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Article 6.3, for as long as Mr Joseph holds the Minimum Shareholding.  

4.13 Committees  

Subject to applicable Law, the Board shall have the power to constitute, if necessary, committees 
or sub-committees and delegate such of the Board's powers to the aforesaid committees or sub-
committees as the Board may deem fit ("Committees"). 

4.14 Dividend Policy 

Subject to applicable Law, the Board may propose on an annual basis dividend up to 30% 60%* 
of Free Cash Flow to Equity. The Free Cash Flow to Equity shall be calculated as follows: 

Free Cash Flow to Equity = (Audited Profits after tax + Audited non-cash expenses —Audited 
increase in working capital (excluding cash and cash equivalents) — Audited Capex incurred + 
Audited Increase in Debt) — (Projected increase in working capital (excluding cash and cash 
equivalents) + Projected increase in Capex — Projected increase in Debt), all projected figures 
being as per the last-approved Business Plan by the Board for the succeeding Financial Year. 

*Amended in EGM held on 18.09.2020. 

5.        SHAREHOLDERS MEETING 

 5.1 Notice of General Meetings 

Unless otherwise agreed to by the Shareholders, at least 21 (twenty-one) days written notice shall 
be given to the Shareholders, of each proposed General Meeting. Provided however, any General 
Meeting may be held by shorter notice in accordance with the provisions of the Act. Every notice 
convening a General Meeting shall be accompanied by an agenda for the meeting, and an 
explanatory statement specifying particulars of the business to be transacted at the meeting. 

 5.2 Quorum for General Meetings 

5.2.1  A representative of Evergraph shall, in addition to any additional quorum requirements 
under the Act, be required to form a quorum for any General Meeting, unless the presence of 
such representative is waived in writing by Evergraph. Provided, if Mr. Joseph is entitled to 
exercise an affirmative vote in respect of the Reserved Matters in terms of Article 6.1, presence 
of Mr. Joseph or his authorised representative shall be required to constitute quorum, for any 
General Meeting where any Reserved Matter / Special Matter is one of the agenda items, for as 
long as Mr. Joseph holds the Minimum Shareholding. 

 
5.2.2  Within the first half an hour, if no quorum is present at any General Meeting, such General 
Meeting shall be adjourned by 7 (seven) calendar days, at the same time and venue, or if that 
day is not a Business Day, to the succeeding Business Day ("Adjourned Shareholders 
Meeting"). The quorum requirement for any Adjourned Shareholders Meeting shall be as per 
Article 5.2.1. Within the first half an hour, if no quorum is present at any Adjourned  Shareholders 
Meeting,  then,  subject  to  the  requirement  under  the  Act,  the  Shareholders   present  shall 
constitute   the   quorum.    Provided,   in   any   Adjourned    Shareholders    Meeting,    if    Mr. 
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fact that any arbitration is pending thereunder shall relieve any of the Parties of their 
respective obligations under the SHA or these Articles. Subject to any award of the 
Arbitration Board, the pendency of a Dispute in any arbitration proceeding shall not affect 
the performance of the obligations of the Parties under the SHA and these Articles. 

 

(Intentionally left blank) 
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PART C 

(Inserted in EGM held on 14th Oct, 2019) 

A. Notwithstanding anything to the contrary contained in Table 'F' in the Schedule I of the 
Companies Act, 2013 and Part A and Part B of these Articles, the provisions of all Articles 
contained in Part C of these Articles shall also apply. In the event of any inconsistency or 
contradiction between the provisions of Part C and Part B and Part A of these Articles and 
Table `F" in the Schedule I of the Companies Act, 2013, the provisions of Part C shall 
override and prevail over the Table 'F' in the Schedule I of the Companies Act, 2013 and 
the provisions of Part A and Part B of these Articles. 

B. All cross references made in this Part C shall apply to Articles of this Part and not Part A 
and/or Part B. 

1. DEFINITIONS 

1.1. Definitions 

1.1.1. "Evergraph" shall mean Evergraph Holdings Pte Ltd, a company incorporated under the 

laws of Singapore with company number 2015249387 and having its registered office at 
163 Penang Road, #08-01 Winsland House II, Singapore, 238463 

1.1.3. “Facility Agreement” means the facility agreement entered inter alios between Evergraph 

and Investec Bank plc, in relation to the US dollar term loan facility in an aggregate amount 

equal to US$20,000,000 at the date of the Facility Agreement, availed by Evergraph from 

Investec Bank plc; 

1.1.4. “Pledged Shares” shall mean 77.86% equity shares of the Company held by Evergraph; 

1.1.5 "Onshore Account Bank" means Kotak Mahindra Bank; 

1.1.5. "Restricted Account" means the bank account numbered 5213085066 maintained by 

the Company with the Onshore Account Bank (Kotak Mahindra Bank); 

1.1.6. **"Restricted Account Signatories" means two signatories of the Restricted Account 

nominated in accordance with the Facility Agreement, the board resolution dated 16 th 

October, 2019 (as may be modified in accordance with Part C and the Facility Agreement) 

and the shareholders resolution dated 17th October, 2019(as may be modified in 

accordance with Part C and the Facility Agreement); 

**Amended in the EGM held on 17th Oct, 2019 
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1.1.7. "Security" means a mortgage, charge, pledge, lien or other security interest securing any 

obligation of any person or any other agreement or arrangement having a similar effect; 

1.1.8. "Shareholder" means a person who is holding any equity shares and other securities of 

the Company convertible into equity shares; 

2. RESTRICTED ACCOUNT 
 

2.1 The balance standing to the credit of the Restricted Account shall be equal to the amount 
required under the Facility Agreement. 

2.2 The following actions with respect to the Restricted Account shall require prior written 
approval of Evergraph: - 

(a) any withdrawal or debit from the Restricted Account; 

(b) creation of any encumbrance or Security over the Restricted Account; 

(c) any change in the Restricted Account Signatories; and 

(d) any other actions with respect to the Restricted Account. 

3. PLEDGED SHARES 

3.1  Notwithstanding anything contained in Part A or Part B of these Articles or the SHA, the 

Pledged Shares shall carry an absolute right to be transferred to any third party without 

any restrictions upon invocation of the pledge pursuant to the Facility Agreement. 
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