬁum- and | Signalure Mame, Address,
N, Ciccupations of the Subscribers of Deescription,
Subscriber Clecupalion and
! Signature of the
Plotu Witness.
Name: Madhusmita Mohanty
1 | Fathers Name: Damodar Mohanty
Date of Birth: 1st July, 1983 Sd/-
Pan: AFYPMOIT40A =
Oeeupation: Business e
Address: H o No3-266/7/727, Plot = E:E = -
Nol9, D D Nagar, Near == " A
Ramakrishna School,  MNeredmet, B 558
Hyderabad 500056, Telangana, India. E’E i‘" = ._E, o
: . . , WA s
Name: Supriya Mishra — % 5 E" = ?E-.
2 | Fatlwers T AT Mikhalanand Sd/- F = :.: 3 g i
Dwibedy LR 'EE
Date of Birth: 25th February, 1977 L'; § ';_,-_:_ E W E
Pan: BIVPM4538H we & E =
Occupation: Business e 24 &
Address: H  No29-1405/1,  Plot A = @ 5
MNol0s, Deendayal Nagar,  Foad b
 MNod, Near MNagendra High Schoal,
| Meredmet, Tirumalagin, Hyderabad
5[]|:|”::.||::.|L:E|}'|ﬂ|'|.ﬁﬂﬂﬂ, Tolin.

Place: Hyderabad
Dake: 12.08.2022
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