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MEMORANDUM
COE :
ET TRAV.AIDES PRIVATE LIMITED

i. ‘the Name of the company isi- 5

ET TRAV-AIDES PRIVATE L11,

1. The remsterad office of the company will be situated in the Union Termitory of Dethy
| B.The objects for which the compary is catablished are -

s A.THF MAIN ORIFCTS TO BE PURSUED BY THE COMPANY ONITS

INCORPORATION ARE:-

1. Te camy on business of motor lorrics, motor txi, trcks. trailor. termpo and copveysnce

= of all type lor camage/ranspertation of goods and passengers on such routes as the
Cempany may deem fit and (o do the business of commen CATTICTS,

2. Vs carry on the business g« toumist/ fravel auoris and confractors and to facilitate
travelling by air. road and ses, to provide sll types of facilitics for tourists and Gavellers and
to promote the provision of convenitnes of all kinds iy the wiay of throush tickets, cirenlar |
fiekers. sleeping car or barths, reserve places, lodeine accommodation, sides. safe -
N deposits, inquiry burcaus, fibratics. reading rooms, baggses, transport, insurance, forcign
cxchange and otherwise and to appoint franchisees by granting franchise rights or ficenee
to anry individual, fing or company with the intent to further promoie or  earrv oul these
activitics. or any other objectives lsted herein,

4

3. To purchase or otherwise acquire, construet, carry vul, squip, maintain, alter, improve,
f ~ develop, manare, work_ scll. let on Inre, desl in, control and supenntend any tackorcs
i planis, warc- houses, woikshops, sheds, dwellings, effices, shops, siore, building,
! tzlephones, slectric and pos works, POWET plants, rogdways, framways, raitways, bridess,
Feservoirs, waterhouses, and all kinds of works, machmery, apparams, labour fines and

| houses, warchouse fumaces, crushing works and other works and conveniences nscessary
! for carryine on any of the ahove wecified works
g 3 by
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B. THE OBIECTS INCIDENTAL OR ANCILLARY 1O THE ATTAINMENT OF THE
MAIN OBJECTS ARE-

L To buy, scll, trade and des m all kind: of plants, cquipment, machinery, apparsus. tools,
HICHSHS. commodiues, substances. aiicies and things necessary or wsefil for camrying on il aiove
businessos or usually dealt with by pesons sugdzed theren, 2

2. To culer into sgrecments with Sy COmEpary of persois foi ebtaining by rant of becnce o il
other terms, formulas and ether nehts wmd bensfits, fochnicat Information know-how and expert
oudance and eqpmpments and machinery for the production snd manufactire in India of arficles and
things mentioned herein #00ve and to witange facilitios for Gaining of ioelusieal persommel by them,

3. To establish, provide, maian and eonduet or ofherwise, subsidise iescarch. iaboraiories and
xperimental workshops for seientific and technical rescarel; and experimants and to undertake and
earTy on with all scientific and technics) research, axpertnents and testy of all kinds and to promoete
siudies and rescaich both scientific and {cclmical mvestigation and invention by providing,
subsidising, wmdowing, or asssting taboratoriss, workshops, Hbrarics, fecturss, meztinge and
conrerenees and by providing the FSMURCTANoN 10 scientific and  rechnical professors and tegchers
and by providing for | {he dwards, scholarships. prizes, banis s burswies fo students or
ndependent students or otherwiss and to cncourage, promote and gward studics, rosesrches,
UIVCSHEAON CXperimments, fests and aiventions of any kind tha Wy be considered fiksiy to assisi
ay of the businesses which the Company is authorised t0 CEITY OIL

4.To squirg by muuusaiumgj'aut,pwchasmhafh:r.leas:.lim:w:: e otherwise sithy absoluicly or
conditionally and either alome o jeintly with others fand. bulldings,  machinery,
plants, utensils, works, convemences snd other movable and mmovable propemies of iy deserintion
and any patents trademarks. concessions, priviloges, brovelsd' invention, licences, protzctiois gad
concessions, Conforring any cychrsive or hnited rights to any Irventions, scercts or awger
miermation which nay secm necessary for any of ihe purpeses of the Company and o Sonsiruel,
rmgntain and alfer any building or work, heessary or conveniont for the purpose of the Company
and ta pay far such land building works, Property or nghts or any ofher property mnd rights
purchased or sequired by or for itie Compary by shargs, debenture steck,bonds or offier seeunities
of the Company or otherwise and manage, develop. It on legse or for hire or othgrwise dispose of
or burm to sccount the game af such time or times and f such manner and for such consideration s
iy be deemed proper or wApciicn,

5. To act as consultants m items bemy deait with by the company m the mater of IEanuiacing,

buying salling, importting and exporting of raw material in their finished, semi-finished or in their raw
toiTm

6. To enter info sny arvanpement with mry govemnment or authonitics, municipat focal ot otherwize

JOF 3Ry person or company, m india or sbrosdthat may seem condueivz 1o the ohjects of the
Ly oi any of them and 1o obtain fom any such rovermnent, sutlistily, persous of COILPELY
s, prvilepe, charters. confracts, Heeness and eoncessions meludine, in particular, rirhts i
of waterways roads and Imghways, wiich the Comipany may ik desirable and carryout,
1d comply therewith,
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7. Tao apply for and obtain any order of Central/Saie Government or other suthouiy for enabling the
Company to carmy 30y of its objscts inte effect or for effecting mny modifications of the Company’s
conetifution or any other purposs, which may seem expedient and to make representations apamst
any procecdiies or applicstions which mav scem caleulated directly or indirectiv to prajudice the
company's interssts.

8. To enber mto partmership or inte any amangcment for sharing profits, wmlon of interest, ce-
operation, jomt-venture, reciprocal concessions or otherwise with any person. firm or commpary

carming en of engaeed in any business of 5@%%;011» which (s Cornpany is antherised to carry on
and subject (o scction 391 to 294Tol the

) [
smpamies Act, 1956, to amalgamate with anmy other '@Wﬂﬂ rj}
% A4S

Company, having objects altogether or in par simdar (o these of tis Comppany,

2. To purchase or stherwise acquire and undertake the whole or any part of the business, property.
rights and liabilitics of any companv or persun camine on business which this company i autherized
{0 carry on or i3 possessed of rights suitable for any of the purposes of this company.

it To do all or sy of the above things sz prncipals, apenis, coniraclors, rusizes o otherwise and
by or through trustess agents or otherwise and cither alons or in conjunction with others and to de
afi sneh other thines a5 the cornpany may think conducive fo the attsinment of the sbove objects o1
amy of them.

1L.To promots, form and rezister, md m the promotion, formation and registration of anv company
or companics, subsidiary or otherwise for the pwpose of ascquiring ! or aoy of the
propertics, nichts and liabilitics of this Company and to transfer to any such compmy any propeny
of this Company and to be nterested in or take-over or otherwise sequire, hold,sell or otherwise
dispesc of sharcs, stock, debentures and other securitics in or of any such Company, subsidiary or
otherwige for ali or amy of the objects mentionied m this Memorandum and to assist anv such
company and i undertake (e management and scorctanal o other work. dutics and business on
such tenmy a8 may be arranged.

12. To open accounts with any bank or financial Institutions and to draw, maks, sccept, sndorss,
discoumnt, exenute and issne promissoty notes, bills of exchanpe, hundies, bills of lading, warrants,

debentures and other nogotiable of transferable nstruments and to by, scll and deal in the same,

P 1on= | FM{Q’M‘«F'
13. Subject to scction S8-A mad 297 of Companics Ach 1956 @nd e Keswdations made therein
and the directions issued by Resarve Bank of India to borow, ruise or secure the payment of
mongy of to receive money i< foan, at intarest for any of the purpases of the company and at such
time or times as may be theueht fit, by promissory notes, bills of exchanes, hundies, bills of lading
WaIanis o7 other neeotisble instruments or by faking crodit in or opening cumcnt accounts Or GVer-
draft sccounts with any person, fm, bank or companry and whether with or without any seeurity or
bv such other means, 83 the Dirsctors mav in their absolute discretion deen cxpedient and f
particular by the issue of debentures or debenture stock, perpstual or otherwise and in sccurig?
any such moncy so barrewsd. raisc or reecived and of any <uch debentures or debenture g
issued to morlage pledge or charge the whole or any pat of the property and assesd t’.fl‘_ﬁl:
Company,both prosent and foture, including s uncalled capital, by special asnmment or glegize
or te transfor or copvey the same absolutely or I aust and 10 zive the lenders power o
offier powers as may seem ¢xpediont and to purchuss, redesm or pay off such sscuritiss,

it the company shall ast carry on the business of bankme withn the mesnme of the |}

Repulations Act. 1949 f N
l@-ﬁ“\r\ﬂ;ﬂ_,.{ )
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i4. 1o wvest m ofther than inveshnent m company’s own  sharce and deal with maneys of fic
company mot immediatoly roquired, in such shares or upon such seourities or investments and in
suel manner 45 may from fme to fme be derermined.

15. To Iend and advance moncy not immediately required by the company or pive eredit to such
persons, fms, o companics and on such lonns with or withowt securiv 35 mav seem expediens
and in particular to customers of and gihers having dealings with the Company and to givi
guarantces er securifics for sy such persons, frms or companies as may appesr proper or
reasonabie (o the Directors provided that the company shall ot carry on the business of banking
within the meaning of Banking Rerulations Act, 1949,

6. T seli, huprove, ater, munage, develop, oxchangs, keasc, mortzage, enfranchice, dispose of,
furm to account or otherwize deal with all or any part of the land propertics, asscty and rights and
the resoinges and undertakings of the company. in such manner and on such fermgs ng the Diresiors
rmary think fif.

17, To remuncraic any person of company, for servives rendered of 1o be readered in or about the
formatien or prometion of the company or the condnct of ite buginess

18, To creats amy doprecistion fund. reserve fund, sinking fund, provident fund, supper-amuation
fond, or any special or other fund whether for deprecintion or for repaining, improving, sxteriding or
mantsimng any of the properties of the company or for redemption of debenhaes or redecmable
proference sharcs, worker's welfwe or for my other purpese conducive is the interost of the
company,

19, To provide for welfare of amnployess or sx-employses(inchnding Dircetors and other officars) of
the comparry and the wives and families of the dependents or conncctions of such perssns by
building or contibuting to bulding of houscs, dwolling or chawls or by grants of moncy. psusions,
allowances, bonus or other paymentz or by creating and from time to time subseribing o
conpbuing to provideni fand and other associations, instiiens. Tunds of Dusts and/ or by
providing or subscribing or contnibuting towards placss of instruction and recreation, hospitals and
dispensarics, medical and other aftendancs and other aesistancs 35 the Company shall think fir

2¢. To undertake and exccute amy trusts, the undertaking of which may scem desirable, cither
erabimtousty or etherwise for the attainment of the main objects of the Company,

21. Te procurs the registration or other recogmition of the Company in the Country, State or placs
oudsitle ndia and to cstablish and mamtam local repistered and branch places of the business in aov
part of the wuld,

o Z2. To adopt such means of making knewn the products of the Company 45 may scom cxpedient

in particular by advertising i the press, by cireulars, by purchase and sxlubition of works of art

« ~Ofgniorest by publicatien of books and periedicals and by eranting prizes, rewards and doustions or

twiding cxhibitions. ;

i) ' -
HE)DTHER OBIECTS:—

“»

o 3ssist any company or other enterprise in its deaflings with arry Governmental, local, statutory
nd othizr sulhority whethier in India or dbroad i the leptimate pursuit of its sctivifies, and to

procurs capital for the company o cnferpriss. i 0
@ww -
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2. To carry on the business of manufactursrs of and dealers in men’s, women’s mnd children’s
clothing and wearing apparcl of cvery knd, natire and description mde from cowton, svithetic,
waool, aid for leather,

3. To carry on the business of manufacturers and deslers of hostery goods of every kind, nature
and description for men, womsn and children,

4. To carry on the business of wanufacturers of and dealers in all kinds of carpets, durries, mats,
rugs, blankets and other similar articles of waollen and worsted materials,

5. To carty on the business or businesses of manufacturers, iporters and cxporters of ang dealers
i forgings, press, struchral and rolling works of all kinds snd in particular bolty and muts, thvets
wishers. wircs, mail, scrows, hinges, hiooks, bolts, tower bolts doespikes and press work of all
kinds, rods,bars, wires, sheets and all kinds of farreus and non ferrous rolling works; hand and
machine tools, samitary fittings. and savitary pipes; utensile and cutlery of stael or shminum:
Electrical appliances, radgets snd cvele parts.

6. To carry on the business or busmesses of manutucturers, importers and exporters of brushes of

alt kinds,
7. To ety on the business of mannfacturers and deslers of ail kinds of paper and products.

8. To guarantee the pryment or perfomace of any contracts or obliestions or become surety for amy
person, firm or company for, any pursese and fo et as apents lor the collection, receipt or pavment

of mency and to  act as agents for and render services to custormers md others and to mve
marantees and mdemmties,

8. To carry on the business of mamafacturers, dedlers and fabrieators of componenty, radosts,
accessones and ancillares, instraments relating to conversion of solar into hest and eleciricity and
alze relating to conversion of all kinds of reocwable sources of energy and slso conscrvation of
ENETEY.

10. To camy on the business of sysfem and general fsundry and te wash, dean, purify, bleach,
wirmg, dry. dry iron. calowr. dye disinfect, renevate and prepars for use all articles of wearine
apparel, houschold, demestic and other finen and cotion aud woollen goods @ clothing and fabrics
of all kinds and ¢o buy, #ell, hirs, manufacture, repair, let on fire, akter, improve, treat and dest in
all spparams, machines, material and articies of all kinds wiich are capable of beine used for any
such purposss

11. 1o carry on ths business of impericrs and exporters, shipowners, shipbuilders, chariers of shups
and offier vesscls, warchoussmen, ships and insurance brokers, forwarding arents and wharfinrers.

12. To camy on Uic business a5 propiictors and publishers of nowspapers, periodicals, journak,
books mnd other literary works and undertakines,

13. To carry on the business a5 manufscturers of and dealers in all kinds of natural and yuthegls
mibber, elastomers, synthene resin. latex and formuiations ther=at L4
g
2
2
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14. To carry on the business as manutacturers, tanners of snd dedlers in leather and lesther i
hike leather dresses, hides and skins.

f
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6.

IS Tecarv on the buginess g¢ mmnfacturars of and dealers in plastics and plastic produet, fike
Aimibrs, faney voods, tovs, stationery. provisions, articles of honsehold wse and censumption
made of plastic, rubber and wood,

16. To carry o the business of camune ad  food Preservation inchuding Wining and botthing of
food stuffs, mest | Heat products, potted meats, fruits, vepetables, jam, picklcs. sausazes table
deficacies and preserved provisions of aff kinds and to establish, awn, Uperate. acquwe, run and
Banage canning and other factoties for the Puiposs of packing, Pressrving and CUnmiing suehi article
and products,

i7. To cany on the busincss gs nmanufachuers, PIOSessors, producer of gad deslors @n dairy, farm
and garden producs of all kinds mehsding itk cream, butter, shee these, condensed milic, ik

powder. mait products, milk-food and milk Products and ik Preparstions of gjf descriptions,
vegetablos and fruits of a1t Linds

18. To canry on e business of Mmanufactarers, Processors, refiners smeliers, Iarkers, converters,
fnishers, smporters, FAPOISES, auents, merchants, buyers, sellers and dezlers in aff kinds and forms
of steels including too] apd aloys sicels. stainless and i) other speeial steels, iron and other metals
aind allov, All kinds of industrial snd houschiold goyds made of steel and il wetals and alloys
e a0 the business of manufachure of Alloy Street Custings, ron masters. steel and metal
Lonveriers stcel castinps,

9. To ey on the businese of miechnnical SrEneers, fron foumders, mambachusre of srrical and
stieniific materisl ang Wpaidus of all kinds, tool-makers, dB3CTIDISTS, brass foundes, meal
workers, boffer makers, mill-wrights, Iren and stest tonverfers, smiths, metalfureizts. tihs makers,
falvanisers, cleetro-platcrs, water Works engincers, gas senerators and to buy, sefi, manitachre,

-

TSpair convert, alter, et on hire and degl iy machiucz‘y'.lmplcmmts, rolling stock and fardwars of all
kinds,

8. To carry sn the business of advisors on problems rolatin: to administration ang organisation of
Industry and byeinece and 0 advise upon th meams and methods for extending developine and
hnprwmf_; al types of business op dustrics and gl S¥aleins and processcy refaling 1o the
production, storags, distribution, marketing and sale of £00ds and or relating to the rendering of the
services,

21. To cnpare in research i all probloms relatine to tdustial and busingss Management and
distribuation, marketing and selling and o coiiect, propme and distribute Tnformation and statistics
relating (o any iype of business or industry,

2. To caity on the busingss of Lanufscirers and deaters in textiles ncluding inan urade fibers,
N7 sk, Jute, woolien and synifistic,

1y g -the busingss of Lianm Facturing, 1offing and Processing of all Kinds of stects Eemroug
TTOUS mgots, biflets and of all wrtigler ind things usad i the manufacture, maintenanes
E thersof

on the business of mamfactiine  and for processme of oyyeen ang other ogces:
RSls, mdustiial ajvoliols, Sapiute slectrodes angd Pelivican produgis, vegetable oils, alcohiolic
#ion- alcchofic drinks and bevorapes of 3 kinde and brewers and distiller



25, To cany on the business of mapufactrers and dealers of baclors, mdomobiles, automsatic and
semi-automatic vehicles sarth movinz squipment, cycle, mopeds and 3y other vehicles

26, To cary on the business of muanulacturers and dealers of coments, e bumers md cosmics
mcluding ssnitary Gtting and chinaware"s

27. To camry on hotel, motel and catering business,

2. To carry on fhio business as manufacturers, dealers and scliers. importers and cxporters  of all
of any type of sleclzonic poods and componsnts, and.cenipments such as  television, andie
pinducis, eleciromie ealenlators, digatal product, miero process conivol :-qu_qpm-,m; mstnamentahon
and mdustial and professionat mads clectroric cquipments, telephonss, conpnustcation products
and ancillaries.

7. To buy, sll, sxpost, import or otherwise deal in all types of machines and their components for
the manufachire of slettronic roods of any kind, type or drvr’[mnt! 'md ryw 'n':t"'r"} or rmh-r'a!‘
of mry kinds er desciiption related to clecironic poods i :

B s S
IV, The Lisbility of the Members is Limitadh

™
Mool

5 I'ht Authorised Share Capilal of the Company is Rs. 25,00,000/- (Rs. Twenty five lags) divided
inte 25 5,000( Twenty five thousand) quh‘; Shares of Rs, 100/ {Bupess ons 1 hundr ed) cach

o
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%\ THE COMPANTES ACT, 1956)
(PRIVATE COMPANY LIMITED By SHARES)

ARTICLES OF ASSOCIATION

aIF
ETTRAV. Ampe PRIVATE Livirren

B T
el
L PRELIMINARY
L. The Reeulstions contaned e Table ' 4" in Stheduie 1 to the Companies Act, 1956 shall apply 1o
the Company excopl in a5 far as otherwise Expressly incorporatad herzingfter,
m WI’EEPRETA.T!O..
2@ In these Regulations;.-
@) "The Act’ means the Companics Act 1256, as amended. from time to time,

4} ‘The Seal’ memns the commen geal of the Company,

) Unless the context othicrwise requires, words Or expressions contained in these Repuigtions
shal bear the same meanng a< in the Act or amy statutory modifieation therenf in fores,

OL. PRIVATE COMPANY
- & Ths company i 3 Private Company within the meaning of Section 2(35) and F)G) of the
Companiss Act 1956 and gccordinety.

(4} No mwvitation shall be tsticd o the public to subscribe for anv shares i ar debenfines of
the Company,

(81 The mmber of members of the Company (exchisive of persons who are in e employment
el the Company and Persons whe havine boen forticrly in the smiployment of ifi= ;
Company, were members of the Company while in that cployment and have continued
i b members ey the employment ceased) i limited to ffty, provided thar for the
bpose of s provision where two or mere Peisons jointly hiold one or miore shiares in
the Company they shall be treated 23 single member apd

(e} The neht to teansier the shares in the Company is restricted in the manmer and (o the
extent hereinafier Ippeating,

IV. CAPITAL

4. The Authorised Share Capital of the Company iz Rz, 2300000/ ( Twenty five lacs) divided ;
ZS,OOG(TWGDL)I five fhousaud};.."uir_y Shares of Rs, 100/ (Rupees ong hundred) cach, pavap:
the manner a9 mey be determiined by the Directors. from time 1o fime with powsr to inifedse,
reduce, subdivide or Fepay the same or to dividg (e same mio seversl classes and to ansch herago
any gishts and to cousolidale or subdivide or te-orgamize the shares, aubject to section 106 5 the
Act, fo vary such riohts 55 mav be determined in secordancs with the regulstions of the Comphgrs,

-

s }

e — — . il




~
-y

<. The shares shaj be under he conirol aud disposy) of the Directors W
-dspose of e SAMS 1o stieh persons wid on such terms po the Di :
Y persons any shares whether st par or &4 prenmm

Directors gy ihink it

6. The Direciors may alfot and Issue shares in the capitaf of the Company 41 POyInent or pz;"t
paymicat for any ropenty, raods or machinery supplied, sold or transterred or for SErvices rendersd
io ihe Coimpairy,

V. TRANSFER AND TRA NSMISSiOoN OF SHARES

7. Any Member desiting to saff any of bis shares shail notify the Roard of Directors of the munber
of shares, the fuir value and the name of the prapescd Wansieree and the Board Wt offer to he
otd sharcholdors e shares offercd g thie valuc and if the offir is accepted. e shares shall e
ramsterred to the Accaptor and if the shares ar ey of them are not S0 sceapted within ors mionith
from fire daic of notice to the Board, the members PIGposing transfer abtall at any tige witlin tyee
months aflerwards be o berty, subject to Atticls 8 and 9 he “of, fo =it gnd transfer the shares +o
MY persen at the same or a higher price.

I casc of any dispute iegarding e fair value of the shiares, it shall be decided and fixed by the
Company's Auditor whose decision shyll be fimal

8. No wansfer of sharss shall 4c Wale of registored without the PIevious sanction of e Dircetors,
Exeept when the manster ik made by any member of ihe Company to aother member or to g
membei’s wifs or child o childicn gy his et and the Dircetors may decline to pive such sunction
without assigning any frason. subject to Seotion 111 of the Act.

9. The Directors Hdy refuse to register anry Gransfer of shares L where ifie COlPEIY fas a licr op
the shares or (2) where the share = ot 5 fally paid up share, subject to Section 111 of the
Comparies ACt 934

VI. GENERAT, MEETING
16, All generg] neetings, ofher thag the annval gepery) meeling, shall be caffed SEraordinagy seperd
micetings,
() The Rogrd Y, Whetiever i thinke fit, cail i exiraotdinary regerai mcetng,
) IF s @y time, Diectors capabls of acting . who gie sullicient in - pumber to form g
quorem, are ot within India, any Director or any two members of the Company may cqlf
@ exiraordinary peperg] THESHAE i the same manner, as nearly as possible, a5 thar in
which sugh 4 miceting may be calleg by the Bogrd,
Ui} Subject (o SCCHon 190 of e Act, any gonergl Hiecing migy he cafleg by giving 5 the
', members oo eVl days motice or g shorter notice than of seven days if convent thereta
15 gven by membery i fecordance wath the provisions ot scetions 171 of the Companies

Vil FROCE BOINGS AT GRNERATL, MERTING
2. No business siuall be transacted w Y gercrdl meeting wless 5 specificd quorsm of

WEINGGTs i prasemt g the Gime when i mesting procecds ig ¢ ditsact business,
{H) Two members presant in Person shall be quorm
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13. The Chairman, if sy , of the Board shall preside as Chairman 4 every general meehng of the
Company,

14, I dsers is no such Chalrmsan or if hie & noi prcient within fiflcen minutes aller the timo
appointed for holding the meeting or is unwilline to act as Chairman of the meeting, the Dirsetors
present shall cloct one of them to be Chairman of the mechng

15, It ot any meetine ne Director is willine to aet s Chairman or if no Dirsctor i present withm 15
mintes ahier the time appointed for holding the meeting, the members present shall chivose one of
the thelr member to be Chuirman of the meeting.,

16, () The Cheinman may, with the consent of any meeting at which a quorum is present, s
shall,  ifzo dirscted by the mesting . adjounm the mestine from time to time and fom place to
place,

(813 Nio business shall be trapsactad at trry adjoumned mecting other than the business jeft
unfinished at the mesting from which the adjetrnment took place.
{#) When 2 mecting is adjoumned for thirty day= or mors, notics of the adjoumed mecting
shall bo given a5 in the ease of an original meeting
{iv} Save a5 aforesaid it shall not be neccssary o give any netice of an adicurnment or of the
busiiiess to be tranzacted ot an adjoumed mestine

17, In casc of cquality of votes, whether on 3 show of hands or on g poll, the Chairnan of ihe
mecting, at which the show of hands takes place or at which the poll i demanded, shall he entitied
0 a sccend or casting votg,

8. Any busimess other than that npon which 1 polt has been dernanded mav be proceeded with
pending the taking of the poil,

VL. BIRECTORS,

19. The business of fhe Company shall be manared by the Directore who myy puy all expenses
ncurred in settine up and registering the Company and may excreise alf such powers of the
Company 2z are not restricted by the Act or any statutory modification thereof for the fime bring in
force or by these Arficles required to be cxoreised by the Company i rensral mecting subject,
meverthcless, o @ny resulations of these Articles, to fhe provisions of the Act amd (o such
regulations being not inconsistant with the aforesaid resulations or provisione as may be preseribed
by the Company in renersl meeting. Nothing shall invalidaie aty prior act of the Directors which
would have been valid if that regulation had not been made.

20. The following shall Ue the first Directors of the Company.-
1. €apt. Iﬂaam!)a 2. Smt, Chanchia! Loomba, 3. 55 Rajeeh Tagmba,

irectors shall not be foss than two and not moic than twelve.

22. No person shall be elected as Bireclor{excopt as first Dirscior or a Director appoinicd b
Dirvetors) unless fificen days notics shall have been Ioft ot the registered office of fhe Compa
the intenfion to proposs him together with 1 notice in writins sizned by himsalf siomif
willinencss to Ue clocted,

%3, The Direetors need not hold ariy qnalification shares i the Company.
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24, (i Each Director shall receive out of ie fimds of the CompnTY by way of sittisg foes for s

. SETVICS & Sumi pot exceeeding Rs. 250/- (Rupess Two hundred lifty) for every Board
Meetng sttended by him,

(h) The Dircetors shall also be paid travelline and ofher expenses for attending and retirming
Irom meetmes of the Board( incinding fioicl CAPCRNGS) @ any otier expenses properdy
mcurred by them in comvetion with the business of the Company. e
The Directors may also be remumnerated for any oxtra services done by them outside ther
srdinary dutics a5 Birsclors, subject to e provisions of seetion 314 of the Act.

25, 1 sy Director, veing willng, shslbe called Upan to porform extra services for the Plliposes of
tic Coinpairy, te Company shall remmaierate such Director by such fixed swm or Peicintare of
prolits or otherwise 3= may be determined by the Dirsctors and such remuneration mav be eifher in
addition 1o or in substimtion for hic Famunsration provided above,

26. Subject to fhe provisions of the Section 34 of Companies Act, 1936, the remunerntion of
Dirccions may be 3 fised or 3 paiticular sum or a perecuiage of e ast profiis or cibierwise, Thie
said summ shall be fixed by the Board of Dirzctors fom time to tme,

27, Subject io tie provisions of section 227 and 259 of thic LCompanics Act, 1956, no Dircclors shal
be disqualificd by bis office from contracting with the Company, nor shall any contract entered into
by or on bohalf of the Company i which any Dircctor shail be i Ay way inferesied, bo avplded,
nor shall any Director conir acting or being so interestod be liable to dccount to the Company for any
profit realised by any such contract by reason only of such Director holding that othice or of the
fiduciny relations tierchy establishied but i is declared i the saiure of hishicy infcrest must be
disclosed by him/her at the mesting of the Dirsctors at which the confraet is detenmingd if his Ter
Haresl then exists or. in anv case, at the firsi tectiny of the Dircctors afier he/she ACqInIes suh
ineicst,

Z8. The Directors iy appomt any person to be sn aiternate Uirector o act for the Dircetor
(hiersinafier i this Articke calted the Oniginal Dircctor) dwing hiz absence for the period not fess
than theee menths from the State in which mectings of the Directars are ordmanity held, bt <uch
aliemate Director shall ipso facto vacaie office if and when the original Dircetor retums o tie Smte
in which the meetings of the Directors are ordinarily held, subject to section 313 of the Act.

29. The Dircctors shall ot be liable fo relie from the office by ratation,
3. The Board of Dirsciors may, irom me te tme, by oidinary reseltiion, ercass or reduce the
munber of Directors within the limits specified in Articiz 21,

31 The Ditcciors shall have the powsi, al anry tiine and e line (o HEIE, 10 appoinl 8ty person as
uzctor i sddition to the existing Dirsctors so that the fotal number of Directors shall not st auy

jiNgccoed the pumber fixed for Dircetors in these regulahons. Any Ducctor so sppointed, shall
jTice only uatil the next following Anmual peperal mecting but shall be cligible thercafter for
} 35 INroCior

g Company, mey by ordinary issolution, of which special notice has been given in
wmee witls the provisions of seetion 190 of the Companies Aci. 1956, remove a0y Director,
nogiing the Mansging Divector, if anv, before the capigiion of (e period of his office Hetwithst..
dhicing srything confained in thess regufations or in any agreement between fhe crpany mnd such

i @ L ILL
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Director, such romoval shall be witheut prejudice to any contract of service between him snd the
Company.

3. I the Dircetor appointed by the Company in gencral meeting vacates office us a Dircctor before
his term of offfce will Sxpire in the nommal courve, the resulting easngl vacaney gy be fillsd up by
the Board, at 3 meeting of the Board, but oy person so appomicd shall retain his officc so long
only as the vacating Dirsctor would huve retained the sams {f vagancy had not oceurred, providsd
; that the Bosrd may not fill such 5 vacaney oy appomting thersts ATy peyson who has been romoved
.- from thie offics of Direcior under Article 32,

3. in the event of Company borrowing any money from any finsneil corporation or mshhmion or
Sovernment bodv o collaberator, bank, person of peisens or from any other sourcs, while ay
money remains due to them or any of them. the lender conecmed may have and may exercise the
Aeht and power to-appoint from fime to time and PETS0n or persons to be a Dircctor o Directors of
Uic Company and the Directors so appointed shall not be fisble to rotive by rotation, subject,
howsver, to the limits prescribed by th Companies Act, 1956. Any person so appointed may at my
ime be removed from the office by the appoiting authority who may from the fiine of sich
rsmoval eor in casz of death or resienation of person, appoint any othier or others in his place. Anv
. =uch appeintment or removal shall be I wrrine sgned by the sppomter and served on tie
5y Company. Such Dircetor noed nat hold sy quabification shares,

35, Section 283 of the Companics Act. 1956 shall apply reparding vacation of ofiice by Director. A
Director shall alse be entitled to rosign from the office of Directors from such date g he may
specity while 5o resioning.

IX. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

36, The Directors may. from time to time, subject to the provisions of scction 1974 of fhe
Companies Act, 1956, appomt onc or more of their body to the officc of the Munnping Dm:lcwr or
whole ome Director for such period and on such remuncration and othier Lorms, 35 they think fit and
subject to the terms of any amrecment entered into in any particular case, may revoks such
appointment, Hic sppointment wifl be omaticalty terminsted if he cesses to be a Director

37. A Manuaging or whole time Dircctor may be patd such remunsration ¢ \lfljztﬁrr b} wiy of
salary. commission or participation in profits or partly m one way and partly i etherd #s the Board
of Dirsctors may determine.

3%. The Board of Dircctors, subject to Section 292 of the Companics Act, 1856, may cnmust to and
conifer upon & Managing o whole time Director amy of the powsrs cxercisable by them upon termns
and conditions and with cuch restrictions, 25 they may think fit and cither collaterally with or to the
exclusion of their own powers and may, from tine {o lins, vevoke, withdraw or alter or vary all or
aty such powars,

X. FROCEEDINGS OF THE BOARD

33. The quorum necessary for the transaction of the business of Dircetors shall be two or ong'y
of the total mumber of Dircctors, whichiever is hisher, subject to section 287 of the Companics ¢
1958;

44. Subjeet to the provisions of scetion 285 of the Act, 3 mecung of the Hoard of Dirzctors sha
held aflesst onee in every three calendar months and ﬂ'lt‘aff loiir such meetmes shali be heid m each
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calendar yes, The Dircciors may meet together for the discharge of fhe business, adiouin and
otherwise regulats their meeting and procesdings a3 they think fit,

41. Notice of every mesting of he Board of Directors of the Company shall be given in writing to
every Dirceter for the time being in India and at bis ysual address in India 0 cvery other Director.

4Z. A mceting of Dircctors for the time being, at which a quorum is presem, shizll Gy competent o
exercise all or any of the muthoritics, powers and discrefions by faw or under the Articles syl
regmlations for the fime being vested in or exercisable by the Disctors,

43. The Mansgine Director or & Direetor or & Secretary, upen the requisition of Director(s). may %t
any time convene a meesting of the Directors,

44, The qusstions ansing 8 any meetmg of the Uursctors shall be dscided Uv a majuiity of voigs
and i case of any cquality of vate, the Chairman shaf! have 3 sccond of casting vofe.

45. The Dircelors may elect 8 Chainan of ticir meceling and detenning & period for sueh be js £
told officc, If at any meeting the Chairman is not present within fiteen mimutcs of time appointad
for halding the zame or is wiwilling o preside, the Dircctors preseil may choose one of their
members to be the Chiairman of such ineeting,

46. Subieet (o the provisiens of scetion 292 of the Act ., the Dirsctors may delegate any of their
powers, other than the powsr o borow and fo maks calls, to issuc debenturcs aud any other
pewers which by resson of the provision of the ssid Act cannot be delopated to Committees
consisting of such member o1 members of Hicir body 45 they may think fit and they mity, from time

to time, revoke and discharse any such Comnuttee either wholly or in part and sither 2 to persons

O persoi. Every committce so formed, in cxercise of powers so deienated. shal conform fo any -~
regulations thiat may, from time to time, be anposed on it by the Directors aid 4l acis done by any
such Committee in conformity with such regulations and m fulfillment of the puposs of Lheir
appomumncnt, bt not othicrwises, shall have the like foreo and effect a5 if by the Board,

47. A resolytion not being a8 resolutinn required by the said Act, or by these Articles to be passed
only 3l a mectine of (e Directors, may be passed without the mecting of the Direclors o g
Comumittee of Directors provided that the rssolution Iy been circalated in dra® togcther with
necassary papers, ifany | to all the Dircetors or to aif the Tmembers to the Committee then in India
(10t less than the quorum fxed for g mecling of the Board or Comimittee, s the case may be) and
to all other Directors or members at their usual addresses in India and has been approved by such
oi the Dwectors a5 then in ndig or by a majority of such of them as arc eniitied to vots on the

rosolution,
— 48. All acis dong by a person shall be valid, noiwithstanding tha i miay be sficrwards discovered
i ltoz sppointment was invalid by roason of any defect o disqualification or had terminated by
WIMUR of A1V provisions contained i the said Act of in these Armicle. Provided that this Article shall
ISCEN validity to acts done by & Diregtor afier his appointent hias been shown to ic COmpany 1o
o im bﬁ' P or t0 have t2pminated.
ety
: PEOWERS OF THE DIRECTORS
e
»i

Y. Subiect to scction 192 of the Ask, e Discrors shall have tie tight b0 delopate any of their
pewsrs to such managers, arents or other persons s they may desmm fit and 2t their own diserction

Teviske such powsrs. ; E‘ ILQL
@
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s, The Directors shall have powers for the cngagement and dismissal  of managers,
enpineers,clerks and assistants and shall have power of pemevsl dirccfion, management and
superintendence of the busingss of the Company with full powers to de all such acls, matters and
things dcemed necessary, proper or expedient for carrying on the business of the Company and to

~ make and sign sll such contracts and to draw and sccopt on behalf of the Company all sueh bills of

cxchangs, hundics, cheques, drafts, and othsr Govemnment papers and instruments that shall be
neesssary, proper or expedient, for the suthority and direction of the Company except only such of
them 35 by the Act or by those prosonts ars oxpressly dirccied to be cxersised by sharc-holders n
the general meeting.

XII. INSPECTION OF ACCOUNTS.

51. () The Board shall camse proper books of account to be mamtained under section 209 of ihe
Act,

(i) Subjcet to the provisions of section 209A of the Companies Act, 1956, the Board shall also,
from time to time, dstermine whether and to what sxtent and =t what times and places and
under what conditions or resulations, account books of the Company or anry of them, shali
be open to the inspection of membsrs not being Dirsctors,

() Subject to the provisions of section 209A of the Act ne member (not bemg a Direetor) or
other person shall have any rights of inspecting anv account book or document of the
Company except a3 conferred by law or authorised by the Board or by the Company in
weneral mectings,

XHI. SECRECY

2. Every manager, auditor, trustee, member of a committcs, officer, servant, agent, accoumtant ot

iy other person employed in the business of the Company shall, if so required by the Board of

Dircctors, before entering upen the dutics, sien 8 dechration pledeing himsell to observe sirici
scerecy  respecting afl bonafide tramsactions of the Company with its customers and the state of
secounts with individuals and in matters relatine thereto and shall by such declaration pledee
bamiscif not to reveal anv of the matters which may come to his knowledge in the discharge of his
dutics sxcept when required to do so by the Directors or by any general meeting or by the law of
the Country and except so far as may be necessary in order to comply with any of the provisions in
these presents and the provisions of the Companies Act, 1956,

XIV. BORROWING POWERS

=3, Subjcet to the provisions of scctions 58A and 292 of the Companics Act, 1936 the Diractors
shall have the power, from time to time and at their discretion. fo boirow raise or secure the
payment of any sum of moncy for the purposc of the Company in such mammer and upon sueh

terms and conditions n ail respects as they think fit and in particular by the issne of debentures or

“ bonds of the Company or by mortgags or cliaree wpen all or any of the propertics of the Compaity .'
both present and future including its uncalled capital for the ime being.

XV. OPERATION OF BANK ACCOUNTS

54, The Dircctors shall have the powss (o open bank accounts, o sgn chieques on behalf ai*'ﬁzq

Compsny and to operate all banking accounts of the Company and to reccive payments, maks

[ e
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sndorsements, draw sud accept negotable mstruments hundies and bills or may authorisc any other
PETRON OT persans to exercise such powers,

XV1. INDEMNITY, Wi

S5, Subject to the provisions of section 201 of the Companies Act, 1956, (he Charman, Directors,
Auditos, Managing Direciors and other officars for the time being of the Company and any frustces
for the time beinz acting in relation fo any of the affairs of the Company and their heirs and
executors, shall be mdemnificd out of the assets and funds of the Company from or aweinst all
benafide suits, proceedings, costs, charges, losses, damages and cxpenses which they of any of
them shall or may incur or sustain by reason of any act done or committed in or about the exceytion
of their duties in their respective offices except thase done throurh their williul neglsct or defaul,
Any such officer or trustse shall not be answerable for 4Cts, omissions, neglects or defaults of any
other officer or frustes,

.. XVIL WINDING UP.

36, (i) If the Company shall be wound up, the liquidator may with (e sanction of a spocial
resolution of the Company and any other sanction required by the Act, divids amonest the
members in specie or i kind, the whols or ary part of the assests of the Company,
whethicr they shall consist of properiy of the same kind or not,

(B  For the purpose aforesaid, the liquidator gy s<i such value as hie decms fair upon any
property to bs divids a5 aforesaid and may detenming how such division shall be carmicd
out as between the members or different classes of members, -

(i) The lguidator may , with the like sanction, vest the whole or any part of such assels @
trustees upon such frusts for the benefit  of the conributories s the tiquidator shatt think
it but 50 that no meaber shall be compelicd to sccept any shares  or other
securitics whercon there is amy Gability,

XVII. THE SEAL

S7. @) The Board shall provide for the salc custody of the seal of the Company.

(i) The seal shall not be alfixed to any inslrumcnt cxeept by thie authiority of resolution of the
Board or 2 committce of the Beard autherised by it in that behalf snd except in the
presence of at least one Director and that one Direetor shall sign every mstrument fo which
the scal of the Company is so affixed in his presence. The share certificate will,
however , be sipned and sealed in accordance with Ruls 6 of the Companics(lssue of
Share ceruficates) Rules , 1960,

ALANCE SHEET AND PROFIT AND LOSS ACCOUNT.

Salmee Sheet and Profit and Loss Account of the Company will be audited once in @ year
a quaitlicd auditor for cemification of comreciness as per provisions of tie Companiss Act,




XX. AUDIT

5%, The first sudilors of the Company shall be sppolntsd by the Board of Dircctors within one
ronth after fts meorporstion whe shall hold office till the conchusion of first anmual gomeral

m

L+

6. The Directors may fill up auy casual vacancy in the office of the suditors-.- - .

&1, The remum:fawn of the auditors shall be fixed by the Company i general rnelecing gxcept that
renmumeration of the first or any suditors appointsd by the dircctors may be fixed by thc directors.
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is this day incorporated under the Companies Act, 1956 ( No. 1 of 1958)

I hereby centifythat ..... -3, IRAV-AIDES PRIVAIE LIMITED
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and that the Company is limited. .
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(THE COMPANIES ACT, 1958)
(PRIVATE COMPANY LIMITED BY SHARES)
MEMORANDUM
CF
ET TRAV-AIDES PRIVATE LIMITED

I The Name of the company is :-

ET TRAV-AIDES PRIVATE LTD.

1. The registered office of the company will be situated in the Union Territory of Delhi.
1. The objects for which the company is established are :-

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE :- ;

: To carry on business of motor lorries, motor taxi, trucks, trailor, tempo and conveyance of
all type for carriage/transportation of goods and passengers on such routes as the Company may
deem fit and to do the business of common carriers.

2. To carry on the business as tourist/travel agents and contractors and to facilitate travelling
by air, read and sea, to provide all types of facilities for tourists and travellers and to promote the
provision of convenience of all kinds in the way of through tickets, circular tickets, sleeping car or
berths, reserve places, lodging accommodation, guides, safe deposits, inquiry bureaus, libraries,
reading rooms, baggage, transport, insurance, foreign exchange and otherwise and to appoint
franchises by granting franchise rights or licence to any individual, firm or company with the
intent to further promote or carry out these activities, or any other objectives listed herein,

3. To purchase or otherwise acquire, construct, carryout, equip, maintain, alter, improve,
develop, manage, work, sell, let on hire, deal in, control and superintend any factories plants,
ware-houses, workshops, sheds, dwellings, offices, shops, store, building, telephones, electric
and gas works, power plants, roadways, tramways, railways, bridges, reservoirs, waterhouses,
and all kinds of works, machinery, apparatus, labour lines and houses, warehouses furnaces,
crushing works and other works and conveniences necessary for carrying on any of the above
specified works.
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B. THE OBJECTS IN CENTRAL OR ANOLLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE :-

3 To buy, sell, trade and deal in all kinds of plants, equipment, machinery, apparatus, tocls,
utensils, commodities, substances, articles and things necessary or useful for carrying on the
above businesses or usually dealt with by persons engaged therein,

personnel by them.

8. To establish, provide, maintain and conduct or otherwise, subsidise research, laboratoriss
and experimental workshops for scientific and technical research and experiments and to
undertake and Carry on with all seientific and technical research, experiments and tests of all
kinde and to promote studies and research both scientific and technical investigation and invention
by providing subsidising, endowing, or assisting laboralories, workshops, libraries, lectures,
meetings and conferences and by providing the remuneration to scientific and technical professore
and teachers and by providing for the awards, scholarships, prizes, grants and bursaries to
students or independent students or otherwise and to encourage, promote and award studies,
ressarches, investigation experimants, tests and inventions of any kind that may be considered
likely to assist any of the business which the Company is authorised to carry on,

4. To acquire by cencession, grant, purchase, barter, lease, licence or otherwise either
absoclutely or conditionally and sither alone or jointly with others land, buildings, machinery,
plants, utensils, works, conveniences and other movable and immovable properties of any
descriplion and any patents frademarks, concessions, privilsges, brevetsd' invention, licences,
protections and concessions. Conferring any exclusive or limited rights to any Inventions, secrets
or other information which may seem necessary for any of the purposes of the Company and to
construct, maintain and alter any building or work, Praperty or rights or any other property and
rights purchased or acquired by or for the Company by shares, debenture stack, bonds or other
securities of the Company or otherwise and manage, develop, let on lsass or for hire or otherwise
dispose of or turn to account the same at such time or times and in such manner and for such
consideration as may be deemed proper or expedient.

S To act as consultants In items being dealt with by the Company in the matter of
manufacturing, buying selling, importing and exporting of raw material in their finished, semi-
finished or in their raw form.

6. To enter into any arrangemsent with any government or authorities, municipal, local, or
otherwise or any parson or cempany, in India or abroad, that may seem conductive to the objects
of the company or any of them and to obtain from any such government, authority, persons or
company any rights, privilege, charters, contracts, licences and concessions including, in
particular, rights in respects of waterway roads and highways, which the company may think
desirable and carryout, excrise and comply therewith. Fy

7. To apply for and obtain any order of Central/Sale Government or other authorily;fo_r énabting
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(THE COMPANIES ACT, 1956)
(PRIVATE COMPANY LIMITED BY SHARES)

| MEMORANDUM
= OF
P ET TRAV-AIDES PRIVATE LIMITED

i . The Name of the company is :-
ET TRAV-AIDES PRIVATE LTD.

¢ 1. The registered office of the company will be situated in the Union Territory of Delhi.
| ¥ 1. The objects for which the company s established are -

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE :-

£ 1. To carry on business of motor lorries, motor taxi, trucks, trailor, tempo and conveyance of
alltype for carriage/transportation of goods and passengers on such routes as the Company may
deem fit and to do the business of common carriers.

2: To carry on the business as tourist/travel agents and contractors and to facilitate travelling
= by air, road and sea, to provide all types of facilities for tourists and travellers and to promote the
provision of convenience of all kinds in the way of through tickets, circular tickets, sleeping car or
berths, reserve places, lodging accommodation, guides, safe deposits, inquiry bureaus, libraries,
y reading rooms, baggage, transport, insurance, foreign exchange and otherwise and to appoint

]

- franchises by granting franchise rights or licence to any individual, firm or company with the
C intent to further promote or carry out these activities, or any other objectives listed herein.

-~ 3. To purchase or otherwise acquire, construct, carryout, equip, maintain, alter, improve,
~ develop, manage, work, sell, let on hire, deal in, control and superintend any factories plants,

ware-houses, workshops, sheds, dwellings, offices, shops, store, building, telephones, electric
and gas works, power plants, roadways, tramways, railways, bridges, reservoirs, waterhouses,
and all kinds of works, machinery, apparalus, labour lines and houses, warehouses furnaces,
crushing works and other works and conveniences necessary for carrying on any of the above
- specified works.
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iﬁg&pmp@& carry any of its objects into effect or for effecting any modifications of the
Company's dopstitution or any other purpose, which may seem expedient and to maks
repr'esentatiqng_against any proceedings of applications which may sesm calculated directly or

4 i | . . . N Al
¥ ,'_'l‘:'ig:ll‘ec.gy ‘%Er'e’“d’ce the company's Interests,

Nt S -Tci:;rﬂer into partnership or into any arrangement for sharing profits, union of interest, co-
“pperation, joint-venture, reciprocal concessions or otherwise with any person, firm or company

carrying on or engaged in any business or transactions which this Company is authorised 10
carry on and subject to section 301 to 394A of the Companies Act, 1956, to amalgamate with any
other Company, having objects altogether or in part simiiar to those of this Company.

8. To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any company or person carrying on business which this company
is authorised to carry on or is possessed of rights suitable for any of the purposes of this company.

10. Todoall orany of the above things as principals, agents, contractors, trustees or otherwise
and by or through trustees agents or otherwise and either alone or in conjuction with others and
to do all such cther things as the company may think conductive to the attainment of the above
objects or any of them.

11. To promote, form and register, aid in the promotion, formation and registration of any
cormpany or companies, subsidiary or otherwise for the purpose of acquiring all or any of the
propertles, rights and liabilities of this Company and to transfer to any such company any property
of this Company and to be interested in ot take-over or otherwise acquire, hold, sell or otherwise
dispose of shares, stock, debenturas and other securities in or of any such Company, subsidiary
or ctherwise for all or any of the objects mentioned in this Memorandum and to assist any such
company and 1o undertake the management and secrstarial or other work, duties and business
on such terms as may be arranged.

i1. To promote, form and register, aid in the promotion, jormation and registration of any
company or companies, subsidiary or otherwise for the purpose of acquiring all or any of the
properties, rights and liabilities of this Company and to transfer to any such company any property
of this Gompany and to be intarested in or take-over or otherwise acquire, hold, sell or otherwise
dispose of shares, stock, debentures and other securities in or of any such Company, subsidiary
or otherwise for all or any of the objects mentioned in this Memorandum and to assist any such
company and to undertake the management and secretarial or other work, duties and business
on such terms as may be arranged.

19,  Toopsn accounts withany bank ot financial Institutions and to draw, meke, accept, endorse
discount, execute and issue promissory notes, bills of exchange, hundies, bills of lading, warrants,
debentures and other negotiable or transterable instruments and to buy, sell and deal in the
same.

13. Subjectto section 58-A and 262,293, 295 & 370 of Companies Act, 1956 and the Regulations
made therein and the directions issued by Reserve Bank of India to borrow, raise or secure the
payment of money or {0 receive money as loan, at interest for any of the purpose of the company
and at such time or times as may be thought fit, by promissory notes, bills of exchange, hundies,
bills of lading warrants or other negctiable instruments or by taking credit in or opening current
accounts or overdraft accounts with any person, firm, bank or company and whether with or
without any security or draft accounts with any person, firm, bank or company and whether with
or without any security or by such other means, as the Directors may in their absolute discretion
deem expedient and in particular by the issue of debentures or debenture stock, perpetual or
otherwise and in security for any such money so borrowed, raise or received and of any such
debentures or debenture stock, so issued to mortgage pledge or charge the whole or any part of
the property and assets of the Company, both prasent and futurs, including its uncalled capital,
by special assignment of otherwise or to transfer or convey thee same absolutely or in trust and
to give the lenders power of sale and other powers as may seem expedisnt and 1o purchase,
redeem or pay off such sacurities, provided that the company shall not carry on the businass of
banking within the meaning of the Banking Regulations Act, 1948.

8 3
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2. To carry on the business of manufacturers of and dealers in men's, women's and children's
clothing and wearing apparsl of every kind, nature and description made from cotton, synthetic,
wool, and/or leather.

3, To carry on the business of manufacturers and dealers of hosiery goods of every kind,
nature and description for men, women and children.

4. To carry on the business of manufacturers of and dealers in all kinds of carpets, durries,
mats rugs, blankets and othar similar articles of woollen and worsted materials.

5. To carry on the business or businesses of manufacturers, importers and exporters of and
dealers in forgings, press, structural and rolling works of all kinds and in particular bolts and
nuts, rivets washers, wires, nail, screws, hinges, hooks, bolts dogspikes and press work of all
kinds, robs, bars, wires, sheets and all kinds of ferrous and non ferrous rolling works; hand and
machine tools, sanitary fittings, and sanitary pipes; utensils and cutlery of steel or aluminium:,
Electrical appliances, gadgets and cycle parts.

8. To carry on thee business or business of manufacturers, importers and exporters of brushes
of all kinds.

T To carry on the business of manufacturers and daalers of all kinds of paper and products.

8. To guarantee the payment or performance of any contracts or obligations or become surety
for any person, firm or company for any purposes and to act as agents for the collection, receipt
or payment of money and to act as agents for and render services to customers and other and
to give guarantees and indemnities.

9. Tocarry onthe business of manufacturers, dealers and fabricators of components, gadgets,
accessories and ancillaries, instruments relating to conversion of sofar into heat and electricity
and also relating to conversion of all kinds of renawable sources of energy and also conservation
of energy.

10.  To carry on the business of system and general laundry and to wash, clean, purify, bleach,
wiring, dry, dry iron, colour, dye, disinfect, renovate and prepare for use all articles of wearing
apparel, household, domestic and other linen and cotton and woollen goods and clothing and
fabrics of all kinds and to buy, sell, hire, manufacture, repair, let on hire, alter, improve, treat and
deal in all apparatus, machines, material and articles of all kinds which are capable of being
used for any such purposes.

11.  To carry on the business of importers and exporters, shipowners, shipbuliders, charters of
ships and other vessels, warehousemen, ships and insurance brokers, forwarding agents and
wharfingers, :

12. Toearry onthe business as proprietors and publishers of newspapers, periodicals, journals,
books and other literary works and undertakings.

13, Tocarry on the business as manufacturers of and dealers in all kinds of natural and synthetic
rubber, elastomers, syntheticresin, latex and formulations thersof.

14.  To carry on the business as manufacturers, tanners of and dealers in leather and leathar
goods like leather dresses, hides and skins.

.
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15.  To carry on the business as manufacturers of and dealers in plastics and plastic product,
like furniture, fancy goods, toys, stationery, provisions, article of household use and consumption
made of plastic, rubber and wood.,

16.  To carry on the business of canning and food preservation including tinning and bottling of
food stuffs, meat, meat products, potted meats, fruits, vegetables, jam, pickles, sausages table
delicacies and preserved provisions of all kinds and to establish, own, operate, acquire, run and
manage canning and other factories for the purpose of packing, preserving and canning such
article and products.

17. To carry on the business as manufacturers, processors, producer of and dealers In dairy,
farm and garden produce of all kinds including milk, cream, butter, ghee, cheese, condensed
milk, milk powder, malt products, milk-food and milk products and milk preparations of all
descriptions, vegetables and fruits of all kinds.

18. To carry on the business of manufacturers, processors, refiners smelters, markers,
converters, finishers, importers, exporters, agents, merchants, buyers, sellers and dealers in all
kinds and forms of stesls including tool and alloys steels, stainless and all other special stesls,
iron and other metals and alloy. All kinds of industrial and household goods made of steel and
other metals and alloys and also the business manufacture of Alloy Steel Castings, ironmasters,
steel and metal converters steel castings.

19.  Tocarry on the business of mechanical engineers, iron founders manufacturers of surgical
and scientific material and apparatus of all kinds, tool-makers, assemblers, brass founders,
metal workers, boiler makers, mill-wrights, Iron and Steel converters, smiths, metalfurgists, tube
makers, galvanisers, electro-platers, water works engineers, gas generators and to buy, ssll,
manufacture, repair convert, alter, let on hire and deal in machinery, Implements, rolling stock
and hardware of all kinds,

20. Tocarry on the businass of advisors on problems relating to administration and organisation
of Industry and business and to advise upon the means and methods for extending, developing
and improving all types of business or industries and all systems and processes relating to the
production, storage, distribution, marketing and sale of goods and or relating to the rendering of
the services,

21. To engage in research in all problems relating to industrial and business management and
distribution, marketing and selling and to collect, prepare and distribute Information and statistice
relating to any type of business or industry,

22. To carry on the business of manufacturers and dealers in textiles including man made
fibres, cotton, silk, jute, woollen and synthetic.

28. To camy on the business of manufacturing, rolling and processing of all kinds of steels
ferrous and non-ferrous ingots, billets and of all articles and things uged in the manufacture,
maintenance and working thereof,

24.  To carry on the business of manufacturirig and/or processing of orygen and other gusees
chemicals, industrial alcohols, graphite electrodes and petroleum products, vegetable olls, alcoholic
and non-alcoholic drinks and beverages of all Kinds and brewers and distillers.




25. To carry on the business of manufacturers and dealers of tractors, automobiles, automatic
and semi-automatic vehicles earth moving equipment, cycle, mopeds and any other vehicles.

28. To carry on the business of manufacturers and dealers of cements, lime burners and
ceramics Including sanitary fitting and chinaware'’s.

27.  To carry on hotel, motel and catering business.

28. To carry on the business as manufactures, dealers and sellers, importers and exporters of
all or any type of electronic goods and components, and equipments such as television, audio
products, electronic calculators, digital product, micro process control equipment, instrumentation
and industrial and professional grade electronic equipments, telephones, communication products
and ancillaries,

20.  To buy, sell, export, import or otherwise deal in all types of machines and their components
for the manufacturer of electronic goods of any kind, type or description and raw material or
materials of any kinds or description related to electronic goods.

IV.  The Liability of the Members is Limited.,

V. The Authorised Share Capital of the Company is Rs. 25,00,000/- (Rs. Twenty five lacs)
divided Into 25,000 (Twenty five thousand) Equity Shares of Rs. 100/- (Rupees on hundred)
each.
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We, the several persons whose names and addresses are subscribed below, are desirous
of being formed into a Company in pursuance of this Memorandum of Assoclation and we
respectively agree to take the number of shares in the Capital of the Company, set opposite our
respective names,

-
' Name/Description No. of equity Signature Signature of withess
& Occupation and addess shares taken by of the with address ~
of subscribars each subscriber Subscribars and occupation
Khem Raj Loomba Sd/- =

S/o (Late) Shri M. R. Loomba 2
A264, Defence Colony,
New Delhi-110024

(Business) 10 (Ten) ) -~
5 %
2
3 s

Rajesh Loomba Sd/- 2 = o

S/o Shri K. R. Loomba o X = 4

A284, Defence Colony, E g E 2 3

New Delhi-110024 o e £

(Business) 10 (Ten) = > =z ~
= sy e
® Q&85 -
[ren £z o |
o nE» e %
s 02X E

Chanchal Loomba Sdr- B S-g g

W/o Shri Khem Raj Loomba s <u S

A264, Defence Colony, =] - ] = .‘?

New Delhi-110024 3 g E <

(Business) 10 (Ten) = 2 T o
2 o 2
{11] o« =
£ L
o i
-y
a
2

g ..,,'f}\ 30 (Thirty)
P,' ce : New Delhi be:t d : 3rd Day of February 1996
i, >

w I
-
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4 (THE COMPANIES ACT, 1856)
(PRIVATE COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
ET TRAV-AIDES PRIVATE LIMITED
. PRELIMINARY

3 The Regulations contained in Table "A’ in the schedule 'I' to the Companies
Act 1956 shall apply to the Company except in as far as otherwise expressly
incorporated hereinafter.

1l INTERPRETATION
Z. (i) in these Regulations :-

(a)*The Act” means the Companies Act, 1956 as amended, from time to time.

(b) “The Seal” means the common seal of the Company.

(i) Unless the context otherwise requires, words or expressions contained in
these Regulations shall bear the same meaning as in the Act or any Statutory
modification thereof in force.

(i) 1B PRIVATE COMPANY
3 The Company is a Private Company within the meaning of Section 2(35) and 3(1)
(ii1) of the Companies Act, 1956 and accordingly -

(a) No invitation shall be issued to the public to subscribe for any shares in, of
debentures of the Company.

(b) The number of members of the company (exclusive of persons who are in the
employment of the company and persons who having been formerly in the employment
of the company, were members of the company while in the employment and have
continued to be members after the employment ceased) is limited to fifty, provided
that for the purpose of this provision, where two or more persons jointly hold one or more
shares in the company, they shall be treated as a single member; and

(c)  The right to transfer the shares in the Company is restricted in the manner and to
the extent hereinafter appearing.

(d) Prohibits any invitation or acceptance of deposits from , PEFSaNs
other than its members, directors or their relatives. R R -

V. CAPITAL A

4, (a) The Authorised Share Capital of the company is Rs. 25.00,000/- (Rupees
Twenty Five Lacs) divided into 25,000 (Twenty Five Thousand) Equity Shares of Rs.
100/- (Rupees on Hundred) each, payable in the manner as may be determined by the
Directors, from time to time with power to increase, reduce, subdivide or repay the same
or to divide the same into several classes and to attach thereto any rights and to
consolidate or subdivide or re-organize the shares, subject to section 106 of the Act, to
vary such rights as may be determined in accordance with the reguiations of the
Company. < en 4 U ATDES

(b) The minimum paid up Capital of the Company shall be Rs. 100000/- ('s::upeesff%f%v"‘
One Lac). Pk~
3. The shares shall be under the control and disposal of the Directors who may allot
or otherwise dispose of the same to such persons on such terms as the Directors may
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think fit and to give any persons any shares whether at par or at premium and 3
Consideration as the Directors may think fit,

S The Directors may allot and issue shares in the capital of the Company

payment or part payment for any property, goods or machinery supplied, sold
transferred or for services rendered to the Company.

V. TRANSFER AND TRANSMISSION OF SHARES

7, Any member desiring to sell any of his shares must notify the Board of Directors
of the number of shares, the fair value and the name of the proposed transferee and the

In case of any dispute, regarding the fair value of the shares it shall be decided
and fixed by the Company's Auditor whose decis ion shall be final.

8. The Directors may refuse to register any transfer of shares {I) where the
company has a lien on the shares or (2) where the share is not 3 fully paid up share
subject to section 111 of the Companies Act, 1956,

Vi GENERAL MEETING

10.  All general meetings, other than the annual general meeting, shall be called extra
ordinary general meeting. -

11 @ The Board may, whenever it think fit, call an extra ordinary general
meeting.

(ii) If at any time, Diractors capable of acting, who are sufficient in number to
form a quorum, are not within India, any Director or any two members of the Company
may call an extra ordinary general meeting in the same manner, as nearly as possible,
as that in which such a meeting may be called by the Board.

(iii) Subject to section 190 of the Act, any general meeting may be called by
giving to the members claar seven days notice or 3 shorter notice than of seven days if
consent thereto is given by members in accordance with the provisions.of sections 171
of the Companies Act, 1955,

(D No business shall be fransacted at any general meeting unless a
ied quorum of members is present at the time when the meeting proceads to
business,

(in) Two members present in person shall be quorum.




;f ‘e Chairman, if any, of the Board shall preside as Chairman at every general meeting of
- =ompany.

If there is no such Chairman or if he is not present within fifteen minutes after the time
“2ppointed for holding the meeting or is unwilling to act as Chairman of the maeting, the Directors
present shall elect one of them to be Chairman of the meeting.

15. If at any mesting no Director is willing to act as Chairman or if no Director is present within
15 minutes after the time appointed for holding the meeting, the membsrs present shall chcose
one the their member to be Chairman of the meeting.

16. (I) The Chairman may, with the consent of any meeting at which a quorum Is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

(i)  No business shall be transacted at any adjourned mesting other than the business
left unfinished at the meeting from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

17. In case of equality of votes, whether on a show of hands or on a poll, the Chairman of the
meeting, at which the show of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vcte.

18. Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

Vill. DIRECTORS

19. The business of the Company shall be managed by the Directors who may pay all expenses
incurred in setting up and registering the Company and may exercise all such powers of the
Company as are not restricted by the Act or any statutory medification thereof for the time being
in force or by these Articles required to be exercised by the Company in general meeting subject,
nevertheless, to any regulations of these Articles, to the provisions of the Act, and 1o such
regulations being not inconsistent with the aforesaid regulations or provisions as may be prescribed
by the Company in general mesting. Nothing shall invalidate any prior act of the Directors which
would have been valid if that regulation had not been made.

20. The following shall be the first Directors of the Company :-
Iz ‘Sh. Khem Raj Loomba 2. Smt. Chahchal Loomba. 3. Sh. Rajesh Loomba
21. The number of Directors shall not be less than two and not more than twelve.

22. No person shall be elected as Director (except as first Director or & Director appointed by
the Directors) unless fifteen days notice shall have been left at the registered office of the Company
of the intention to propose him togsther with a notice in writing signed by himself signifying his
willingness to be elected.

23. The Directors need not hold any qualification shares in the Company.




24 (a) Each Director shall receive out of the funds of the Company by way of sitting

for his service a sum not exceeding Rs. 250/- (Rupees Two hundred fifty) for every Board M&oﬁ'ﬁ
attended by him.

(b)  The Directors shall also be paid travelling and other expanses for attending and
returning from mesting of the Board (including hotel expenses) and any other expenses properly
incurred by them in connection with the business of the Company.

The Directors may also be remunerated for any extra services done by them outside
their ordinary duties as Directors, subject to the provisions of section 314 of the Act.

25. i any Director, being willing, shall be called upon to perform extra services for the purposes
of the Company, the Company shall remunerate such Director by such fixed sum of percentage
of profits or otherwise as may be determined by the Directors and such remuneration may be
either in addition to or in substitution for his remuneration provided above.

26. Subjact to the provisions of the Section 314 of Companies Act, 1958, the remuneration of
Directors may be a fixed or a particular sum or a percentage of the net profits or otherwise. The
said sum shall be fixed by the Board of Directors from time to time.

27. Subject to the provisions of section 297 and 299 of the Companies Act, 19586, no Diractors
shall be disqualified by his office from contracting with-the Company, nor shall any contract
entered into by or on behalf of the Company in which any Director shall be in any way interasted,
be avoided, nor shall any Director contracting or being so interested be liable to account to the
Company for any profit realised by any such contract by reason only of such Director holding
that office or of the fiduciary relations thersby established but it is declared that the nature of
his/her interest must be disclosed by him/her at the mesting of the Directors at which the contract
is determined if his/her interest them exists or, in any cass, at the first meeting of the Directors
after he/she acquires such interests.

28. The Directors may appoint any person to be an alternate Director to act for the Director
(hereinafter in this Article called the Original Director) during his absence for the period not less
than three months from the State in which meetings of the Directors are ordinarily held, but such
alternate Director shall ipso facto vacate office if and when the criginal Director returns to the
State in which the meetings of the Directors are ordinarily held, subject 1o saction 313 of the Act.

29. The Directors shall not be liable to retira from the office by rotation.

30. The Board of Direclors may, from time to time, by ordinary resolution, increase or reduce
the number of Directors within the limits specified in Article 21,

31. The Directors shall have the power, at any time and from time to time, to appoint any
person as Director in addition to the existing Directors so that the total number of Directors shall
not at any time exceed the number fixed for Directors in these regulations. Any Director so
appointad, shall hold office only until the next following Annual general mesting but shall be
eligible thereatfter for election as Director.

32. 'The Company, may by ordinary resolution, of which special notice has been given in
accordance with the provisions of section 180 of the Companies Act, 1956, remove any Director,
including the Managing Directer, If any, before the expiration of the period of his office
notwithstanding anything contained in these regulations or in any agreement between the
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and such Director, such removal shall be without prejudice to any contract of service
him and the Company.

If the Director appointed by the Company in general maeting vacates office as a Director
- Before his term of office will expire in the normel course, the resulting casual vacancy may be
filled up by the Board, at a mesting of the Board, but any person. so appointed shall retain his
office so long only as the vacating Director would have retained the same if vacancy had not
occurred, provided that the Board may not fill such a vacancy by appointing thereto any person
who has been removed from the offica of Director under Article 32.

34.  Inthe event of Company borrewing any money from any financial corporation or institution
or Government body or collaborator, bank, person or persons or 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 appoint from time to time and person on persons to be a Director
or Directors of the Company and the Directors so appointed shall not be liable to retire by
rotation, subject, however, to the limits prescribed by the Companies Act, 1956. Any person so
appointed may at any time be removed from the office by the appointing authority who may from
the time of such removal or in case of death or resignation 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 qualification shares.

35. Section 283 of the Companies Act, 1956 shall apply regarding vacation of office by Director.
A Director shall also be entitled to resign from the office of Directors from such date as he may
specify while so resigning.

IX. MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

36. The Directors may, from time to time, subject to the provisions of section 197A of the
Companies Act, 1956, appoint one or more of their body to the office of the Managing Director or
whole time Director for such period and on such remuneration and other terms, as the think fit
and subject to the terms of any agreement entered into in any particular case, may revoke such
appointment. His appointment will be automatically terminated if he ceases to be a Director.

37. A Managing or whole tims Director may be paid such remuneration (Whether by way of
salary, commission or participation in profits or party in one way and partly in other) as the
Board of Directors may determine,

38. The Board of Directors, subject to Section 292 of the Companies Act, 1956, may entrust
to and confer upon a Managing or whole time Director any of the powers exercisable by them
upon terms and conditions and with such restrictions, as they may think fit and either collaterally
with or to the exclusion of their own powers and may, from time to time, revoke, withdraw or alter
or vary all or any such powers.

X. - PROCEEDINGS OF THE BOARD

39. The quorum necessary for the transaction of the business of Directors shall bs two or one
third of the total number of Directors, whichever is higher, subject to section 267 of the Companies
Act, 19586.

40. Subject to the provisions of section 285 of the Act, a meeting of the Board of Diractors
shall be held once in every three calendar months and atleast four such meetings shall be held




in each calendar year. The Directors may meet together for thee discharge of the business,
adjourn and otherwise regulate their mesting and proceedings as they think fit.

41.  Notice of every meeting of the Board of Directors of the Company shall be given in writing
to every Director for the time being in India and at his usual address in India to every other
Director.

42, A meeting of Directars for the time being, at which a quorum is present, shall be competent
to exercise all or any of the authorities, powers and discretions by law or under the Articles and
regulations for the time being vested in or exercisable by the Directors.

43. The Managing Director or a Director or a Secretary, upon the requisition of Direction(s),
may at any lime convene a meeting of the Directors.

44. The questions arising at any meeting of the Directors shall be decided by a majority of
votes and in case of any equality of vote, the Chairman shall have a second or casting vote.

45.  The Directors may elect a Chairman of their meeting and determine a period for such he
is to hold office. If at any mesting the Chairman is not present within fifteen minutes of time
appointed for holding the same or is unwilling to preside, the Directors present may choose ons
of thair members to be the Chairman of such meeting.

- 46. Subject to the provisions of section 282 of the Act, the Directors may delegate any of their
powers, other than the power to borrow and to make calls, to issue debentures and any other
powers which by reason of the provision of the said Act cannot be delagate to Committees
E consisting of such member or members of their body as they may think fit and they may, from

time to time, revoke and discharge any such Committee either wholly or In part and sither as to
parsons of person. Every committee so formed, in exercise of powers so delegated, shall confirm
lo any regulations that may from time to time be imposed on it by the Directors and all acts done
by any such committee in conformity with such regulations and in fulfilment for the purpose of
their appointment, but not otherwise, shall have the liks force and effect as if by the Board.

47. A resolution not being a resolution required by the said Act, or by these Articles to be
passed only at a meeting of the Director, may be passed without the mesting of the Directors or
a Committee of Directors provided that the resolution has been circulated in draft together with
necessary papers, If any, to all the Directers or to all the members to the Gommittes then in India
(nat less than the quorum fixed for a meeting of the Board or Commitiee, as the case may be)
and to all other Directors or members at their usual addresses in India and has been approved
by such of the Directors as then in India or by a majority of such of them as are entitled to vote
on the resolution,

48. All acts done by a person shall bee valid, notwithstanding that it may be afterwards
discovered that his appointment was invalid by reason of any defect or disqualification or had
_migiminated by virtue of any provisions contained in the said Act or in these Article. Provided that

4 " thig A ficle shall not give validity to acts done by a Director after his appointment has been
/& - +»""8lown tg the company to be invalid or to have terminated.
A % LA
/:! o X, S OF THE DIRECTORS

to section 292 of the Act, the Directors shall have the right to delegate any of their
ch managers, agents or other persons as they may deem fit and at their own




/,ﬁ‘ cration fevoke ‘such powers. o it 3 8m1aG

4 50. The Directors shall have powers for the engagement aﬁld,_d'ismis_sa_l ,ot,man_agérs,iengihear-s..__l

clerks and assistants and shall have power of general direction, management and superintendence
of the business of the Company with full powers to do all such acts, matters and things deemed
necessary, proper or expadient for carrying on the business of the Company and to make and
sign all suich contracts and to draw'and accept on behalf of the Company all such bills of exchangs,
hundies; cheques, drafts, and other Government papers and instruments that shall be necessary,
proper or expedient, for the authority and direction of the Company:except only such-of them as
by the Act or by these presents are expressly directed to be exercised by share-holders in the
general meeting,

Xil.  INSPECTION OF ACCOUNTS:

51. () Thee Boafd shall cause proper books of accourt to be maintained under section
209 ofthe Act. ™ = " e Sl FIET i etk

(i)  Subject to the provisions of section 209A of the Companies Act, 1956, the Board

shall also, from time to:time, determine whether and 1o what extent and at what times and places
and under what conditions or regulations, account books of the Company or any of them, shall-

be open to the inspection of members not being Directors.

(iii)  Subject to the provisions of section 209A of the Act no member (not being a Director)
or other person shall have any rights of inspacting any account book or document of the Company
except as conferred by law or authorised by the Board or by the Company in general meetings.

Xll. SECRECY

52. . Everymanager, auditor, trustee, member of a committee, officer, servant, agent, accountant
or any other person employed in the business of the Company ghal'l,:li_ so required by the Board
of Directors, before entering upon the duties, sign a declaration pledging himself to observe
slrict secrecy respecting all bonafisd transactions of the Company with its customers and the
state of accounts with individuals and in matters relating thereto and shall by such declaration
pledge 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 Diractors or by any general meeting or by the
law of the Country and except so far as far.as may be necessary in order to comply with any of
the provisions in these presents and the provisions of the Gomphniesﬁct. 10956.

XIv, BORROWING POWERS -

53. Subject to the provisions of sections 58A and 292 of the Companies Act, 1956 the Directors,
shall-have the power, from time to time and at their, discretion, to borrow raise or secure the

payment of any sum of money for the purpose of the Company in such manner and upon such

terms and conditions in all respects as they think fitand in particular by the Issue of debentures

or bonds of the Company or by mortgage or charge upon all or any of the properties of the both
present and future including its uncalled capital for the time being. -

XV. = OPERATION OF BANK ACCOUNTS

54, “The Directors shall have the powsr to 'open bank accounts, to'sign cheques on behalf of

L



XX. The first auditors of the Company shall be appointed by the Board of Directors within one
month after its incorporation who shall hold office till the conclusion of first annual general meeting.

60. The Directors may fill up any casual vacancy in the office of the auditors.

1. The remuneration of the auditors shall be fixed by the company? in general meeting except
that remuneration of the first or any auditors appointed by the directors may be fixed by the
directors.
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Name/Description No. of equity Signature Signature of witness
Occupation and addess shares taken by of the with address
of subscribers each subscriber Subscribars and occupation
Khem Ra] Loomba Sd/-
S/o (Late) Shri M. R. Loomba
A264, Defence Colony,
New Delhi-110024
(Business) 10 (Ten) @
2
=
2
Rajesh Loomba Sd/- 2 < $
S/o Shri K. R. Loomba 9 L £
A284, Defence Colony, = % L= g
New Delhi-110024 & 23
(Business) 10 (Ten) & cr 2
= (G S -
© .08
— F = o 3
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g3 oI%%§
Chanchal Loomba Sd/- =) 7 E
Wio Shri Khem Raj Loomba 5 <z
A284, Defence Colony, 5 EE= @
New Delhi-110024 e SE ¢
(Business) 10 (Ten) e § o
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=
30 (Thirty)

Place : New Delhi  Dated :3rd Day of February 1996
P o
3 =7 'v.hf




THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

The Name of the Company is “ECOS {INDIA} MOBILITY & HOSPITALITY PRIVATE
LIMITED”.

The Registered Office of the Company will be situated in the National Capital Territory of
Delhi.

(a) The objects to be pursued by the Company on its incorporation are:-

To carry on business of motor lorries, motor taxi, trucks, trailer, tempo and conveyance of all
types of cafriageftransportation of goods and passengers on such routes as the Company
may deem fit and to do the business of common carriers.

To carry on the business as tourist/travel agents and contractors and to facilitate travelling by
air, road and sea, to provide all types of facilities for tourists and travelers and to promote
the provision of convenience of all kinds in the way through tickets, circulars, sleeping car or
berths, reserved places, lodging accommodation, guides, safe deposits, inquiry bureaus,
libraries, reading rooms, baggage, transport, insurance, foreign exchange and otherwise to
appoint franchises by granting franchise rights or licence to any individual, firm or company
with the internet to further promote or carry out these activities, or any other abjectives listed
herein.

To purchase or otherwise acquire, construct, carry out, equip, maintain, alter, improve,
develop, manage, work, sell, let on hire, deal in, control and superintend any factories
plants, warehouses, workshops, shades, dwellings, offices, shops, stores, buildings,
telephones, electric and gas works, power plants, roadways, tramways, railways, bridges,
reservoirs, water houses, and all kinds of works, machinery, apparatus, labour lines and
houses, warehouses, fumace crushing works and other works and conveniences necessary
for carrying on any of the above specified works,

“To provide or take up Information technology related assignments and to undertake IT
enabled services like call center services relating to the business of travel, tourism, cargo,
Car Rental and Providing technology platform via website, mobile app and any other
technologies for taxi/cab services by motor taxies, motor cars, vans, buses, trailers, tempos,
carts, carriages, and such other vehicles, appropriate to the carriage of passengers,
luggage, goods or in any other manner whatsoever, all over the country and globally and to
acquire, arrange, equip, establish, employ, purchase, recondition, maintain, own, take on
hire or lease, import, export, fleet of automobile vehicles, and all other kind of transports,
which can be used for the purposes of transportation, between places inside or outside the
country and offer the same to the general public for their use.”




(b) WMatters which are necessary for furtherance of the objects specified in clause 3(a)

10.

11.

12,

arel-

To purchase, exchange or otherwise any movable or immovable property and any rights or

privileges which the Company may deem necessary or convenient for the purpose of its
main business.

To enter into partnership or into any arrangement for sharing profits, union of interest, joint
venture, reciprocal concession or co-operation with persons or companies carrying on or
engaged in the main business or transaction of this Company.

To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery,

apparatus, tools and things necessary or convenient for carrying on the main business of
the Company.

To vest any movable or immovable property, rights or interests required by or received or
belonging to the Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

To purchase, build, carry out, equip, maintain, alter, improve, develop, manage, work,
control and superintend any plants, warehouse, sheds, offices, shops, stores, buildings,
machinery, apparatus, labour lines, and houses, warehouses, and such other works and
conveniences necessary for carrying on the main business of the Company.

To undertake or promote scientific research relating to the main business or class of
business of the Company.

To take over the whole or any part of the business, goodwill, trade-marks properties and
liabilities of any person or persons, firm, companies or undertakings either existing or new,
engaged in or carrying ¢n or proposing to carry on business this Company is authorised to
carry on, possession of any property or rights suitable for the purpose of the Company and

to pay for the same either in cash or in shares or parly in cash and partly in shares or
otherwise.

To negotiate and enter intc agreements and contracts with Indian and foreign individuals,
companies, corporations and such other organizations for technical, or any other such
assistance for carrying out all or any the main objects of the Company or for the purpose of
activity research and development of manufacturing projects on the basis of know-how, or
technical collaboration and necessary formulas and patent rights for furthering the main
objects of the Company.

Subject to the Provisions of the Companies Act 2013, to amalgamate with any other
company of which all or any of their objects companies having similar to the objects of the
Company in any manner whether with or without the liquidation.

Subject to any law for the time being in force, to undertake or take part in the formation,
supervision or control of the business or operations of any person, firm, body corporate,
association undertaking carrying on the main business of the Company.

To promote, form and register, aid in the promotion, formation and registration of any
company or companies, subsidiary or otherwise for the purpose of acquiring all or any of the
properties, rights and liabilities of this company and to transfer to any such company any
property of this company and to be interested in or take-over or otherwige acquire, hold, sell
or otherwise dispose of shares, stock, debentures and other securities in or of any such
Company, subsidiary or otherwise for ali or any of the objects mentioned in the
Memorandum and to assist any such company and to undertake the management and
secretarial or other work, duties and business on such terms as may be arranged.

To apply for, obtain, purchase or otherwise and prolong and renew any patents, patent-
rights, brevets, inventions, processes, scientific technlcal or other assistance, manufacturing
processes know-how and other information, patterns, ﬁ,opgng]‘;ts trade—marks licenses

O\ T
\\




13.

14,

15.

16.

17.

18.

19.

20.

21.

22,

23

concessions and the like rights or benefits, conferring an exclusive or non-exclusive or
limited or unlimited right of use thereof, which may seem capable of being used for or in
connection with the main objects of the Company or the acquisition or use of which may
seem calculated directly or indirectly to benefit the Company on payment of any fee royalty
or other consideration and to use, exercise or develop the same under or grant licenses in
respect thereof or otherwise deal with same and to spend money in experimenting upon
testing or improving any such patents, inventions, right or concessions.

To apply for and obtain any order under any Act or Legislature, chaiter, privilege
concession, license or authorization of any Government, State or other Authority for
enabling the Company to carry on any of its main objects into effect or for extending any of
the powers of the Company or for effecting and modification of the constitution of the
Company or for any other such purpose which may seem expedient and to oppose any
proceedings or applications which may seem expedient or calculated directly or indirectly to
prejudice the interest of the Company.

To enter into any arrangements with any Government or Authorities or any persons or
companies that may seem conducive to the main objects of the Company or any of them
and to obtain from any such Government, authority, person or company any rights, charters,
contracts, licenses and concessions which the Company may think desirable to obtain and
to carry out, exercise and comply therewith.

To procure the Company to be registered or recognised in or under the laws of any place
outside India and to do all act necessary for carrying on in any foreign country for the
business or profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissory notes bills
of lading, warrants, debentures and such other negotiable or transferable instruments, of all

types or securities and to open Bank Accounts of any type and to operate the same in the
ordinary course of the Company.

To advance money either with or without security, and to such persons and upon such terms
and conditions as the Company may deem fit and also to-deal with the money of the
Company not immediately required.

To undertake and execute any trusts, the undertaking of which may seem to the Company
desirable, either gratuitously or otherwise.

To establish, or promote or concur in establishing or promote any company for the purpose
of dealing ali or any of the properties, rights and liabilities of the Company.

To sell, mortgage, exchange, grant licenses and other rights improve, manage, develop and
dispose of undertakings, properties, assets and effects of the company or any part thereof
for such consideration as may be expedient and in particular for any shares, stocks,
debentures or other securities of any other such company having main objects altogether or
in part similar to those of the Company.

Subject to the Provisions of Companies Act 2013, to distribute among the members in
specie or otherwise any property of the Company or any proceeds of sale or disposal of any
property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or otherwise to
apply, as the Company may, from time to time, determine any money received by way of
premium on debentures issued at a premium by the Company and any money received in
respect of forfeited shares, money arising from the sale by the Company of forfeited shares
subject to the provisions of Sec. 52 of the Companies Act, 2013.

To employ agents or experts to investigate and examine into the conditions, prospects
value, character and circumstances of any business concerns and undertakings and




- 24,

25.

26.

27,

28,

29.

30.

31.

32,

33.

W,

To create any reserve fund, sinking fund, or any other such special funds whether for
depreciation, repairing, improving, research, extending or maintaining any of the properties
of the Company or for any other such purpose conducive to the interest of the Company.

Subject to the provisions of Section 179, 182 & 183 of Companies Act, 2013, to subscribe
contribute, gift or money, rights or assets for any national educational, religious, charitable,
scientific, public, general or usual objects or to make gifts or such other assets to any
institutions, clubs, societies, associations, trusts, scientific research associations, funds,
universities, college or any individual, body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension ¢r superannuation, provident or gratuity funds for the benefit of
and give of procure the giving of the gratuities pensions, allowances, bonuses or
emoluments of any persons who are or were at any time in the employment or service of the
company or any company which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary company or who are or were at any time
Directors or officers of the Company or any other company as aforesaid and the wives,
widows, families and dependents of any such persons and also to establish and subsidise
and subscribe to any institutions, associations, club or funds calculated to be for the benefit
of or advance aforesaid and make payments to any such persons as aforesaid and to do

any of the matters aforesaid, either alone or in conjunction with any such other company as
aforesaid.

To establish, for any of the main objects of the Company, branches or to establish any firm
or firms at places in or outside India as the Company may deem expedient.

To pay for any property or rights acquired by or for any services rendered to the Company
and in particular to remunerate any person, fiom or company introducing business to the
company either in cash or fully or partly-paid up shares with or without preferred or deferred -
rights in respect of dividend or repayment of capital or otherwise or by any securities which
the company has power to issue or by the grant of any rights or options or partly in one
mode and parily in another and generally on such terms as the company may determine.

To pay out of the funds of the company all costs, charges and expenses of and incidental
to the formation and registration of the company and any company promoted by the
company and also all costs, charges, duties, impositions and expenses of and incidental to
the acquisition by the company of any property or assets

To send out to foreign countries, its director, employees or any other person or persons for
investigation possibilities of main business or trade procuring and buying any machinery or
establishing trade and business connections or for promoting the interests of the company
and to pay all expenses incurred in the connection,

To compensate for loss of office of any Managing Director or Directors or other officers of
the Company within the limitations prescribed under the Companies Act or such other
statute or rule having the force of law and to make payments to any person whose office of

employment or duties may be determined by virtue of any transaction in which the Company
is engaged.

To agree to refer to arbitration any dispute, present or future between the Company and any
other company, firm, individual or any other body and to submit the same to arbitration in
India or abroad either in accordance with Indian or any foreign system of law.

To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives or
salesmen for transacting all or any kind of the main business of which this Company is
authorized to carry on and to constitute agencies of the Company in India or in any other
country and establish depots and agencies in different parts of the world.

The Liability of the members is Limited and this liability is limited
any, on the shares held by them.




V. The Authorised Share Capital of the Company is Rs. 25,00,000/- (Rupees Twenty Five Lac)
divided into 25,000 (Twenty Five Thousand) Equity Shares of Rs. 100/- (Rupees Hundred)
each. :




Name/Description No. of Equity Signature Signature of witness
" Qccupation and address shares talen by of with address and
of subscribers each subscriber | Subscribers occupation
Khem Raj Loomba 10 (Ten) Sd/.
S/o (Late} Shri M. R. Loomba :
A264, Defence Colony
New Delhi-110024
{Businégss)
Rajesh Loomba - 10(Ten) Sd/- £
S/o Shri K. R. Loomba 2 0
A-264, Defence Colony 2 8
New Delhi-110024 2 -
{Business) 3 § £
= (7] [}
£ -
2 30
= T8 3
I ©EgZ
10 (Ten) Sd/- S 53 5 g
Chanchal Loomba 3 85o8
W/o ShriKhem Raj Loamba 8 P % ; =
A264, Defence Colony 2 55 =
New Delhi-110024 o Z25 =
(Business) & g g
B} 1]
i c
£ 3
_E\ o
-
30 (Thirty)

Place : New Delhi Dated : 3rd Day of February 1996
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
ECOS (INDIA) MOBILITY AND HOSPITALITY PRIVATE LIMITED

- interpretation
. (7) Inthese regulations—

(a) “the Act’ means the Companies Act, 2013,
(b) “the seal” means the common seal of the company.-

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the
same meaning as in the Act or any statutory modification thereof in force at the date at
which these regulations become binding on the company.

Private Company
3. The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly:-
{i) restricts the right to transfer its shares;
(ii) limits the number of its members to two hundred:;
Provide that where two or more persons hold one or more shares in a company
jointly, they shall, for the purposes of this clause, be treated as a single member:
Provided further that-
(a) persons who are in the employment of the company; and
{b) persons who, having been formerly in the employment of the company, were
members of the company while in the employment and have continued to be
members after the employment ceased,
shall not be included in the number of members; and

(iii) Prohibits any invitation to the public to subscribe for any securities of the
company;

Share capital and variation of rights

I. 1. Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such terms and

conditions and either at a premium or at par and at such time as they may from time to time
think fit.

2. (i) Every person whose name is entered as a member in the register of members shall be
entitied to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration of
transfer or transmission or within such other period as the conditions of issue shall be

provided,—




(b} several certificates, each for one or more of his shares, upon payment of twenty
rupees for each certificate after the first.

(if) Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

(4if) In respect of any share or shares held jointly by several persbns. the company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

3. () If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender thereof to
the company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of twenty rupees for each
certificate.

(i) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

4. Except as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or (except 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.

5 (/) The company may exercise the powers of paying commissions conferred by sub-section
(6) of section 40, provided that the rate per cent. or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by that section and rule made
thereunder. '

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6) of section 40.

(i) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.

6. () If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of section 48, and whether or not the company is being
wound up, be varied with the consent in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at least one-third of the issued shares of the class in question.




7. The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares of

that class, be deemed to be varied by the creation or issue of further share ranking pari passu
therewith

8. Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such ferms and in

such manner as the company before the issue of the shares may, by special resolution,
determine.

Lien
9. (/) The company shall have a first and paramount lien—

{a) on every share (not being a fully paid share), for all monies {whether presently payable
or not) called, or payable at a fixed time, in respect of that share; and

{b) on all shares {not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to wholly or in part
exempt from the provisions of this clause.

(i The company’s lien, if any, on a share shall extend to all dividend bonuses declared from
time to time in respect of such shares.

10. The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien: '

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

11. {)) To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.

(i) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

(iiiy The purchaser shall not be bound o see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

12. (i) The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.




(i} The residue, if any, shall, subject to a like lien for sums not presently payable as existed

upon the shares before the sale, be paid to the person entitled to the shares at the date of the
sale.

Calls on shares

13. (/) The Board may, from fime to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last preceding calll

(i) Each member shall, subject to receiving at least fourteen days' notice specifying the time

or times and place of payment, pay to the company, at the time or times and place so specified,
the amount called on his shares.

(i) A call may be revoked or postponed at the discretion of the Board

14. A call 'shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments.

15. The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

18. (/) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual paymeni af fen per cent. per annum or at
such lower rate, if any, as the Board may determine.

(/) The Board shall be at liberty to waive payment of any such interest wholly or in part.

17. (/) Any sum which by the terms of issue of a share becomes payable 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 purposes of these regulations, be deemed fo be a call duly made and payable on the
date on which by the terms of issue such sum becomes payable.

(i)) In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shali apply as if such sum had
become payable by virtue of a call duly made and notified.

18. The Board—

(8) may, if it thinks fit, receive from any member willing to advance the same, all or any part
of the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may {until the same would, kut for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cent. per annum, as may be
agreed upon between the Board and the member paying the Sﬁm_‘i}] advance.




Transfer of shares

19. (/) The instrument of transfer of any share in the company shall be executed by or on behalf
of both the transferor and transferee.

(i The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

20. The Board méy, subject to the right of appeal conferred by section 58 decline to register—

(a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b} any transfer of shares on which the company has a lien.
21. The Board may decline to recognise any instrument of transfer unless—

(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (7)
of section 56; :

(b} the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
22. On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in any year.

Transmission of shares

23. () On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a shareholder,

shall be the only persons recognized by the company as having any ftitle to his interest in the
shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

24. () Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or
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{b) to make such transfer of the share as the deceased or insolvent member could have
made.

(i) The Board shall, in either case, have the same right to decline or suspend registration as

it would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency. '

25. (i) If the person so becoming entitied shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating that he
$0 elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(i) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same 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 it to exercise any right conferred by
membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the requirements of the notice have complied with.

27. In case of a One Person Company—

() on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member,;

(i) the nominee on becoming entitled to such shares in case of the member's death shall be
informed of such event by the Board of the company;

(i) such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitled or liable;

(iv) on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member, become the
member of the company.

Forfeiture of shares

28. If a member fails to pay any call, or installment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment of so much of the call or
installment as is unpaid, together with any interest which may have accrued.




29. The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or hefore the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

30. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that effect

31. () A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(#) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

32. ()) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all

monies which, at the date of forfeiture, were presently payable by him to the company in respect
of the shares.

(i) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

33 () A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

{il 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 person to whom the
share is sold or disposed of;

(i) The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase money, if any,
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

34. The provisions of these regulations as to forfeiture shall apply in the case of nonpayment 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 if the same had been
payable by virtue of a call duly made and notified.

Alteration of capital

35. The company may, from time to time, by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount, as may be specified in the resolution.




36. Subject to the provisions of section 61, the company may, by ordinary resolution,—

(@) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

{b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination,;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

37. Where shares are converted into stoclk,—

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company, and
other matters, as if they held the shares from which the stock arose; but no such privilege or
advantage (except participation in the dividends and profits of the company and in the assets on
winding up) shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder” in those regulations shall include “stock” and
*stock-holder” respectively.

38. The company may, by special resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,—

(@) its share capital,
(b) any capital redemption reserve account; or
_ (¢} any share premium account.
Capitalisation of profits

39. (/) The company in general meeting may, upon the recommendation of the Board, resolve—




(@) that it is desirable to capitalise any part of the amount for the time being standing to 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

(b) that such sum be accordingly set free for distribution in the manner specified in clause (i)
amongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (i), either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively,

(B) paying 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 aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

{D) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

40. () Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(&) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.

(i) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, 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 behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(i) Any agreement made under such authority shall be effective and binding on such
members. ,

Buy-back of shares
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41. Notwithstanding anything contained in these articles but subject to the provisions of sections
68 to 70 and any other applicable provision of the Act or any other law for the time being in
force, the company may purchase its own shares or other specified securities.

General meetings

42. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

43. (/) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(i) If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an extraordinary

general meeting in the same manner, as nearly as possible, as that in which such a meeting
may be called by the Board.

Proceedings at general meetings

44 () No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds {o business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

45 . The chairperson, if any, of the Board shall preside as Chairperson at every general meeting
of the company.

46, [f there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

47. If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minuies after the time appointied for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

48 . In case of a One Person Company—

{0 the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
communicated to the company and entered in the minutes book maintained under section 118;

(i) such minutes book shall be signed and dated by the member;

(ii)y the resolution shall become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

49 . () The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from.tinie-to time and from place to
place. _ /Ig{ & 108

— ! 'J‘
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(i No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

{ii) When a meeting is adjourned for thity days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting rights

50. Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

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

{b) on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

51. A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

52. (i) 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.

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

§3. 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 a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll, vote by
proxy.

54. Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

55. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

56. () No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

(i) Any such objection made in due time shall be'referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Proxy
57. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under

which it is signed or a notarised copy of that power or o,r@‘y\, -shall be deposited at the
registered office of the company not less than 48 hours bgfg & hﬁﬁg for holding the meeting
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or adjourned meeting at which the person named in the instrument proposes to vote, 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 not be treated as valid.

58. An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105.

§9. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or

of the authority under which the proxy was executed, or the transfer of the shares in respect of
which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer 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.

Board of Directors
60. (i) The number of Directors shall not be less than two and not more than fifteen.
(i) The following shall be the First Directors of the Company.

1. Sh. Khem Raj Loomba

2. Smt. Chanchal Loomba

3. Sh. Rajesh Loomba _
61. () The remuneration of the directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(iy In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

(b) in connection with the business of the company.
62. The Board may pay all expenses incurred in getting up and registering the company.

63. The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that (section)
make and vary such regulations as it may thinks fit respecting the keeping of any such register.

64. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as
the Board shall from time to time by resolution determine.

65. Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose.

66. () Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum strength
fixed for the Board by the articles. 7 HOs,
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(i) Such person shall hold office only up to the date of the next annual general meeting of

the company but shall be eligible for appointment by the company as a director at that meeting
subject to the provisions of the Act.

Proceedings of the Board

67. (/) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(i) A director may, and the manager or secretary on the requisition of a director shall, at any
time, summon a meeting of the Board.

68. (/) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote.

69. The continuing directors may act notwithstanding any vacancy in the Board; but, 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 quorum, or of summoning a general meeting of the company, but for no
other purpose. '

70. () The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.

71. () The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(i Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

72 . () A committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

73. () A committee may meet and adjourn as it thinks fit.
(#) Questions arising at any meeting of a committee shall be determined by a majority of

votes of the members present, and in case of an equality of votes, the Chairperson shall have a
second or casting vote.
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74. All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
such person had been duly appointed and was qualified to be a director.

75. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice of
a meeting of the Board or committee, shall be valid and effective as if it had been passed at a
meeting of the Board or committee, duly convened and held.

76 In case of a One Person Company—

(/) where the company is having only one director, all the businesses to be transacted at the
meeting of the Board shall be entered into minutes book maintained under section 118;

(#) such minutes book shall be signed and dated by the director;

(i) the resolution shall become effective from the date of signing such minutes by the
director. '

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

77. Subject to the provisions of the Act,—

(7 A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it may
thinks fit; and any chief executive officer, manager, company secretary or chief financial officer
so appointed may be removed by means of a resolution of the Board;

(i) A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.

78. A provision of the Act or these regulations requiring or authorising a thing to be done by or
to a director and chief executive officer, manager, company secretary or chief financial officer
. shall not be satisfied by its being done by or to the same person acting both as director and as,
or in place of, chief executive officer, manager, company secretary or chief financial officer.

The Seal

79. () The Board shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a committee of the Board authorised by it in that behalf, and
except in the presence of at least two directors and of the secretary or such other person as the
Board may appoint for the purpose; and those two directors and the secretary or other person
aforesaid shall sign every instrument to which the seal of the company is so affixed in their
resence. P o
P Dividends and Res @ b @:’f’//\
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80. The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

81. Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the company.

82. () 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, at the discretion of the
Board, be applicable for any purpose to which the profits of the company may be properly
applied, including provision for meeting contingencies or for equalizing dividends; and pending
such application, may, at the like discretion, either be employed in the business of the company

or be invested in such investments (other than shares of the company) as the Board may, from
time to time, thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

83. () Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or credited as
paid on the shares in respect whereof the dividend is paid, but if and so long as nothing is paid

upon any of the shares in the company, dividends may be declared and paid according to the
amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.,

(ify All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in 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.

84. 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.

85. (/) Any dividend, interest or other monies payable in cash in respect of shares maybe paid
by cheque or warrant sent through the post directed to the registered address of the holder or,
in the case of joint holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as the holder or joint
holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent. '

86. Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

87. Notice of any dividend that may have been declared shall be given to the persons entitled
to share therein in the manner mentioned in the Act.

88. No dividend shall bear interest against the company.
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Accounts

89. () The Board shall from time to time determine whether and to what 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.

(i No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or by the
company in general meeting.

Winding up
90. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(7 If 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, divide amongst the
members, in specie or Kind, the whole or any part of the assets of the company, whether they
shall consist of property of the same kind or not.

{if) For the purpose aforesaid, the liquidator 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 assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary, but so

that no member shall be compelled to accept any shares or other securities whereon there is
any liability.

Indemnity

91. Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which relief is granted to him by
the court or the Tribunal.
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Name/Description
Ocoupation and address
of subscribers

No. of Equity
shares taken by
each subscriber

Slgnature
of
Subscribers

Signature of witness
with address and
occupation

Khem Raj Loomba

S/o {Late) Shri M. R. Loomba
A264, Defence Colony

New Delhi-110024

{Business)

Rajesh Loomba -

S/o ShriK. R. Loomba
A-264, Defence Colony
New Delhi-110024
(Business)

Chanchal Loomba

W/o Shri Khem Raj Loomba
A264, Defence Colony

New Delhi-110024
(Business)

10 (Ten)

10{Ten)

15(I'en)

30 (Thirty)

Sd/-

Sd/-

t hereby witness the signatures of afl the three subscribers
- Sd- -

Chartered Accountant
M. No. 83166
C 2A/118 Pkt. 16, Janakapuri, New Delhi-110058

Desraj Mehta S/o Sh. G. R. Mehta

Place : New Delhi Dated : 3rd Day of February 1996
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LIMITED



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: U74998DL 1996PTC076375

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED having passed Special Resolution in
the Annual/Extra Ordinary General Meeting held on 28-08-2020 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at New Delhi this Fourteenth day of October Two thousand twenty.

05 05 MINISTRY 55

oF
AFFAIRS 1
SEEMA RATH

Registrar of Companies
RoC - Detlhi

Mailing Address as per record available in Registrar of Companies office:
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED
SHOP NO. 9, LODHI ROAD COMPLEX - |, NEW DELHI, Delhi, India, 110003 a’m"%




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Delhi
4th Fioor, IFCI Tower, 61, Nehru Place, New Delhi, Delhi, INDIA, 110018

Corperale Identity Number : U83040DL 1896PTC076375.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED having passed Special
Resolution in the Annual/Extra Ordinary General Meeting held on 15/07/2015 altered the provisions of its

Memorandum of Association with respect to its objects and complied with the Section 13(1) of the Companies Act,
2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Delhi this Twenty First day of August Two Thousand Fifteen, S bt Ve
M@n

AT 438038
Shatrughan chauhan
Registrar of Companies
Registrar of Companies
Delhi

Mailing Address as per record available in Registrar of Companies office: P i
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED t A
SHOP NO. 9, LODHI ROAD COMPLEX - |, R
NEW DELHI - 110003,

Delhi, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate |dentity Number ! UB3040DL1986PTCO76375
In the matter of M/s ET TRAV-AIDES PVT LTD

| hereby certify that ET TRAV-AIDES PVT LTD which was originally incorporated on Fifteenth day of February
Nineteen Hundred Ninety Six under the Companies Act, 1956 (No. 1 of 1956) as ET TRAV-AIDES PVT LTD having
duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the
Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act, 19586,
read with Government of india, Department of Company Affairs, New Deihi, Notification No. G 8.R 507 (E) dated
24/06/1085 vide SRN A43374693 dated 23/08/2008 the name of the said company is this day changed to ECOS

(INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED and this Certificate is issued pursuant to Section 23(1) of the
said Act.

Given under my hand at Delhi this Twenty Third day of September Two Thousand Eight.

(KASHYAP RAM DASS)

39 A g / Deputy Registrar of Companies

I o e Reeh vd gfamon
National Capital Territory of Delhi and Haryana

TR SR ® BRTe Afterg # SIEET WATER B el |
Mailing Address as per record available in Registrar of Companies office:
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED
SHOP NO. 9, LODHI ROAD COMPLEX - |

NEW DELHI - 110003,

Delhi, INDIA
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is this day incorporated under the Companies Act, 1956 ( No. 1 of 1956 )

and that the Company is limited.
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Givenunder my handat ... NEWDELHI .. this ... F IFTRCNTH
FWY thousand nine hundred and
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ADDLRegistrar of Companies
N.C.T. OF DELHI & HARYANA




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

| The Name of the Company is “ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE
LIMITED”.

] The Registered Office of the Company will be situated in the National Capital Territory of
Delhi.

Il (a) The objects to be pursued by the Company on its incorporation are:"

1. To carry on the business of motor lorries, motor taxi, trucks, trailer, tempo and conveyance of
all types of carriage/ transportation of goods and passengers on such routes as the Company
may deem fit and to do the business of common carriers.

2. Tocarry on the business as tourist/travel agents and contractors and to facilitate travelling by
air, road and sea, to provide all types of facilities for tourists and travellers and to promote the
provision of convenience of all kinds in the way through tickets, circulars, sleeping car or
berths, reserved places, lodging accommodation, guides, safe deposits, inquiry bureaus,
libraries, reading rooms, baggage, transport, insurance, foreign exchange and otherwise to
appoint franchises by granting franchise rights or licence to any individual, firm or company
with the internet to further promote or carry out these activities, or any other objectives listed
herein.

3. To purchase or otherwise acquire, construct, carry out, equip, maintain, alter, improve,
develop, manage, work, sell, let on hire, deal in, control and superintend any factories plants,
warehouses, workshops, shades, dwellings, offices, shops, stores, buildings, telephones,
electric and gas works, power plants, roadways, tramways, railways, bridges, reservoirs,
water houses, and all kinds of works, machinery, apparatus, labour lines and houses,
warehouses, furnace crushing works and other works and conveniences necessary for
carrying on any of the above specified works.

4. To provide or take up information technology related assignments and to undertake IT
enabled services like call centre services relating to the business of travel, tourism, cargo, car
rental and providing technology platform via website, mobile app and any other technologies
for taxilcab services by motor taxies, motor cars, vans, buses. trailers, tempos, carts,
carriages, and such other vehicles, appropriate to the carriage of passengers, luggage, goods
or in any other manner whatsoever, all over the country and globally and to acquire, arrange,
equip, establish, employ, purchase, recondition, maintain, own, take on hire or lease, import,
export, fleet of automobile vehicles, and all other kind of transports, which can be used for the
purposes of transportation, between places inside or outside the country and offer the same
to the general public for their use.

' The Main objects of the company were amended in the meeting of the members of the Company held on 15" July 2015.
The Main objects of the company were amended in the meeting of the members of the Company held on 28" Aug 2020.




To carry on business as, imporiers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preservers, stockists, agents, sub-
agents, merchants, traders, commission agents, online business/ trading or in any
other capacity in India or elsewhere, and to import, export, buy, sell, barter, exchange,
pledge, make advances upon or otherwise deal and trade in all types of goods, produce
and merchandise.

To carry on business as, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, packers, movers, preservers, stockists, agents, sub-
agents, merchants, distributors, consignors, jobbers, brokers, concessionaires, online
business/ trading or otherwise deal in all types and varieties of all kinds of sanitizer,
face mask, medical gloves, all types of washing, cleaning and sanitizing products,
including drugs.

To carry on the business of renting of motor vehicle, leasing, letting on hire purchase
or easy payment system for vehicles.

(b) Matters which are necessary for furtherance of the objects specified in
clause lll (a) are:

1 To purchase, exchange or otherwise any movable or immovable property and any
rights or privileges which the Company may deem necessary or convenient for the
purpose of its main business.

2. To enter into partnership or into any arrangement for sharing profits, union of
interest, joint venture, reciprocal concession or co-operation with persons or
companies carrying on or engaged in the main business or transaction of this
Company.

& To import, buy, exchange, alter, improve and manipulate in all kinds of plants,
machinery, apparatus, tools and things necessary or convenient for carrying on
the main business of the Company.

4, To vest any movable or immovable property, rights or interests required by or
received or belonging to the Company in any person or company on behalf of or
for the benefits of the Company and with or without any declared trust in favour of
the Company.

5, To purchase, build, carry out, equip, maintain, alter, improve, develop, manage,
work, control and superintend any plants, warehouse, sheds, offices, shops,
stores, buildings, machinery, apparatus, labour lines, and houses, warehouses,
and such other works and conveniences necessary for carrying on the main
business of the Company.

6. To undertake or promote scientific research relating to the main business or class
of business of the Company.

T To take over the whole or any part of the business, goodwill, trade-marks
properties and liabilities of any person or persons, firm, companies or undertakings
either existing or new, engaged in or carrying on or proposing to carry on business
this Company is authorised to carry on, possession of any property or rights
suitable for the purpose of the Company and to pay for the same either in cash or
in shares or partly in cash and partly in shares or otherwise.




10.

11.

12.

13.

14.

To negotiate and enter into agreements and contracts with Indian and foreign
individuals, companies, corporations and such other organizations for technical,
financial or any other such assistance for carrying out all or any the main objects
of the Company or for the purpose of activity research and development of
manufacturing projects on the basis of know-how, or technical collaboration and
necessary formulas and patent rights for furthering the main objects of the
Company.

Subject to the provisions of the Companies Act 2013, the company may
amalgamate/merge with any other company of which all or any of their objects
companies having similar to the objects of the Company in any manner whether
with or without the liquidation.

Subject to any law for the time being in force, to undertake or take part in the
formation, supervision or control of the business or operations of any person, firm,
body corporate, association undertaking carrying on the main business of the
Company.

To promote, form and register, aid in the promotion, formation and registration of
any company or companies, subsidiary or otherwise for the purpose of acquiring
all or any of the properties, rights and liabilities of this company and to transfer to
any such company any property of this company and to be interested in or take-
over or otherwise acquire, hold, sell or otherwise dispose of shares, stock,
debentures and other securities in or of any such Company, subsidiary or
otherwise for all or any of the objects mentioned in the Memorandum and to assist
any such company and to undertake the management and secretarial or other
work, duties and business on such terms as may be arranged.

To apply for obtain, purchase or otherwise acquire and prolong and renew any
patents, patent-rights, brevets, inventions, processes, scientific technical or other
assistance, manufacturing processes know-how and other information, patterns,
copyrights, trade-marks, licenses concessions and the like rights or benefits,
conferring an exclusive or non-exclusive or limited or unlimited rights of use
thereof, which may seem capable of being used for or in connection with the main
objects of the Company or the acquisition or use of which may seem calculated
directly or indirectly to benefit the Company on payment of any fee royalty or other
consideration and to use, exercise or develop the same under or grant licenses in
respect thereof or otherwise deal with same and to spend money in experimenting
upon testing or improving any such patents, inventions, right or concessions.

To apply for and obtain any order under any Act or Legislature, charter, privilege
concession, license or authorization of any Government, State or other Authority
for enabling the Company to carry on any of its main objects into effect or for
extending any of the powers of the Company or for effecting and modification of
the constitution of the Company or for any other such purpose which may seem
expedient and to oppose any proceedings or applications which may seem
expedient or calculated directly or indirectly to prejudice the interest of the
Company.

To enter into any arrangements with any Government or Authorities or any
persons or companies that may seem conducive to the main objects of the
Company or any of them and to obtain from any such Government, authority,
person or company any rights, charters, contracts, licenses and concessions
which the Company may think desirable to obtain and to carry out, exercise and
comply therewith.




15.

16.

i

18.

19.

20.

24,

22.

23.

24,

25.

To procure the Company to be registered or recognised in or under the laws of
any place outside India and to do all act necessary for carrying on in any foreign
country for the business or profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissary
notes, bills of lading, warrants, debentures and such other negotiable or
transferable instruments, of all types or securities and to open Bank Accounts of
any type and to operate the same in the ordinary course of the Company.

To advance money either with or without security, and to such persons and upon
such terms and conditions as the Company may deem fit and also to deal with the
money of the Company not immediately required.

To undertake and execute any trusts, the undertaking of which may seem to the
Company desirable, either gratuitously or otherwise.

To establish or promote or concur in establishing or promote any company for the
purpose of dealing/acquiring all or any of the properties, rights, and liabilities of
the Company.

To sell, lease, mortgage, exchange, grant licenses and other rights improve,
manage, develop and dispose of undertakings, properties, assets and effects of
the company or any part thereof for such consideration as may be expedient and
in particular for any shares, stocks, debentures or other securities of any other
such company having main objects altogether or in part similar to those of the
Company.

Subject to the Provisions of Companies Act 2013, to distribute among the
members in specie or otherwise any property of the Company or any proceeds of
sale or disposal of any property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or
otherwise to apply, as the Company may, from time to time, determine any money
received by way of premium on debentures issued at a premium by the Company
and any money received in respect of forfeited shares, money arising from the
sale by the Company of forfeited shares, subject to the provisions of Section 52 of
the Companies Act, 2013.

To employ agents or experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any business concerns and

undertakings and generally of any assets, properties or rights which the Company
purpose to acquire.

To create any reserve fund, sinking fund, or any other such special funds whether
for depreciation, repairing, improving, research, extending or maintaining any of
the properties of the Company or for any other such purpose conducive to the
interest of the Company.

Subject to the provisions of Section 179, 182 & 183 of Companies Act, 2013, to
subscribe contribute, gift or money, rights or assets for any national educational,
religious, charitable, scientific, public, general or usual objects or to make gifts or
such other assets to any institutions, clubs, societies, associations, trusts,
scientific research associations, funds, universities, college or any individual, body
of individuals or bodies corporate.




26.

27.

28.

29.

30.

31.

32.

33.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation, provident or gratuity
funds for the benefit of and give or procure the giving of the donations, gratuities
pensions, allowances, bonuses or emoluments of any persons who are or were at
any time in the employment or service of the company or any company which is a
subsidiary of the Company or is allied to or associated with the Company or with
any such subsidiary company or who are or were at any time Directors or officers
of the Company or any other company as aforesaid and the wives, widows,
families and dependents of any such persons and also to establish and subsidies
and subscribe to any institutions, associations, club or funds calculated to be for
the benefit of or advance aforesaid and make payments to any such persons as
aforesaid and to do any of the matters aforesaid, either alone or in conjunction
with any such other company as aforesaid.

To establish, for any of the main objects of the Company, branches or to establish
any firm or firms at places in or outside India as the Company may deem
expedient.

To pay for any property or rights acquired by or for any services rendered to the
Company and in particular to remunerate any person, firm or company introducing
business to the company either in cash or fully or partly-paid up shares with or
without preferred or deferred rights in respect of dividend or repayment of capital
or otherwise or by any securities which the company has power to issue or by the
grant of any rights or options or partly in one mode and partly in another and
generally on such terms as the company may determine.

To pay out of the funds of the company all costs, charges and expenses of and
incidental to the formation and registration of the company and any company
promoted by the company and also all costs, charges, duties, impositions and
expenses of and expenses and incidental to the acquisition by the company of any
property or assets.

To send out to foreign countries, its director, employees or any other person or
persons for investigation possibilities of main business or trade procuring and
buying any machinery or establishing trade and business connections or for
promoting the interests of the company and to pay all expenses incurred in the
connection.

To compensate for loss of office of any Managing Director or Directors or other
officers of the Company within the limitations prescribed under the Companies
Act,2013 or such other statute or rule having the force of law and to make
payments to any person whose office of employment or duties may be determined
by virtue of any transaction in which the Company is engaged.

To agree to refer to arbitration any dispute, present or future between the
Company and any other company, firm, individual or any other body and to submit
the same to arbitration in India or abroad either in accordance with Indian or any
foreign system of law.

To appoint agents, sub-agents, dealers, managers canvassers, sales,
representatives or salesmen for transacting all or any kind of the main business of
which this Company is authorized to carry on and to constitute agencies of the
Company in India or in any other country and establish depots and agencies in |

different parts of the world.

The Liability of the members is Limited, and this liability is limited to the amount
unpaid, if any, on the shares held by them.




The Authorised Share Capital of the Company is Rs. 25,00,000/- (Rupees Twenty-
Five Lakh) divided into 25,000 (Twenty-Five Thousand) Equity Shares of Rs. 100/-
(Rupees Hundred) each.
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We, the several persons, whose names and addresses are subscribed, are desirous of
being formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names:

No. of Equity Signature of
Name, Description, Occupation, and Shares taken Signature of witness with
address of Subscriber by each Subscribers address, and
subscriber Occupation
Khem Raj Loomba 10 Sd/
(Ten)
S/o (Late) Shri M. R. Loomba
A264, Defence Colony, New Delhi-110024
(Business)
Rajesh Loomba 10 Sd/
(Ten) 5
S/o Shri K. R. Loomba "-2 .
A264, Defence Colony, New Delhi-110024 E g §
(Business) B =
0= B
e =
5 &
= 4]
=5 ¥
Chanchal Loomba 10 Sd/ S 8=
(Ten) 2695
Wio Shri K. R, Loomba = X
A264, Defence Colony, New Delhi-110024 TEZc
(Business) %Q = ;‘
e -
— D St
2B o
gs 2
$E ©
3z 3
ow® ©
D >
=
30
Total (Thirty)

Place: New Delhi

Dated: 03" day of February 1996




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION?
OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

Interpretation
1 (1) Inthese regulations—
(@) ‘“the Act” means the Companies Act, 2013,
(b) “the seal” means the common seal of the company

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory maodification
thereof in force at the date at which these regulations become binding on the company.

(3) The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly: -

(i) restricts the right to transfer its shares:
(i) limits the number of its members to two hundred:

Provide that where two or more persons hold one or more shares in a company jointly,
they shall, for the purposes of this clause, be treated as a single member:

Provided further that-
(a) persons who are in the employment of the company; and

(b) persons who, having been formerly in the employment of the company, were members
of the company while in the employment and have continued to be members after the
employment ceased,

shall not be included in the number of members; and

(iii)  Prohibits any invitation to the public to subscribe for any securities of the company;

? New set of Article of Association in accordance with the Companies Act, 2013 was adopted by the members of the
Company vide Special Resolution passed in the meeting held on 15" July 2015.
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(a)
(b)

(i)

(iii)

()

(i)

(i

(iif)

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

Every person whose name is entered as a member in the register of members shall
be entitied to receive within two months after incorperation, in case of subscribers to
the memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided, —

one certificate for all his shares without payment of any charges; or

several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, a new certificate
in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
(except 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 company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (8) of section 40.

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.




10.

(i

@

(i)

0

(i

a)

b)

a)

b)

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, ar with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these regulations relating general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
share ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on such
terms and in such manner as the company before the issue of the shares may, by
special resolution, determine.

Lien
The company shall have a first and paramount lien—

on every share (not being a fully paid share), for all monies (whether presently payable
or not) called, or payable at a fixed time, in respect of that share: and

on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause,

The company's lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which
the company has a lien:

Provided that no sale shall be made—
unless a sum in respect of which the lien exists is presently payable; or

until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in any such

transfer.
L/ >

10 el
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15.

16.

17.

18.

(i)

(ii)

@

(ii)

(i)

@

(i)
0]

(i)

@)

The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

The proceeds of the sale shall be received by the com pany and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
of the sale.

Calls on shares

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call.

Each member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment, pay to the company, at the time or times and place
so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at ten per cent per
annum or at such lower rate, if any, as the Board may determine.

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

Any sum which by the terms of issue of a share becomes payable 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 purposes of these regulations, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Board—

may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

11
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advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cent per annum, as
may be agreed upon between the Board and the member paying the sum in advance.

Transfer of shares

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 decline to
register—

the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

the instrument of transfer is in the form as prescribed in rules made under sub-section
(1) of section 56;

the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days' previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.

Transmission of shares

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a
shareholder, shall be the only persons recognized by the company as having any title
to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either—

to be registered himself as holder of the share; or
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to make such transfer of the share as the deceased or insolvent member could have
made.

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

If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred
and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same 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 entitied in respect of it to
exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with.

In case of a One Person Company—

on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member;

the nominee on becoming entitled to such shares in case of the member's death shall
be informed of such event by the Board of the company;

such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitled or liable;

on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member,
become the member of the company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice on him requiring payment of so

much of the call or instalment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—
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name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be
made; and

state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such

‘manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to
the company in respect of the shares.

The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share,

The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a fransfer of the share in favour of the person to
whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share; and

The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

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 if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution, —

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;
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convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock, —

the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
company, and other matters, as if they held the shares from which the stock arose: but
no such privilege or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder” in those regulations shall include
“stock” and “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law, —

its share capital;
any capital redemption reserve account; or
any share premium account,
Capitalisation of profits

The company in general meeting may, upon the recommendation of the Board,
resolve—

that it is desirable to capitalise any part of the amount for the time being standing to 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

that such sum be accordingly set free for distribution in the manner specified in clause
(i) amongst the members who would have been entitled thereto, if distributed by way
of dividend and in the same proportions,

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (jii), either in or towards—
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paying up any amounts for the time being unpaid on any shares held by such members
respectively;

paying 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 aforesaid:

partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B);

A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

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

make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

generally, do all acts and things required to give effect thereto.

The Board shall have power—

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

to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares to which they may be entitied upon such
capitalisation, or as the case may require, for the payment by the company on their
behalf, by the application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing shares;

Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified
securities. :

General meetings

All general meetings other than annual general meeting shall be called extraordinary
general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an
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extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

In case of a One Person Company—

the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
communicated to the company and entered in the minutes book maintained under
section 118;

such minute's book shall be signed and dated by the member;

the resolution shall become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

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

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

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

Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes
of shares, —
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on a show of hands, every member present in person shall have one vote; and

on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

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.

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 a poll,
by his committee or other legal guardian, and any such committee or guardian may, on
a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered. and every vote
not disallowed at such meeting shall be valid for all purposes.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, 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 not
be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given;

Provided that no intimation in writing of such death, insanity, revocation or transfer 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.

Board of Directors

The number of the Directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a majority of them.
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The following shall be the First Directors of the Company:

1. Sh. Khem Raj Loomba
2. Smt. Chanchal Loomba
3. Sh. Rajesh Loomba

The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of
any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and
in such manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

Such person shall hold office only up to the date of the next annual general meeting of
the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Proceedings of the Board

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote.
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The continuing directors may act notwithstanding any vacancy in the Board, but, 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 quorum, or of summoning a general meeting of
the company, but for no other purpose.

The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

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

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

In case of a One Person Company—

where the company is having only one director, all the businesses to be transacted at
the meeting of the Board shall be entered into minutes book maintained under section
118;

such minute's book shall be signed and dated by the director;

the resolution shall become effective from the date of signing such minutes by the
director.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act, —
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A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

A director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief executive officer, manager, company secretary or
chief financial officer.

Deleted*

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.

Subject to the provisions of section 123 the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.

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, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or for equalizing
dividends; and pending such application, may, at the like discretion, either be employed
in the business of the company or be invested in such investments (other than shares
of the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so long
as nothing is paid upon any of the shares in the company, dividends may be declared
and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in 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.
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rank for dividend as from a particular date such share shall rank for dividend
accordingly.

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.

Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

Accounts

The Board shall from time to time determine whether and to what 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.

No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.

Winding up

Subject to the provisions of Chapter XX of the Act and rules made thereunder—

If 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, divide amongst
the members, in specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator 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.

The liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.
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Place: New Delhi

Dated: 03" day of February 1996
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U63040DL1996PTC076375

In the matter of M/s ET TRAV-AIDES PVTLTD
| hereby certify that ET TRAV-AIDES PVT LTD which was originally incorporated on Fifteenth day of February

Nineteen Hundred Ninety Six under the Companies Act, 1956 (No. 1 of 1956) as ET TRAV-AIDES PVT LTD having
duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the

Given under my hand at Delhi this Twenty Third day of September Two Thousand Eight.

(KASHYAP RAM DASS)
B9 FH IR Deputy Registrar of Companies

RS ST & feelt vd wRao
National Capital Territory of Delhi and Haryana

Al RER & Frtery sfere # Suerer garaR o0 e :
Mailing Address as per record available in Registrar of Companies office:
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED
SHOP NO. 9, LODHI ROAD COMPLEX - |, 28
NEW DELHI - 110003,

Delhi, INDIA
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R ot 2 :
I nerebycortfy that......... KT TRAV-AIDES PRIVATE LINITegl

is this day incorporated under the Companies Act, 1958 ( No. 1 of 1858 )
and that the Company Is limited,
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Given under my hand at ... NEW DELH! . MU i L SR S

" .A.I..'.. E}E thousand nine hundred and




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

Il

(a)

The Name of the Company is “ECOS (INDIA) MOBILITY & HOSPITALITY
PRIVATE LIMITED”,

The Registered Office of the Company will be situated in the National Capital
Territory of Delhi.

The objects to be pursued by the Company on its incorporation are:"

To carry on the business of motor lorries, motor taxi, trucks, trailer, tempo and
conveyance of all types of carriage/ transportation of goods and passengers on
such routes as the Company may deem fit and to do the business of common
carriers.

To carry on the business as tourist/travel agents and contractors and to facilitate
travelling by air, road and sea, to provide all types of facilities for tourists and
travellers and to promote the provision of convenience of all kinds in the way
through tickets, circulars, sleeping car or berths, reserved places, lodging
accommodation, guides, safe deposits, inquiry bureaus, libraries, reading rooms,
baggage, transport, insurance, foreign exchange and otherwise to appoint
franchises by granting franchise rights or licence to any individual, firm or company
with the internet to further promote or carry out these activities, or any other
objectives listed herein.

To purchase or otherwise acquire, construct, carry out, equip, maintain, alter,
improve, develop, manage, work, sell, let on hire, deal in, control and superintend
any factories plants, warehouses, workshops, shades, dwellings, offices, shops,
stores, buildings, telephones, electric and gas works, power plants, roadways,
tramways, railways, bridges, reservoirs, water houses, and all kinds of works,
machinery, apparatus, labour lines and houses, warehouses, furnace crushing
works and other works and conveniences necessary for carrying on any of the
above specified works.

To provide or take up information technology related assignments and to
undertake IT enabled services like call centre services relating to the business of
travel, tourism, cargo, car rental and providing technology platform via website,
mobile app and any other technologies for taxi/cab services by motor taxies, motor
cars, vans, buses, trailers, tempos, carts, carriages, and such other vehicles,
appropriate to the carriage of passengers, luggage, goods or in any other manner
whatsoever, all over the country and globally and to acquire, arrange, equip,
establish, employ, purchase, recondition, maintain, own, take on hire or lease,
import, export, fleet of automobile vehicles, and all other kind of transports, which
can be used for the purposes of transportation, between places inside or outside
the country and offer the same to the general public for their use.




(b)

10.

Matters which are necessary for furtherance of the objects specified in
clause |ll (a) are:

To purchase, exchange or otherwise any movable or immovable property and any
rights or privileges which the Company may deem necessary or convenient for the
purpose of its main business.

To enter into partnership or into any arrangement for sharing profits, union of
interest, joint venture, reciprocal concession or co-operation with persons or
companies carrying on or engaged in the main business or transaction of this
Company.

To import, buy, exchange, alter, improve and manipulate in all kinds of plants,
machinery, apparatus, tools and things necessary or convenient for carrying on
the main business of the Company.

To vest any movable or immovable property, rights or interests required by or
received or belonging to the Company in any person or company on behalf of or
for the benefits of the Company and with or without any declared trust in favour of
the Company.

To purchase, build, carry out, equip, maintain, alter, improve, develop, manage,
work, control and superintend any plants, warehouse, sheds, offices, shops,
stores, buildings, machinery, apparatus, labour lines, and houses, warehouses,
and such other works and conveniences necessary for carrying on the main
business of the Company.

To undertake or promote scientific research relating to the main business or class
of business of the Company.

To take over the whole or any part of the business, goodwill, trade-marks
properties and liabilities of any person or persons, firm, companies or undertakings
either existing or new, engaged in or carrying on or proposing to carry on business
this Company is authorised to carry on, possession of any property or rights
suitable for the purpose of the Company and to pay for the same either in cash or
in shares or partly in cash and partly in shares or otherwise.

To negotiate and enter into agreements and contracts with Indian and foreign
individuals, companies, corporations and such other organizations for technical,
financial or any other such assistance for carrying out all or any the main objects
of the Company or for the purpose of activity research and development of
manufacturing projects on the basis of know-how, or technical collaboration and
necessary formulas and patent rights for furthering the main objects of the
Company.

Subject to the provisions of the Companies Act 2013, the company may
amalgamate/merge with any other company of which all or any of their objects
companies having similar to the objects of the Company in any manner whether
with or without the liquidation,

Subject to any law for the time being in force, to undertake or take part in the
formation, supervision or control of the business or operations of any person, firm,
body corporate, association undertaking carrying on the main business of the
Company.
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19.

To promote, form and register, aid in the promotion, formation and registration of
any company or companies, subsidiary or otherwise for the purpose of acquiring
all or any of the properties, rights and liabilities of this company and to transfer to
any such company any property of this company and to be interested in or take-
over or otherwise acquire, hold, sell or otherwise dispose of shares, stock,
debentures and other securities in or of any such Company, subsidiary or
otherwise for all or any of the objects mentioned in the Memorandum and to assist
any such company and to undertake the management and secretarial or other
work, duties and business on such terms as may be arranged.

To apply for obtain, purchase or otherwise acquire and prolong and renew any
patents, patent-rights, brevets, inventions, processes, scientific technical or other
assistance, manufacturing processes know-how and other information, patterns,
copyrights, trade-marks, licenses concessions and the like rights or benefits,
conferring an exclusive or non-exclusive or limited or unlimited rights of use
thereof, which may seem capable of being used for or in connection with the main
objects of the Company or the acquisition or use of which may seem calculated
directly or indirectly to benefit the Company on payment of any fee royalty or other
consideration and to use, exercise or develop the same under or grant licenses in
respect thereof or otherwise deal with same and to spend money in experimenting
upon testing or improving any such patents, inventions, right or concessions.

To apply for and obtain any order under any Act or Legislature, charter, privilege
concession, license or authorization of any Government, State or other Authority
for enabling the Company to carry on any of its main objects into effect or for
extending any of the powers of the Company or for effecting and modification of
the constitution of the Company or for any other such purpose which may seem
expedient and to oppose any proceedings or applications which may seem
expedient or calculated directly or indirectly to prejudice the interest of the
Company.

To enter into any arrangements with any Government or Authorities or any
persons or companies that may seem conducive to the main objects of the
Company or any of them and to obtain from any such Government, authority,
person or company any rights, charters, contracts, licenses and concessions
which the Company may think desirable to obtain and to carry out, exercise and
comply therewith.

To procure the Company to be registered or recognised in or under the laws of
any place outside India and to do all act necessary for carrying on in any foreign
country for the business or profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissory
notes, bills of lading, warrants, debentures and such other negotiable or
transferable instruments, of all types or securities and to open Bank Accounts of
any type and to operate the same in the ordinary course of the Company.

To advance money either with or without security, and to such persons and upon
such terms and conditions as the Company may deem fit and also to deal with the
money of the Company not immediately required.

To undertake and execute any trusts, the undertaking of which may seem to the
Company desirable, either gratuitously or otherwise.

To establish or promote or concur in establishing or promote any company for the
purpose of dealing/acquiring all or any of the properties, rights and liabilities of the
Company.
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To sell, lease, mortgage, exchange, grant licenses and other rights improve,
manage, develop and dispose of undertakings, properties, assets and effects of
the company or any part thereof for such consideration as may be expedient and
in particular for any shares, stocks, debentures or other securities of any other
such company having main objects altogether or in part similar to those of the
Company.

Subject to the Provisions of Companies Act 2013, to distribute among the
members in specie or otherwise any property of the Company or any proceeds of
sale or disposal of any property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or
otherwise to apply, as the Company may, from time to time, determine any money
received by way of premium on debentures issued at a premium by the Company
and any money received in respect of forfeited shares, money arising from the
sale by the Company of forfeited shares, subject to the provisions of Section 52 of
the Companies Act, 2013,

To employ agents or experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any business concerns and
undertakings and generally of any assets, properties or rights which the Company
purpose to acquire.

To create any reserve fund, sinking fund, or any other such special funds whether
for depreciation, repairing, improving, research, extending or maintaining any of
the properties of the Company or for any other such purpose conducive to the
interest of the Company.

Subject to the provisions of Section 179, 182 & 183 of Companies Act, 2013, to
subscribe contribute, gift or money, rights or assets for any national educational,
religious, charitable, scientific, public, general or usual objects or to make gifts or
such other assets to any institutions, clubs, societies, associations, trusts,
scientific research associations, funds, universities, college or any individual, body
of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation, provident or gratuity
funds for the benefit of and give or procure the giving of the donations, gratuities
pensions, allowances, bonuses or emoluments of any persons who are or were at
any time in the employment or service of the company or any company which is a
subsidiary of the Company or is allied to or associated with the Company or with
any such subsidiary company or who are or were at any time Directors or officers
of the Company or any other company as aforesaid and the wives, widows,
families and dependents of any such persons and also to establish and subsidies
and subscribe to any institutions, associations, club or funds calculated to be for
the benefit of or advance aforesaid and make payments to any such persons as
aforesaid and to do any of the matters aforesaid, either alone or in conjunction
with any such other company as aforesaid.

To establish, for any of the main objects of the Company, branches or to establish
any firm or firms at places in or outside India as the Company may deem
expedient.

To pay for any property or rights acquired by or for any services rendered to the
Company and in particular to remunerate any person, firm or company introducing
business to the company either in cash or fully or partly-paid up shares with or
without preferred or deferred rights in respect of dividend or repayment of capital
or otherwise or by any securities which the company has power to issue or by the
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grant of any rights or options or partly in one mode and partly in another and
generally on such terms as the company may determine.

To pay out of the funds of the company all costs, charges and expenses of and
incidental to the formation and registration of the company and any company
promoted by the company and also all costs, charges, duties, impositions and
expenses of and expenses and incidental to the acquisition by the company of any
property or assets.

To send out to foreign countries, its director, employees or any other person or
persons for investigation possibilities of main business or trade procuring and
buying any machinery or establishing trade and business connections or for
promoting the interests of the company and to pay all expenses incurred in the
connection.

To compensate for loss of office of any Managing Director or Directors or other
officers of the Company within the limitations prescribed under the Companies
Act,2013 or such other statute or rule having the force of law and to make
payments to any person whose office of employment or duties may be determined
by virtue of any transaction in which the Company is engaged.

To agree to refer to arbitration any dispute, present or future between the
Company and any other company, firm, individual or any other body and to submit
the same to arbitration in India or abroad either in accordance with Indian or any
foreign system of law. .

To appoint agents, sub-agents, dealers, managers canvassers, sales,
representatives or salesmen for transacting all or any kind of the main business of
which this Company is authorized to carry on and to constitute agencies of the
Company in India or in any other country and establish depots and agencies in
different parts of the world.

The Liability of the members is Limited, and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The Authorised Share Capital of the Company is Rs. 25,00,000/- (Rupees Twenty-
Five Lakh) divided into 25,000 (Twenty-Five Thousand) Equity Shares of Rs. 100/-
(Rupees Hundred) each,
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We, the several persons, whose

names and addresses are subscribed, are desirous of

being formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names;

No. of Equity Signature of
Name, Description, Occupation and Shares taken Signature of witness with
address of Subscriber by each Subscribers address, and
subscriber Occupation
Khem Raj Loomba 10 Sd/
(Ten)
Slo (Late) Shri M. R. Loomba
A264, Defence Colony, New Delhi-110024
(Business)
Rajesh Loomba 10 Sd/
(Ten) 3 E
Slo Shri K. R. Loomba “g o
A264, Defence Colony, New Delhi-110024 E § §
(Business) B =
88 I
35 5
D G 0
& 5 >
Chanchal Loomba 10 Sd/ 582
(Ten) 255 T
Wi/o Shri K. R. Loomba £=275
A264, Defence Colony, New Delhi-110024 Fxzg
(Business) 2032
= w
A
Ao Q
Eg 2
38 3
g2 2
EE ©
D
£ 0
-0
30
Total (Thirty)

Place: New Delhi

Dated: 03" day of February 1896




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION?
OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

Interpretation
i (1)  Inthese regulations—
(a) “the Act" means the Companies Act, 2013,
(b) ‘"the seal' means the common seal of the company

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the company.

(3) The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly: -

(i) restricts the right to transfer its shares:
(i) limits the number of its members to two hundred:

Provide that where two or more persons hold one or more shares in a company jointly,
they shall, for the purposes of this clause, be treated as a single member:

Provided further that-
(@) persons who are in the employment of the company; and

(b) persons who, having been formerly in the employment of the company, were members
of the company while in the employment and have continued to be members after the
employment ceased,

shall not be included in the number of members; and

(iii)  Prohibits any invitation to the public to subscribe for any securities of the company;

? New set of Article of Association in accordance with the Companies Act, 2013 was adopted by the members of the
Company vide Special Resolution passed in the meeting held on 15™ July 2015.




(i)

(a)
(b)

(ii)

(iii)

(i)

(ii)

0

(i

(iii)

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit,

Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after incorporation, in case of subscribers to
the memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided, —

one certificate for all his shares without payment of any charges; or

several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upen proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, a new certificate
in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
(except 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 company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40.

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other,
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(i)
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(ii)
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(i)

a)

b)

a)

b)

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these regulations relating general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
share ranking pari passu therewith.

Subject to the provisions of section 95, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on such
terms and in such manner as the company before the issue of the shares may, by
special resolution, determine.

Lien
The company shall have a first and paramount lien—

on every share (not being a fully paid share), for all monies (whether presently payable
or not) called, or payable at a fixed time, in respect of that share: and

on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause.

The company's lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which
the company has a lien:

Provided that no sale shall be made—
unless a sum in respect of which the lien exists is presently payable; or

until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitied thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in any such
transfer.




12,

13.

14,

15.

16.

17.

18.

(iii)

0

(i

(ii)

(iif)

()

(ii)
U}

(i)

(@

The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

The proceeds of the sale shall be received Py the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
of the sale.

Calls on shares

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares

or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be

payable at less than one month from the date fixed for the payment of the last preceding
call.

Each member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment, pay to the company, at the time or times and place
so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instaiments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at ten per cent per
annum or at such lower rate, if any, as the Board may determine.

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

Any sum which by the terms of issue of a share becomes payable 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 purposes of these regulations, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Board—

may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him: and
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(b) upon all or any of the monies so advanced, may (until the same would, but for such
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advance, become presently payable) pay interest at such rate not exceeding, unless

the company in general meeting shall otherwise direct, twelve per cent per annum, as

may be agreed upon between the Board and the member paying the sum in advance.
Transfer of shares

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by section 58 decline to
register—

the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

the instrument of transfer is in the form as prescribed in rules made under sub-section
(1) of section 56;

the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.

Transmission of shares

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a
shareholder, shall be the only persons recognized by the company as having any title
to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either—

to be registered himself as holder of the share; or

& 11 =
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to make such transfer of the share as the deceased or insolvent member could have
made.

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

If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred
and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same 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 it to
exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with,

In case of a One Person Company—

on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member;

the nominee on becoming entitled to such shares in case of the member's death shall
be informed of such event by the Board of the company;

such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitled or liable:

on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member,
become the member of the company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—

£




30.

31.

32.

33.

35.

36.

(@)

(b)

U]

(i

(ii)

)

(i)

(iii)
(iv)

(a)

name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be
made; and

state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited,

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to
the company in respect of the shares.

The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share:

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 person to
whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share: and

The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

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 if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution, —

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares:
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convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination:

sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum:

cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock, —

the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose,

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
company, and other matters, as if they held the shares from which the stock arose: but
no such privilege or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferregd that privilege or adva ntage.

such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words "share” and “shareholder” in those regulations shall include
“stock” and "stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law, —

its share capital:
any capital redemption reserve account; or
any share premium account.
Capitalisation of profits

The company in general meeting may, upon the recommendation of the Board,
resolve—

that it is desirable to capitalise any part of the amount for the time being standing to 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

that such sum be accordingly set free for distribution in the manner specified in clause
(i) amongst the members who would have been entitied thereto, if distributed by way
of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (jii), either in or towards—
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paying up any amounts for the time being unpaid on any shares held by such members
respectively;

paying 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 aforesaid:

partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B):

A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares:

The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

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

make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

generally, do all acts and things required to give effect thereto.
The Board shall have power—

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

to authorise any person to enter, on behalf of all the members entitied thereto, into an
agreement with the company providing for the allotment to them respectively, 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
behalf, by the application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing shares;

Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified
securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinary
general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an
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extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fiffteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

In case of a One Person Company—

the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
communicated to the company and entered in the minutes book maintained under
section 118;

such minute’s book shall be signed and dated by the member;

the resolution shall become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

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

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

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

Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an adjourned
meeting,

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes
of shares, —
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on a show of hands, every member present in person shall have one vote: and

on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

Inthe 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.

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 a poll,
by his committee or other legal guardian, and any such committee or guardian may, on
a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered. and every vote

_ not disallowed at such meeting shall be valid for all purposes.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, 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 not
be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given;

Provided that no intimation in writing of such death, insanity, revocation or transfer 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.

Board of Directors

The number of the Directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a maijority of them.
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The following shall be the First Directors of the Company:

1. 8h. Khem Raj Loomba
2. Smt. Chanchal Loomba
3. Sh. Rajesh Loomba

v

The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of
any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and
in such manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

Subject to the provisions of section 148, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

Such person shall hold office only up to the date of the next annual general meeting of

the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act.

Proceedings of the Board

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote.
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The continuing directors may act notwithstanding any vacancy in the Board; but, 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 quorum, or of summoning a general meeting of
the company, but for no other purpose.

The Board may elect a Chairperson of its meetings and determine the period for which
he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

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

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

In case of a One Person Company—

where the company is having only one director, all the businesses to be transacted at
the meeting of the Board shall be entered into minutes book maintained under section
118;

such minute's book shall be signed and dated by the director;

the resolution shall become effective from the date of signing such minutes by the
director.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act, —
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A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may think fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board;

A director may be appointed as chief executive officer, manager, company secretary
or chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial officer.

The Seal
The Board shall provide for the safe custody of the seal.

The seal of the company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by it in that behalf,
and except in the presence of at least two directors and of the secretary or such other
person as the Board may appoint for the purpose; and those two directors and the
secretary or other person aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company,

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, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or for equalizing
dividends; and pending such application, may, at the like discretion, either be employed
in the business of the company or be invested in such investments (other than shares
of the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitied to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall
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rank for dividend as from a particular date such share shall rank for dividend
accordingly.

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.

Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

Accounts

The Board shall from time to time determine whether and to what 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.

No member (not being a director) shall have any right of inspecting any account or bock
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.

Winding up

Subject to the provisions of Chapter XX of the Act and rules made thereunder—

If 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, divide amongst
the members, in specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator 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.

The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.




We, the several persons, whose names and addresses are

into a company in pursuance of this Articles of Association.

subscribed, are desirous of being formed

No. of Equity Signature of
Name, Description, Occupation and Shares taken Signature of witness with
address of Subscriber by each Subscribers address, and
subscriber Occupation
Khem Raj Loomba 10 Sd/
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S/o (Late) Shri M. R. Loomba
A264, Defence Colony, New Delhi-110024
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=
T (O
wE
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(Ten) S 3 8
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Chanchal Loomba 10 Sd/ 240w
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W/o Shri K. R. Loomba o G
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~ Total (Thirty)

Place: New Delhi

Dated: 03 day of February 1996
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III.

THE COMPANIES ACT, 2013
(COMPANY LIMITED By SHARES)

MEMORANDUM OF ASSOCIATION
OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

The Name of the Company is "Ecos (India) Mobility & Hospitality Private Limited”.

The Registered Office of the Company will be situated in the National Capital Territory of Delhi.

A,

The objects to be pursued by the Company on its incorporation are:

1

To carry on the business of motor lorries, motor taxi, trucks, trailer, tempo and
conveyance of all types of carriage/transportation of goods and Passengers on such
routes as the Company may deem fit and to do the business of common carriers,

tickets, circulars, sleeping car or berths, reserved places, lodging accommodation,
guides, safe deposits, inquiry bureaus, libraries, reading rooms, baggage, transport,
insurance, foreign exchange and otherwise to appoint franchises by granting franchise
rights or licence to any individual, firm or company with the internet to further
promote or carry out these activities, or any other objectives listed herein,

To purchase or otherwise acquire, construct, carry out, equip, maintain, alter,
improve, develop, manage, work, sell, let on hire, deal in, control and superintend
any factories plants, warehouses, workshops, shades, dwellings, offices, shops,
stores, buildings, telephones, electric and gas works, power plants, roadways,
tramways, railways, bridges, reservoirs, water houses, and aj kinds of works,
machinery, apparatus, labour lines and houses, warehouses, furnace crushing works
and other works and conveniences necessary for carrying on any of the above
specified works,

To provide or take up information technology related assignments and to undertake
IT enabled services like call centre services relating to the business of travel, tourism,
cargo, car rental and providing technology platform via website, mobile app and any
other technologies for taxi/cab services by motor taxies, motor cars, vans, buses,
trailers, tempos, carts, carriages, and such other vehicles, appropriate to the carriage
of passengers, luggage, goods or in any other manner whatsoever, all over the country
and globally and to acquire, arrange, €quip, establish, employ, purchase, recondition,
maintain, own, take on hire or lease, import, export, fleet of automobile vehicles, and
all other kind of transports, which can be used for the Purposes of transportation,
between places inside or outside the country and offer the Same to the general public
for their use,

To carry on business as, importers, €xporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, Packers, movers, preservers, stockists, agents, sub-
agents, merchants, traders, commission agents, online business/ trading or in any
other capacity in India or elsewhere, and to import, export, buy, sell, barter,
exchange, pledge, make advances upon or otherwise deal and trade in all types of
goods, produce and merchandise,

To carry on business as, importers, exporters, traders, buyers, sellers, retailers,
wholesalers, suppliers, indenters, peickers, movers, preservers, stockists, agents, sub-
agents, merchants, distributors, consignors, jobbers, brokers, concessionaires, anline
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business/ trading or otherwise deal in all types and varieties of all kinds of sanitizer,
face mask, medical gloves, all types of washing, cleaning and sanitizing products,
including drugs,

To carry on the business of renting of motor vehicle, leasing, letting on hire purchase
Or easy payment system for vehicles,

To enter into partnership or into any arrangement for sharing profits, union of interest,
Jjoint venture, reciprocal concession or co-operation with Persons or companies
carrying on or eéngaged in the main business or transaction of this Company,

To import, buy, exchange, alter, improve and manipulate in all kinds of plants,
machinery, apparatus, tools and things Necessary or convenient for carrying on the
main business of the Company,

Company.,

To Purchase, build, carry out, equip, maintain, alter, improve, develop, manage, work,
control and superintend any plants, warehouse, sheds, offices, shops, stores,
buildings, machinery, apparatus, labour lines, and houses, warehouses, and such
other works and conveniences necessary for carrying on the main business of the

To undertake or Promote scientific research relating to the main business or class of
business of the Company,

Company is authorised to Carry on, possession of any property or rights suitable for
the purpose of the Company and to pay for the same either in cash or in shares or
partly in cash and partly in shares or otherwise,

To negotiate and enter into agreements and contracts with Indian and foreign
individuals, companies, corporations and such other organizations for technical
financial or any other such assistance for carrying out all or any the main objects of

necessary formulas and patent rights for furthering the main objects of the Company.

Subject to the provisions of the Companies Act 2013, the company may
amalgamate}merge with any other company of which all or any of their objects

formation, supervision or control of the business or operations of any person
body Corporate, association undertaking carrying on the main business of the
Company,

To promote, form and register, aid in the Promotion, farmation and registration of any
company or companies, subsidiary or otherwise for the purpase of acquiring all or any
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17,
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20.

of the properties, rights and liabilities of this company and to transfer to any such
company any property of this company and to be interested in or take-over or
otherwise acquire, hold, sell or otherwise dispose of shares, stock, debentures and
other securities in or of any such Company, subsidiary or otherwise for all or any of
the objects mentioned in the Memorandum and to assist any such company and te
undertake the Management and secretarial or other work, duties and business on
such terms as may be arranged.

Or companies that may seem conducive to the main objects of the Company or any of

them and to obtain from any such Government, authority, person or company any

rights, charters, contracts, licenses and concessions which the Company may think

desirable to obtain and to carry out, exercise and comply therewith,

To apply for obtain, purchase or otherwise acquire and prolong and renew any patents, '
patent-rights, brevets, inventions, processes, scientific technical or other assistance,

manufacturing processes know-how and other information, patterns, copyrights,

trade-marks, licenses concessions and the like rights or benefits, conferring an

exclusive or non-exclusive or limited or unlimited rights of use thereof, which may

To apply for and obtain any order under any Act or Legislature, charter, privilege
concession, license or authorization of any Government, State or other Authority for

To draw, make, accept, discount, execute and issue bills of exchange, promissory
notes, bills of lading, warrants, debentures and such other negotiable or transferable
instruments, of all types or securities and to open Bank Accounts of any type and to
operate the same in the ordinary course of the Company.

To advance money either with or without security, and to such Persons and upon such
terms and conditions as the Company may deem fit and also to deal with the money
of the Company not immediately required,

To undertake and execute any trusts, the undertaking of which may seem to the
Company desirable, either gratuitously or otherwise.

To sell, lease, mortgage, exchange, grant licenses and other rights improve, manage,
develop and dispose of undertakings, Properties, assets and effects of the company

any shares, stocks, debentures or other securities of any other such company having
main objects altogether or in part similar to those of the Company.
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To distribute as dividend or bonus among the member or to place to reserve or
otherwise to apply, as the Company may, from time to time, determine any money
received by way of premium on debentures issyed at a premium by the Company and
any money received in respect of forfeited shares, maoney arising from the sale by the
Company of forfeited shares, subject to the provisions of Section 52 of the Companies

To employ agents or experts to investigate ang examine into the conditions,
Prospects, value, character and circumstances of any business concerns and
undertakings and generally of any assets, properties or rights which the Company
purpose to acquire,

To create any reserve fund, sinking fund, or any other such specjal funds whether for
depreciatinn, repairing, improving, research, extending or maintaining any of the
Properties of the Company or for any other such Purpose conducive to the interest of
the Company,

Subject to the Provisions of Section 179, 182 & 183 of Companies Act, 2013, to
subscribe contribute, gift or money, rights or assets for any national educational,
religious, charitable, scientific, Public, general or usual objects or to make gifts or such
other assets to any institutions, clubs, Societies, associations, trusts, scientific
research associations, funds, universities, college or any individual, body of individuals

or bodies corporate,

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superan'nuation, provident or gratuity
funds for the benefit of and give or procure the giving of the donations, gratuities

subsidiary of the Company or is allied to or associated with the Company or with any
such subsidiary company or who are or were at any time Directors or officers of the

company as aforesaid.

To pay out of the funds of the company all costs, charges and eXpenses of and
incidental to the formation and registration of the company and any company
promoted by the company and also al| costs, charges, duties, impositions and
€Xpenses of and eéxpenses and incidental to the acquisition by the company of any

To establish, for any of the main objects of the Company, branches or tg establish any
firm or firms at places in or outside India as the Company may deem expedient.

rights or options or partly in one mode and partly in another and generally on such
terms as the Company may determine.

)
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35,

To send out to foreign countries, its director, employees or any other person or
persons for investigation possibilities of main business or trade procuring and buying
any machinery or establishing trade and business connections or for promoting the
interests of the company and to pay all expenses incurred in the connection.

To compensate for loss of office of any Managing Director or Directors ot other officers
of the Company within the limitations prescribed under the Companies Act,2013 or
such other statute or rule having the force of law and to make payments to any person

in which the Company is engaged.

To agree to refer to arbitration any dispute, present or future between the Company
and any other company, firm, individual or any other body and to submit the same to
arbitration in India or abroad either in accordance with Indian or any foreign system
of law,

To appeint agents, sub-agents, dealers, managers, canvassers, sales, representatives
or salesmen for transacting all or any kind of the main business of which this Company
is authorized to carry on and to constitute agencies of the Company in India or in any
other country and establish depots and agencies in different parts of the world.

To undertake, engage in, provide, promote and facilities medical transportation
services which are well equipped to transport patients with trained driver's day to day
fleet operations for hospitals and other related and ancillary services so as to make
available medical relief to the public at large,

To promote, manage, cooperate with or afford assistance to or otherwise assist the
work of any other foundation, institution or body engaged in medical research,
treatment.

The Liability of the members is Limited, and this liability is limited to the amount unpaid, if
any, on the shares held by them,

The Authorised Share Capital of the Company is ¥15,00,00,000/- (Rupees Fifteen Crore)
divided into 75000000 (Seven Crore Fifty Lakh) Equity Shares of 72/- (Rupees Two) each.
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VI. We, the several persons, whose names and addresses are subscribed, are desirous of being formed
into a company in pursuance of this memorandum of association, and we respectively agree to take the
number of shares in the capital of the company set against our respective names:

Number of Equity Signature <
Details of Subscriber Shares taken by of szii::'is o
each Subscriber Subscribers Eacau

Khem Raj Loomba 10 Sd/-

S/o (Late) Shri M. R. Loomba (Ten)

A264, Defence Colony, New Delhi-

110024

(Business)

Rajesh Loomba 10 sd/-

S/o Shri K. R. Loomba (Ten)

A264, Defence Colony, New Delhi- Fl

110024 % o

(Business) 3 8
Kol —
=3 151 v
&R
© xS z
[T, L Q
(=]

Chanchal Loomba 10 Sd/- p Sias

W/o Shri K. R, Loomba (Ten) IO 28 3

A264, Defence Colony, New Delhi- 2 3 ho o
o P

110024 5 6§ _ 8

(Business) g & E = o
e
3 © ks
5 @ =
= a e
- —
8 5
I (8]
£

30
Tor (Thirty)
Place: New Delhi Dated: 03™ day of February, 1996
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION?
OF
ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED

Interpretation
1. (1) Inthese regulations—
(a) “"the Act’ means the Companies Act, 2013,
(b) “the seal' means the common seal of the company

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the company.

(3) The Company is a Private Company within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly: -

(i) restricts the right to transfer its shares;
(i) limits the number of its members to two hundred:

Provide that where two or more persons hold one or more shares in a company jointly,
they shall, for the purposes of this clause, be treated as a single member:

Provided further that-
(a) persons who are in the employment of the company; and

(b) persons who, having been formerly in the employment of the company, were members
of the company while in the employment and have continued to be members after the
employment ceased,

shall not be included in the number of members: and

(i)  Prohibits any invitation to the public to subscribe for any securities of the company:;

* New set of Article of Association in accordance with the Companies Act, 2013 was adopted by the members of the
Company vide Special Resolution passed in the meeting held on 15 July 2015.

<.
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Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in the capital of the
campany shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after incorporation, in case of subscribers to
the memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided, —

one certificate for all his shares without payment of any charges; or

several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, and if any
certificate is lost or destroyed then upon proof thereof to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, a new certificate
in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
(except 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 company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by that
section and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40.

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.
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If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these regulations relating general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
share ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on such

terms and in such manner as the company before the issue of the shares may, by
special resolution, determine.

Lien
The company shall have a first and paramount lien—

on every share (not being a fully paid share), for all monies (whether presently payable
or not) called, or payable at a fixed time, in respect of that share; and

on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause.

The company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which
the company has a lien: \

Provided that no sale shall be made—
unless a sum in respect of which the lien exists is presently payable; or

until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof,

The purchaser shall be registered as the holder of the shares comprised in any such
transfer,
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The purchaser shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable,

The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
of the sale.

Caiis on shares

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call.

Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the company, at the time or times and place
so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
therecof.

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof to the time of actual payment at ten per cent per
annum or at such lower rate, if any, as the Board may determine.

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

Any sum which by the terms of issue of a share becomes payable 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 purposes of these regulations, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Board—

may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him: and
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upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless
the company in general meeting shall otherwise direct, twelve per cent per annum, as
may be agreed upon between the Board and the member paying the sum in advance,

Transfer of shares

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

The Board may, subject to the right of appeal conferred by section 58 decline to
register—

the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

the instrument of transfer is in the form as prescribed in rules made under sub-section
(1) of section 586;

the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer: and

the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.

Transmission of shares

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a
shareholder, shall be the only persons recognized by the company as having any title
to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided, elect, either—

to be registered himself as holder of the share; or ‘
~

"




25.

26.

27.

28.

29.

b)

(i)

0

(if)

(i)

(D

(if)

(i)

(iv)

2

to make such transfer of the share as the deceased or insolvent member could have
made.

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

if the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred
and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same 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 it to
exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect
either to be registered himself or to transfer the share, and if the notice is not complied
within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share, until the requirements of the
notice have been complied with.

In case of a One Person Company—

on the death of the sole member, the person nominated by such member shall be the
person recognized by the company as having title to all the shares of the member:

the nominee on becoming entitled to such shares in case of the member's death shall
be informed of such event by the Board of the company;

such nominee shall be entitled to the same dividends and other rights and liabilities to
which such sole member of the company was entitled or liable:

on becoming member, such nominee shall nominate any other person with the prior
written consent of such person who, shall in the event of the death of the member,
become the member of the company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—

13
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name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be
made; and

state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfaited,

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, befare the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to
the company in respect of the shares.

The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on
a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share:

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 person to
whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share: and

The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

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 if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution, —

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

2
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convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock, —

the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
company, and other matiers, as if they held the shares from which the stock arose; but
no such privilege or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder” in those regulations shall include
“stock” and “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law, —

its share capital;
any capital redemption reserve account; or
any share premium account.
Capitalisation of profits

The company in general meeting may, upon the recommendation of the Board,
resolve—

that it is desirable to capitalise any part of the amount for the time being standing to 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

that such sum be accordingly set free for distribution in the manner specified in clause
(i) amongst the members who would have been entitled thereto, if distributed by way
of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards—

4
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paying up any amounts for the time being unpaid on any shares held by such members
respectively;

paying 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 aforesaid:

partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B);

A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

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

make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

generally, do all acts and things required ta give effect thereto.
The Board shall have power—

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

to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, 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
behalf, by the application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing shares;

Any agreement made under such authority shall be effective and binding on such
members,

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified
securities,

General meetings

All general meetings other than annual general meeting shall be called extraordinary
general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director or any two members of the company may call an

}/

18




45.

46.

47.

48,

49,

®

(i)

(ii)

(iii)

(i)

(iii)

(iv)

A

extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

No business shall be transacted at any general meeting unless a guorum of members
is present at the time when the meeting proceeds 10 business.

Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

In case of a One Person Company—

the resolution required to be passed at the general meetings of the company shall be
deemed to have been passed if the resolution is agreed upon by the sole member and
communicated to the company and entered in the minutes book maintained under
section 118;

such minute’s book shall be signed and dated by the member;

the resolution shall become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

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

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

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

Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes
of shares, —
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on a show of hands, every member present in person shall have one vote; and

on a poll, the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance with
cection 108 and shall vote only once.

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.

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 a poll,
by his committee or other legal guardian, and any such committee or guardian may, on
a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, 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 not
be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given;

Provided that no intimation in writing of such death, insanity, revocation or transfer 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.

Board of Directors

The number of the Directors and the names of the first directors shall be determined in
writing by the subscribers of the memorandum or a majority of them.
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The following shall be the First Directors of the Company:

1. Sh. Khem Raj Loomba
2. Smt. Chanchal Loomba
3. Sh. Rajesh Loomba

The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or

in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of
any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed, or atherwise executed, as the case may be, by such person and
in such manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign
his name in a book to be kept for that purpose.

Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

Such person shall hold office only up to the date of the next annual general meeting of
the company but shall be eligible for appointment by the company as a director at that
meeting subject to the provisions of the Act,

Proceedings of the Board

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit,

A director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board. if any, shall have a second
or casting vote.
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The continuing directors may act notwithstanding any vacancy in the Board; but, 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 quorum, or of summoning a general meeting of
the company, but for no other purpose.

The Board may elect a Chairperson of its meetings and determing the period for which
he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

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

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members 1o be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

In case of a One Person Company—

where the company is having only one director, all the businesses to be transacted at
the meeting of the Board shall be entered into minutes book maintained under section
118;

such minute's book shall be signed and dated by the director,

the resolution shall become effective from the date of signing such minutes by the
director.

Chief Executive Officer,'Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act, —
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A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions
as it may thinks fit; and any chief executive officer, manager, company secretary or chief
financial officer so appointed may be removed by means of a resolution of the Board,

A director may be appointed as chief executive officer. manager, company cecretary or
chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by
or to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief executive officer, manager, company secretary or
chief financial officer.

Deleted”

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.

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, at the discretion
of the Board, be applicable for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or for equalizing
dividends; and pending such application, may, at the like discretion, either be employed
in the business of the company or be invested in such investments (other than shares
of the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitied to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so long
as nothing is paid upon any of the shares in the company, dividends may be declared
and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in 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.

*COMMON SEAL CLAUSE NO. 79 DELETED W.E.F 22"° MARCH 2023




84,

85.

86.

87.

88.

89.

o1.

0

(i)

U

(ii)

@

(i)

(iii)

rank for dividend as from a particular date such share shall rank for dividend
accordingly.

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.

Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint halders, to the registered address of that one of the
joint holders who is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act,

No dividend shall bear interest against the company.

Accounts

The Board shall from time to time determine whether and to what 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.

No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting.

Winding up

Subject to the provisions of Chapter XX of the Act and rules made thereunder—

If 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, divide amongst
the members, in specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator 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.

The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.

A/
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We, the several persons, whose names and addresses are subscribed, are desirous of being formed
into a company in pursuance of this Articles of Association.

No. of Equity Signature of
Name, Description, Occupation, and Shares taken Signature of witness with
address of Subscriber by each Subscribers address, and
subscriber Occupation
Khem Raj Loomba 10 Sd/
(Ten)
Slo (Late) Shri M. R. Loomba
A264, Defence Colony, New Delhi-110024
(Business)
35
Rajesh Loomba ; 10 Sd/ » é ©
T u
(Ten) 28 8
S/o Shri K. R. Loomba § B -
A284, Defence Colony, New Delhi-110024 25 %
(Business) o E o
ao &
-g8=
O F v~ e
8282
Chanchal Loomba 10 Sd/ Sxgs
(Van) 50 =S
W/o Shri K. R. Loomba g ﬁ ©
A264, Defence Colony, New Delhi-110024 = e =
(Business) § w o
£s 2
35 %
==
g7 O
T &
£&
30
Total (Thirty)
Place: New Delhi Dated: 03" day of February 1996
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
ECOS (INDIA) MOBILITY & HOSPITALITY LIMITED

*The Name of the Company is “Ecos (India) Mobility & Hospitality Limited”,

The Registered Office of the Company will be situated in the National Capital Territory of Delhi.

A.

The objects to be pursued by the Company on its incorporation are:

L.

L

To carry on the business of motor lorries. motor taxi. trucks. trailer. lempo and conveyance
of all types of carriage/transportation of goods and passengers on such routes as the Company
may deem fit and to do the business of commeon carriers.

To carry on the business as touristtravel agents and contractors and to facilitate travelling by
air. road and sea, to provide all types of facilities for tourists and travellers and to promote the
provision of convenience of all kinds in the way through tickets, circulars. sleeping caror
berths. reserved places. lodging accommodation. guides. safe deposits, inquiry bureaus.
libraries. reading rooms. baggage. transport. insurance. foreign exchange and otherwise 10
appoint franchises by granting franchise rights or licence 0 any individual, {irm or company
with the internet to further promote or carry out these aclivities. or any other objectives listed
herein.

To purchase or otherwise acquire. construct, carry out, equip. maintain. alter. improve.
develop, manage. work. sell, let on hire, deal in, control and superintend any factories plants.
warchouses. workshops, shades, dwellings, offices, shops. stores, buildings. telephones.
electric and gas works, power plants, roadways, tramways. railways. bridges. reservoirs. water
houses. and all kinds of works, machinery. apparatus, labour lines and houses. warchouses.
furnace crushing works and other works and conveniences necessary for carrying on any of
the above specified works.

To provide or take up information technology related assignments and to undertake I'T enabled
services like call centre services relating to the business of travel. tourism, cargo, car rental
and providing technology platform via wehsite, mobile app and any other technologics for
taxi/cab services by motor taxics, motor cars, vans, buses, trailers, lempos, carts, carriages,
and such other vehicles. appropriate to the carriage of passengers, luggage. 2oods or in any
other manner whatsoever, all over the country and globally and to acquire. arrange, cquip.
establish. employ. purchase. recondition, maintain. own, take on hire or lease, import. export.
fleet of automobile vehicles. and all other kind of transports, which can be used for the
purposes of transportation, between places inside or outside the country and offer the sane 1o
the general public for their use.

To carry on business as. importers, exporters, traders, buyers, scllers, retailers, wholesalers.
suppliers. indenters, packers, movers, preservers, stockists. agents, sub-agents, merchants.
traders. commission agents, online business/ trading or in any other capacity in India or
elsewhere. and 1o import. export, buy. sell, barter, exchange. pledge. make advances upon or
otherwise deal and trade in all types of goods, produce and merchandise.

* Alteration by way of Special Resolution passed at the Extra Ordinary General Meeting of Members of thg

held on February 29, 2024
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6.  To carry on business as, importers, exporters, traders. buyers. sellers, retailers, wholesalers.
suppliers, indenters, packers, movers, preservers, stockists, agents, sub-agents, merchants.
distributors, consignors, jobbers, brokers, concessionaires, online business/ trading or
otherwise deal in all types and varieties of all kinds of sanitizer. face mask. medical gloves.
all types of washing, cleaning and sanitizing products, including drugs.

7. To carry on the business of renting of motor vehicle, leasing. letting on hire purchase or casy
payment system for vehicles.

Matters which are necessary for furtherance of the objects specified in clause 111 (a) are:

I% To purchase, exchange or otherwise any movable or immovable property and any rights or
privileges which the Company may deem necessary or convenient for the purpose of its main
business.

2 To enter into partnership or into any arrangement for sharing profits. union of interest. joint

venture, reciprocal concession or co-operation with persons or companies carrying on or
engaged in the main business or transaction of this Company.

3 To import, buy, exchange, alter, improve and manipulate in all Kinds of plants, machinery.
apparatus, tools and things necessary or convenient for carrying on the main business of the
Company.

4. To vest any movable or immovable property. rights or interests required by or received or

belonging to the Company in any person or company on behalf of or for the benefits of the
Company and with or without any declared trust in favour of the Company.

2 To purchase, build, carry out. equip. maintain, alter. improve. develop, manage. waork. control
and superintend any plants, warehouse. sheds, offices, shops, stores, buildings. machinery.
apparatus. labour lines, and houses, warchouses. and such other works and conveniences
necessary for carrying on the main business of the Company.

6.  To undertake or promote scientific research relating to the main business or class of business
of the Company.

7. To take over the whole or any part of the business, goodwill. trade-marks properties and
liabilities of any person or persons, firm, companies or undertakings either existing or new.
engaged in or carrying on or proposing to carry on business this Company is authorised 10
carry on, possession of any property or rights suitable for the purpose of the Company and to
pay for the same either in cash or in shares or partly in cash and partly in shares or otherwise.

8. To negotiate and enter into agreements and contracts with Indian and foreign individuals.
companies. corporations and such other organizations for technical. financial or any other
such assistance for carrying out all or any the main objects of the Company or for the purpose
of activity rescarch and development of manufacturing projects on the basis of know-how. or
technical collaboration and necessary formulas and patent rights for furthering the main
objects of the Company.

v




Subject to the provisions of the Companies Act 2013, the company may amalgamate/merge
with any other company of which all or any of their objects companies having similar to the
objects of the Company in any manner whether with or without the liquidation.

Subject to any law for the time being in force. to undertake or take part in the formation.
supervision or control of the business or operations of any person, firm. body corporate.
association undertaking carrying on the main business of the Company.

To promote. form and register. aid in the promotion, formation and registration of any
company or companies, subsidiary or otherwise for the purpose of acquiring all or any of the
properties, rights and liabilities of this company and to transfer to any such company any
property of this company and to be interested in or take-over or otherwise acquire, hold. sell
or otherwise dispose of shares, stock, debentures and other securities in or of any such
Company. subsidiary or otherwise for all or any of the objects mentioned in the Memorandum
and 10 assist any such company and to undertake the management and secretarial or other
work. duties and business on such terms as may be arranged.

To enter into any arrangements with any Government or Autherities or any persons or
companies that may seem conducive 10 the main objects of the Company or any of them and
to obtain from any such Government, authority, person or compary any rights. chaners.
contracts. licenses and concessions which the Company may think desirable to obtain and to
carry out, exercise and comply therewith.

To apply for obtain, purchase or otherwise acquire and prolong and renew any patents. patent-
rights. brevets, inventions, processes, scientific technical or other assistance, manufiacturing
processes know-how and other information, patterns, copyrights. trade-marks. licenses
concessions and the like rights or benefits, conferring an exclusive or non-exclusive or limited
or unlimited rights of use thereof. which may seem capable of being used for or in connection
with the main objects of the Company or the acquisition or use of which may seem calculated
directly or indirectly to benefit the Company on payment of any fee royalty or other
consideration and to use, exercise or develop the same under or grant licenses in respect
thereof or otherwise deal with same and to spend money in experimenting upon testing or
improving any such patents. inventions, right or concessions.

To apply for and obtain any order under any Act or Legislature. charter, privilege concession.
license or authorization of any Government, State or other Authority for enabling the
Company 1o carry on any of its main objects into effect or for extending any of the powers of
the Company or for effecting and modification of the constitution of the Company or for any
other such purpose which may seem expedicnt and to oppose any proceedings or applications
which may seem expedient or calculated directly or indirectly to prejudice the interest of the
Company.

To procure the Company to be registered or recognised in or under the laws of any place
outside India and to do all act necessary for carrying on in any foreign country for the business
or prafession of the Company.

To draw, make. accept, discount, execute and issue bills of exchange. promissory notes. bills
of lading, warrants, debentures and such other negotiable or transtcrable instruments, of all
types or securities and to open Bank Accounts of any type and to operate the same in the
ordinary course of the Company.

b
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of all types or securities and to open Bank Accounts of any type and to operate the same in
the ordinary course of the Company.

To advance money either with or without security. and to such persons and upon such terms
and conditions as the Company may deem fit and also to deal with the money of the
Company not immediately required.

To undertake and execute any trusts, the undertaking of which may scem to the Company
desirable. either gratuitously or otherwisc.

To establish or promote or concur in establishing or promote any company for the purpose
of dealing/acquiring all or any of the properties, rights and liabilities of the Company.

To sell, lease, mortgage. cxchange, grant licenses and other rights improve, manage,
develop and dispose of undertakings, properties, assets and effects of the company or any
part thereof for such consideration as may be expedient and in particular for any shares,
stocks, debentures or other securities of any other such company having main objects
altogether er in part similar to those of the Company.

Subject to the Provisions of Companies Act2013, to distribute among the members in specie
or otherwise any property of the Company or any proceeds of sale or disposal of any
property of the Company in the event of winding up.

To distribute as dividend or bonus among the member or to place to reserve or otherwise Lo
apply. as the Company may, from time to time. determine any money received by way of
premium on debentures issued at a premium by the Company and any money received in
respect of forfeited shares, money arising from the sale by the Company of forfeited shares,
subject to the provisions of Section 52 of the Companies Act, 2013,

To employ agents or experts to investigate and examine into the conditions. prospects.
value, character and circumstances of any business concerns and undertakings and generally
of any assets, properties or rights which the Company purpose to acquire.

To create any reserve fund. sinking fund, or any other such special funds whether for
depreciation, repairing, improving, research, extending or maintaining any of the properties
of the Company or for any other such purpose conducive 1o the interest of the Company.

Subjeet to the provisions of Section 179, 182 & 183 of Companies Act, 2013, to subscribe
contribute, gift or money, rights or assets for any national educational, religious. charitable,
scientific, public, general or usual objects or to make gifts or such other asscts to any
institutions, clubs. socicties, associations, trusts. scientific rescarch associations, funds.
universities, college or any individual, body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or supcrannuation, provident or gratuity funds for the benefit of
and give or procure the giving of the donations, gratuities pensions, allowances, bonuses or
cmoluments of any persons who are or were at any time in the employment or service of the
company or any company which 1s a subsidiary of the Company or 1s allied to or associated
with the Company or with any such subsidiary company or who are or were at any tine
Directors or officers of the Company or any other company as aforesaid and the wives,
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widows, familics and dependents of any such persons and also to establish and subsidies and
subscribe to any institutions, associations, club or funds calculated to be for the benefit of or
advance aforesaid and make payments to any such persons as aforesaid and to do any ol the
matters aforesaid, either alone or in conjunction with any such other company as aforesaid.

To pay out of the funds of the company all costs, charges and expenses of and incidental to
the formation and registration of the company and any company promoted by the company
and also all costs, charges, dutics, impositions and expenses of and expenses and incidental
to the acquisition by the company of any property or assets.

To establish, for any of the main objects of the Company, branches or to establish any firm
or firms at places in or outside India as the Company may deem expedient,

To pay for any property or rights acquired by or for any services rendered o the Company
and in particular to remunerate any person. firm or company introducing business w0 the
company either in cash or fully or partly-paid up shares with or without preferred or
deferred rights in respect of dividend or repayment of capital or otherwise or by any
securities which the company has power to issuc or by the grant of any rights or options or
partly in one mode and partly in another and generally on such terms as the company may
determine.

To send out to foreign countries, its director, employces or any other person or persons for
investigation possibilities of main business or trade procuring and buying any machinery or
establishing trade and business connections or for promoting the interests ol the company
and to pay all expenses incurred in the connection,

To compensate for loss of office of any Managing Dircctor or Directors or other officers of
the Company within the limitations prescribed under the Companies Act.2013 or such other
statute or rule having the force of law and to make payments to any person whose office of
employment or dutics may be determined by virtue of any transaction in which the
Company is éngaged.

To agree to refer to arbitration any dispute, present or future between the Company and any
other company, firm, individual or any other body and to submit the same 1o arbitration 1n
India or abroad either in accordance with Indian or any foreign system of law.

To appeint agents. sub-agents, dealers, managers, canvassers, sales, representatives or
salesmen for transacting all or any kind of the main business of which this Company 1s
authorized to carry on and to constitute agencies of the Company in India or in any other
country and cstablish depots and agencies in different parts of the world.

To undertake, ¢npage in, provide, promote and facilities medical transportation services
which are well equipped to transport patients with trained driver’s day to day flect
operations for hospitals and other related and ancillary services so as to make available
medical relief to the public at large.

To promote, manage, cooperate with or afford assistance to or otherwise assist the work of
any other foundation. institution or body engaged i medical research, treatment,

Y AT
AT ON




The Liability of the members is Limited, and this liability 1s limited to the amount unpaid, it any, on
the shares held by them.

The Authorised Share Capital of the Company is ¥15,00,00.000/- (Rupees Fifteen Crore) divided into
75,000,000 (Rupees Seven Crore Fifty Lakh) Equity Shares of 22/« (Rupees Two) cach.
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£ ECO

MOBILITY

LIST OF SHAREHOLDERS
as on 29" February, 2024

S.No | Name g  No. of Equity Shares
1 | Rajesh Loomba 32999997

S/0 Khem Raj Loomba

Address: E-11/4, Vasant Vihar-1, Delhi-1 10057

(Business)

2 Aditya Loomba | 23999999
S/o Khem Raj Loomba |
E-11/4, Vasant Vihar-1. Delhi-110057 .

(Business)

3 Chanchal Loomba 3000000
D/o Sant Ram Ghai

[ E-11/4, Vasant Vihar-1. Delhi-110057
(Business)

D/o Paramjit Singh Arora
E-11/4, Vasant Vihar-1. Delhi-110057
| (Business)

Noorie Loomba | 01

| D/o Ravi Sachdeva

E-11/4, Vasant Vihar-1, Delhi-110057
(Business)

wn

6 Nidhi Seth | 01
D/o Khem Raj Loomba

164 Cariappa Marg, Sainik Farms, New Delhi
110062

(Service)

e r—

7 Paramijit Singh Arora - 01
S/o Balbir Singh

Address; D-323, D Block, Defence, Colony, Lajpat
Nagar, South Delhi-110024

Occupation: Business

Certified true copy
For Ecos (Indig}=¥

"

(Managing Director)
DIN: 00082353

ECOS (INDIA) MOBILITY & HOSPITALITY PRIVATE LIMITED _
CORP. & REGD. OFFICE: 45, 1ST FLOOR, CORNER MARKET, MALVIYA NAGAR, NEW DELHI - 110017
24X7 RESERVATION: +91-11-4079 4079 | CARS@ECORENTACAR.COM
CIN NO. U74998DL 1996PTCO76375 | WWW.ECORENTACAR.COM



ARTICLES OF ASSOCIATION




THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
ECOS (INDIA) MOBILITY & HOSPITALITY LIMITED

INTERPRETATION

I In these Articles: -

(a)

(b)

()

(d)
(e)

(2)

(h)
(i)

*Act™ means the Companies Act, 2013 (including the relevant rules framed thercunder
or any statutory modification or re-enactment thercof for the time being in force and
the term shall be deemed to refer to the applicable section thereol which is relatable to
the relevant Article in which the said term appears in these Articles and any previous
company law, so far as may be applicable;

“Articles™ means the Articles of Association of the Company:

“Board” or “Board of Directors™ means the board of dircctors of the Company in
office at applicable times;

“Company” means Ecos (India) Mobility & Hospitality Limited:

“Depository”™ means a depository, as defined in clause (¢) of sub-section (1) of Section
2 of the Depositories Act, 1996 and a company formed and registered under the
Companies Act. 2013 and which has been granted a certificate of registration under
sub-section (1A) of Section 12 of the Securities and Exchange Board of India Act.
1992,

“Director” shall mean any director of the Company, including alternate directors.
Independent Directors and nominee directors appointed in accordance with and the
provisions of these Articles as may be applicable;

“Equity Shares™ or “Shares” shall mean the issucd, subscribed and fully paid-up
equity shares of the Company having a face value of such amount as prescribed under
the Memorandum of Association;

“Office” means the Registered Office of the Company:

“the Registrar” means the registrar of the companies of the state in which the office
of the Company is for the time being situated: and

Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act, or any Statutory modifications thercof in foree at the date
at which these Articles become binding on the Company.

**ddoption of new set of Articles by way of Special Resolution passed at the Extra Ordinary Genera 7o

of Members of the company held on Febriwary 29, 2024

2




Except where the context requires otherwise, these Articles will be interpreted as follows:

(a)

(b)

(c)
(d)

(e)

(f)

(g)

(h)

(i)

(k)

M

headings are for convenience only and shall not affcct the construction or
interpretation of any provision of these Articles:

where a word or phrase is defined, other parts of speech and grammatical forms and
the cognate variations of that word or phrase shall have corresponding meanings:

words importing the singular shall include the plural and vice versa;

all words (whether gender-specific or gender neutral) shall be deemed to include each
of the masculine. feminine and neuter genders;

the expressions “hereof”, “herein” and similar expressions shall be construed as
references to these Articles as a whole and not limited to the particular Anticle in which
the relevant expression appears:

the ejusdem generis (of the same kind) rule will not apply to the interpretation of these
Articles. Accordingly, include and including will be read without limitation;

any reference to a person includes any individual, firm, corporation, partnership,
company, trust. association, joint venture, government (or agency or political
subdivision thereof) or other entity of any kind. whether or not having separate legal
personality. A reference to any person in these Articles shall, where the context permits,
include such person’s executors, administrators, heirs, legal representatives and
permitted successors and assigns;

a reference to any document (including these Articles) is to that document as amended.
consolidated, supplemented. novated or replaced from time to time:

references made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same by the
Ministry of Corporate Affairs. The applicable provisions of the Companies Act. 1956
shall cease 1o have effect from the date on which the corresponding provisions under
the Companies Act, 2013 have been notified;

a reference 1o a statute or statutory provision includes, to the extent applicable at any
relevant time: (i) that statute or statutory provision as from time 1o time consolidated,
modified, re-enacted or replaced by any other statute or statutory provision: and (ii)
any subordinate legislation or regulation made under the relevant statute or statutory
provision;

references to writing include any mode of reproducing words in a legible and non-
transitory form: and

references to Rupees, Rs., Re., INR, 2 are references 1o the lawful currency of India.

Public Company

The Company is a public company within the meaning of Sections 2(71) and 3(1)(a) of the
Companies Act. 2015.

L
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AUTHORISED SHARE CAPITAL

The authorised share capital of the Company shall be such amount, divided into such class(es).
denomination(s) and number of shares in the Company as stated in Clause V of the
memorandum of association, with power to increase or reduce such capital from time to time
and power to divide the shares in the capital for the time being into other classes and to attach
thereto respectively such preferential, convertible, deferred, qualified, or other special rights,
privileges, conditions or restrictions and to vary, modify or abrogate the same in such manner
as may be determined by or in accordance with the articles of association of the Company,
subject to the provisions of applicable law for the time being in force.

KINDS OF SHARE CAPITAL

The Company may issue the following kinds of shares in accordance with these Articles. the
Act and other applicable laws:

(a) Equity share capital: (i) with voting rights; and/or (ii) with differential rights as to
dividend, voting or otherwise in accordance with the Act: and

(b) preference share capital.
SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of Section 62 and other applicable provisions of the Act and these
Articles, the shares in the capital of the Company shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par and at such time
as they may from time to time think fit, and may issue and allot shares in the capital of the
Company on payment in full or part of any property sold and transferrcd or for any services
rendered to the Company in the conduct of its business and any shares which may be so allotted
may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid up
shares. Provided that option or right to call shares shall not be given to any person or persons
without the sanction of the Company in the general meeting.

(i) Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided:

(a) one certificate for all his shares without pavment of any charges: or

(b) several certificates, each for one or more of his shares, upon payment of twenty
rupees lor each certificate after the first.

(i) Every certificate shall specify the shares to which it relates and the amount paid-up

thereon and shall be signed by two Directors or by a director and the company
secretary, wherever the Company has appointed a company secretary:

'




(iii)

(iv)

(i)

(ii)

In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery 1o all such holders.

In accordance with Section 56 and other applicable provisions of the Act and the rules:

Every sharcholder shall be entitled, without payment, to one or more certificates, in
marketable lots, for all the shares of each class or denomination registered in his name,
or if the Directors so approve (upon paying such fee as the Directors may from time to
time determine) to several certificates. each for one or more of such shares and the
Company shall complete and have ready for delivery such certificates within two
months from the date of allotment, or within thirty days of the receipt of instrument of
transfer, sub-division, consolidation or renewal of its shares as the case may be and for
transmission requests for securities held in dematerialized mode and physical mode
must be processed within seven days and twenty one days respectively, after receipt of
the specified documents. In respect of a share or shares held jointly by several persons.
the Company shall not be bound to issue more than one certificate and delivery of a
certificate of shares to the first named joint holders shall be sufficient delivery to all
such holders. For any further certificate, the Board shall be entitled, but shall not be
bound to prescribe a charge not exceeding rupees two.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer. then upon production and surrender
thereof to the Company. a new certificate may be issued in lieu thereof. and in case of
splitting, consolidation of share certificates and it any certificate is lost or destroyed
then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deem adequate. & new certificate in licu thercof shall be
given, Every certificate under this Article 7 shall be issued on payment of twenty rupees
for each certificate. Such share certificates shall also be issued in the event of
consolidation or sub-division of shares of the Company. Every such certificate shall be
issued in the manner preseribed under Section 46 of the Aet and the rules framed
thereunder. Particulars of every share certificate issued shall be entered in the register
of members against the name of the person, to whom it has been issued. indicating the
date of issue.

Provided that notwithstanding what is stated above, the Board shall comply with such
rules or regulations or requirements of any stock exchange or the rules made under the
Act or rules made under the Securities Contracts (Regulation) Act.1956 or any other
act, or rules applicable thereof in this behalf.

T'he provisions of Articles (4) and (5) shall mutatis mutandis apply to debentures of the
Company.

Except as required by the Act. no person shall be recognized by the Company as holding any
share upon any trust, and the Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable. contingent, future or partial imerest
in any share. or any interest in any fractional part of a share, or (except only as by these Articles
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.

L




10.

12

(A)

(i) The Company may exercise the powers of paving commissions conferred by sub-
section (6) of section 40, provided that the rate percent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by that section and
rules made there under.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under sub-section (6) of section 40.

(ii1) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may. subject to the provisions of section 48, and whether or not the Company
is being wound up, be varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a special resolution passed al
a separate meeting of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply, such that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in question,

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue ol the shares of that
class, be deemed 1o be varied by the creation or issue of further shares ranking pari passu
therewith and whether or not the Company is being wound up. be varied with the consent in
writing of the holders of not less than three-fourth of the issued shares of that class or with the
sanction of a special resolution passed at a separate meeting of the holders of the issued shares
of that class. as prescribed by the Act. Subject to the provisions of the Act. to every such
separate meeting, the provisions of these articles of association relating to meeting shall mutatis
mutandis apply.

Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are 10 be redeemed on such terms and in
such manner as the Company before the issue of the shares may, by special resolution,
determine.

FURTHER ISSUE OF SHARES

(n Where at any time the Board or the Company. as the case may be. propose to increase
the subscribed capital by the issue of further shares then such shares shall be offered.
subject to the provisions of section 62 of the Act, and the rules made thereunder:

(i) to the persons who at the date of the offer are holders of the Equity Shares of the
Company, in proportion as nearly as circumstances admit, to the paid-up share capital
on those shares by sending a letter of offer subjeet to the conditions mentioned in sub-
clause (i) to (iv) below;

(ii) The offer aforesaid shall be made by notice specifying the number of shares offered
and limiting a time not being less than fifteen days (or such lesser number of days as
may be prescribed under the Act or the rules made thereunder, or other applicable law)




(B)

(©)

and not exceeding thirty days from the date of the offer, within which the offer if not
accepted, shall be deemed to have been declined.

Provided that the notice shall be dispatched through registered post or speed post or
through electronic mode or courier or any other mode having proof of delivery 1o all
the existing sharcholders at least three days before the opening ol the issue;

(iii)  The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any other
person and the notice referred to in sub-clause (ii) shall contain a statement of this right;

(iv) After the expiry of time specified in the notice aforesaid or on receipt of earlier
intimation from the person to whom such notice is given that the person declines to
accept the shares offered. the Board of Directors may dispose of them in such manner
which is not disadvantageous to the members and the Company:

to employees under any scheme of employees’ stock option subject to special resolution passed
by the shareholders of the Company and subject to the rules and such other conditions, as may
be prescribed under applicable law: or

to any person(s), if'it is authorised by a special resolution, whether or not those persons include
the persons referred to in clause (A) or clause (B) above either for cash or for a consideration
other than cash, if the price of such shares is determined by the valuation report of a registered
valuer subject to compliance with such conditions as may be prescribed under the Act and the
rules made thereunder;

Nothing in this article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the debentures issued or loans raised
by the Company having an option to convert such debentures or loans into shares in the
Company or to subscribe for shares of the Company:

Provided that the terms of issue of such debentures or loans containing such an option have
been approved before the issue of such debentures or the raising of such loans by a special
resolution passed by the sharcholders of the Company in a general meeting. Notwithstanding
anything contained in Article 13 (C) hereof, where any debentures have been issued. or loan
has been obtained from any government by the Company. and if that government considers it
necessary in the public interest so to do, it may, by order, direct that such debentures or loans
or any part thereol shall be converted into shares in the Company on such terms and conditions
as appear to the government to be reasonable in the circumstances of the case even if terms of
the issue of such debentures or the raising of such loans do not include a term for providing for
an option for such conversion:

Provided that where the terms and conditions of such conversion are not acceptable to the
Company, it may, within sixty days from the date of communication of such order, appeal 1o
National Cempany Law Tribunal which shall after hearing the Company and the government
pass such order as it deems fit. A further issue of shares may be made in any manner whatsoever
as the Board may determine including by way of preferential offer or private placement, subject
to and in accordance with the Act and the rules made thereunder.,

RIGHT TO CONVERT LOANS INTO CAPITAL
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Notwithstanding anything contained in sub-clauses(s) of Article 13 above. but subject.
however, 1o the provisions of the Act. the Company may increase its subscribed capital on
exercise of an option atiached to the debentures or loans raised by the Company to convert
such debentures or loans into shares or to subscribe for shares in the Company.

(@)

(b)

PREFERENCE SHARES
Redeemable preference shares:

The Company. subject to the applicable provisions of the Act and the consent of the
Board, shall have the power to issue on a cumulative or non-cumulative basis,
preference shares liable to be redeemed in any manner permissible under the Act, and
the Directors may, subject to the applicable provisions of the Act. exercise such power
in any manner as they deem fit and provide for redemption of such shares on such terms
including the right to redeem at a premium or otherwise as they deem fit,

Convertible redeemable preference shares:

The Company, subject to the applicable provisions of the Act and the consent of the
Board. shall have power to issue on a cumulative or non-cumulative basis convertible
redeemable preference shares. whether compulsorily convertible or optionally
convertible, liable to be redeemed in any manner permissible under the Act and the
Directors may. subject to the applicable provisions of the Act, exercise such power as
they deem fit and provide for redemption at a premium or otherwise and/or conversion
of such shares into such securities on such terms as they may deem fit

Alteration to Memorandum

The Company shall have the power to alter the conditions of the memorandum in any manner.

(i)

(ii)

(iii)

LIEN
The Company shall have a first and paramount lien-

(a) on every share (not being a fully paid sharc). for all monies (whether presently
payable or not) called. or payable at a fixed time. in respect of that share: and

(b) on all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
Company:

Provided that the Board of Directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause and no equitable interest in any share
shall be created except upon the footing and condition that this Article will have full
eftect,

The Company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

Unless otherwisc agreed, the registration of a transfer of shares shall operate as a waiver
of the Company’s lien, if any, on such shares. The fully paid up shares shall be free




18.

19.

20.

from all lien and that in case of partly paid shares. the Company’s lien shall be restricted
to money called or payable at a fixed time in respect of such shares,

The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien:

Provided that no sale shall be made-

(a)
(b)

(i)

(i1)

(iif)

()

(i1)

unless a sum in respect of which the lien exists is presently payable: or

until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable. has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorize some person to transier the
shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised in any such
transfer.

The purchaser shall not be bound to see to the application of the purchase money. nor
shall his title 1o the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale shall be received by the Company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

The residue. if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person entitled to the shares at the date
of the sale.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any other
securities, including debentures, of the Company

(1)

(ii)

(iii)

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect of any
meonies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable at
fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last preceding
call.

Each member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment, pay to the Company. at the time or times and place

so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.
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25,

26.

27.

A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments.

The joint holders of'a share shall be jointly and severally liable to pay all calls in respect thereof,

(i) If a sum called in respect of a share is not paid before or on the day appointed lor
payment thereof, the person from whom the sum is due shall pay interest thereon from
the day appointed for payment thereof Lo the time of actual payment at ten per cent, per
annum or at such lower rate, if any, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in part,

(i) Any sum which by the terms of issue of a share becomes payable on allotment or at
any lixed date. whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles. be deemed 10 be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

The Board-

(a) may, if it thinks fit, receive from any member willing to advance the same. all or any
part of the monies uncalled and unpaid upon any shares held by him;

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding. unless the
Company in general meeting shall otherwise direct, twelve percent per annuim, as may

be agreed upon between the Board and the member paying the sum in advance; and

(c) The members shall not be entitied to any voting rights in respect of the moneys so paid
by him until the same would but for such payment, become presently payable..

The provisions of these Articles relating to calls shall muatis mutandis apply to any other
securities, including debentures. of the Company. to the extent applicable

TRANSFER OF SHARES

(i) The instrument of transfer of any share in the Company shall be executed by or on
behalf of both the transferor and transferee.

(ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

The Board may. suhject to the right of appeal conferred by section 38 decline to register-

(a) the transfer of a share, not being a fully paid share. to a person of whom they do not
approve: or

(b) any transfer of shares on which the Company has a lien.

SR
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31,

33

The Board may decline to recognize any instrument of transfer unless-

(a) the instrument of transfer is in writing and the form shall be duly executed by or on
behalf of both the transferor and transferee as presecribed in rules made under sub-
section (1) of section 56 of the Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right
of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.

The registration of a transfer shall not be refused on the ground of the transferor being cither
alone or jointly with any other person or persons indebted to the Company on any account
whatsoever.

On giving not less than seven days’ previous notice in accordance with section 91 and rules
made there under, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time
and for more than forty-five days in the aggregate in any year.

Subject to the provisions of sections 38 and 59 of the Act. these articles and other applicable
provisions of the Act or any other law for the time being in force, the Board with sufficient
cause. may. refuse to register the transfer of, by operation of law of the right to, any securities
or interest of a sharcholder in the Company, The Company shall, within thirty days from the
date on which the instrument of transfer, was delivered 1o the Company. send a notice of refusal
to the transferee and transferor, giving reasons for such refusal.

Provided that, registration of a transfer shall not be refused on the ground of the transferor being
gither alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except when the Company has a lien on the shares,

There shall be a common form of transfer in accordance with the Act and rules and as per the
requirement of the stock exchanges,

Subject to the provisions of these articles. any transfer of shares in whatever lot should not be
refused, though there would be no objection to the Company refusing to split a share certificate
into several scripts of any small denominations or, to consider a proposal for transter of shares
comprised in a share certificate to several sharcholders, involving such splitting, if on the face
of it such splitting/transfer appears to be unreasonable or without a genuine need. The Company
should not, therefore, refuse transfer of shares in violation of the stock exchange listing
requirements on the ground that the number of shares to be transferred is less than any specified
number

No fee shall be payable to the Company, in respect of the registration of transfer or transmission
of shares, or for registration of any power of attorney, probate. letters of administration and
succession certificate, certificate of death or marriage or other similar documents, or for sub
division and/or consolidation of shares and debentures and sub-divisions of letters of allotment,




renounceable letters of right and split, consolidation, renewal and genuine transfer receipts into
denomination corresponding to the market unit of trading.

TRANSFER OF PARTLY PAID SHARES

Where in the case of partly paid shares, an application for registration is made by the transferor
alone, the transfer shall not be registered. unless the Company gives the notice of the application
to the transferee in accordance with the provisions of the Act.

TRANSMISSION OF SHARES

(1) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder. shall be the only persons recognised by the Company as having any title o his
interest in the shares.

(i1) Nothing in clause (i) shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

(1) Any person becoming entitled to a share in consequence of the death or insolvency of
a member may. upon such evidence being produced as may {rom time to time properly
be required by the Board and subject as hereinafter provided, elect, either-

{(a) to be registered himsell as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could
have made.

(ii) The Board shall, in either case. have the same right to decline or suspend registration
as it would have had. if the deceased or insolvent member had transterred the share
before his death or insolvency.

(i) If the person so becoming entitled shall elect 10 be registered as holder of the share
himself, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii)  All the limitations, restrictions and provisions of these Articles relating to the right 10
transfer and the registration of transfers of shares shall be applicable 1o any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred
and the notice or transfer were a transfer signed by that member,

A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same 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 it to exercise any right conferred by membership
in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transter the share. and if the notice is not complied with within
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ninety days, the Board may thercafter withhold payment of all dividends, bonuses or other
monies payable in respeet of the share, until the requirements of the notice have been complicd
with,

The provisions of these Articles, shall, mutatis mutandis, apply to the transier of or the
transmission by law of the right to any securities including, debentures of the Company.

FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call. on the day appointed for payment
thereof, the Board may, at any time thereafier during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid. together with any interest which may have accrued.

The notice aforesaid shall-

(a) name a further day (not being earlier than the expiry of fourteen days from the date of’
service of the notice) on or before which the payment required by the notice is 1w be
made: and

(b) state that. in the event of non-payment on or before the day so named. the shares in
respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with. any share in respect
of which the notice has been given may, atany time thercalter, before the payment required by
the notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all dividends declared or any other money payable in respect of the forfeited share
and not actually paid before the forfeiture subject to the applicable provisions of the Act. There
shall be no forfeiture of unclaimed dividends before the claim becomes barred by law,

(1) A forfeited share may be sold or otherwise disposed ol on such terms and in such
manner as the Board thinks fit.

(i1) At any time before a sale or disposal as aforesaid. the Board may cancel the forfeiture
on such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, at the date of forfeiture. were presently payable by him to
the Company in respect of the shares,

(ii) The liability of such person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the Company, and that a share in the Company has been duly forfeited
on a datc stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share.

(ii) 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 person to whom
the share is sold or disposed of.
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(iil)  The transferee shall thereupon be registered as the holder of the share.

(iv)  The transferee shall not be bound to see to the application of the purchase money., if
any, nor shall his title to the share be affected by any irrcgularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which, by the terms ot issue ol a share. becomes payable at a lixed time, whether on
account of the nominal value of the share or by way of premium, as if the same had been payable
by virtue of a call duly made and notified.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to
any other securities, including debentures, of the Company.

ALTERATION OF CAPITAL

The Company may, from time to time, by ordinary resolution increase the share capital by such
sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61. the Company may. by ordinary resolution, -

(a) consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

(b) convert all or any of its fully paid-up shares inlo stock, and reconvert that stock into
fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum;

(d) cancel any shares which. at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock.-

(a) the holders of stock may transfer the same or any part thereof in the same manner as.
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or as near thereto as circumstances
admit:

Provided that the Board may. from time to time. fix the minimum amount of stock
transferable. so0. however, that such minimum shall not exceed the nominal amount of
the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the
Company. and other matters, as il they held the shares from which the stock arose: but
no such privilege or advantage (except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an amount of stock
which would not. if existing in shares, have conferred that privilege or advantage.
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(¢) such of the regulations of the Company as are applicable to paid-up shares shall apply
to stock and the words “share™ and “shareholder™ in those regulations shall include
*stock™ and “stock-holder™ respectively,

The Company may, by special resolution, reduce in any manner and with, and subject 10, any
incident authorised and consent required by the Act-

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account,

(d) any other reserve in the nature of share capital.

and in particular without prejudice to the generality of the foregoing power may be: (i)
extinguishing or reducing the liability on any of its shares in respect of share capital not paid
up; (ii) either with or without extinguishing or reducing liability on any of its shares. cancel
paid up share capital which is lost or is unrepresented by available assets: or (iif) either with or
without extinguishing or reducing liability on any of its shares, pay off any paid up share capital
which is in excess of the wants of the Company: and may, if and so far as is necessary. alter its
Memorandum of Association. by reducing the amount of its share capital and of its shares
accordingly

RIGHTS TO ISSUE SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with provisions of the
Act. The Board may. in ils discretion, with respect 10 any share which is fully paid up on
application in writing signed by the person registered as holder of the share. and authenticated
by such evidence (if any) as the Board may from time to time require as to the identity of the
person signing the application. and the amount of the stamp duty on the warrant and such fee
as the Board may from time to time require having been paid. issue a warrant,

ISSUE OF BONUS SHARES

(1) The Company may issue fully paid-up bonus shares to its members. in any manncr
whatsoever. oul of:

(i) its free reserves;
(ii) the securities premium account: or
(iii)  the capital redemption reserve account:

Provided that no issue of bonus shares shall be made by capitalising reserves created
by the revaluation of assets.

(2) The Company shall not capitalise its profits or reserves for the purpose of issuing fully
paid-up bonus shares under clause (1) above, unless;

(i) it has, on the recommendation of the Board. been authorized in the General
Meeting of the Company;
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(3)

(a)

(b)

(c)

(d)

(ii) it has not defaulted in payment of interest or principal in respect of fixed
deposits or debt securities issued by it:

(iii) it has not defaulted in respect of the payment of statutory dues of the
employees, such as, contribution to provident fund, gratuity and bonus;

(iv)  the partly paid-up shares, if any outstanding on the date of allotment. are made
fully paid-up;

(v) it complies with such conditions as may be preseribed by the Act.
The bonus shares shall not be issued in lieu of dividend.
DEMATERIALISATION OF SECURITIES

The Company shall recognise interest in dematerialised securities under the
Depositories Act, 1996, Subject to the provisions of the Act, either the Company or the
investor may exercise an option to issue (in case of the Company only), deal in. haold
the securities (including shares) with a Depository in electronic form and the
certificates in respect thercof shall be dematerialized, in which cvent. the rights and
obligations of the parties concerned and matters connected therewith or incidental
thereof shall be governed by the provisions of the Depositories Act, 1996 as amended
from time to time or any statutory modification(s) thereto or re-enactment thereof. the
Securities and Exchange Board of India (Depositories and Participants) Regulations,
2018 and other applicable law.

Dematerialisation/Re-materialisation of securitics.

Notwithstanding anything to the contrary or inconsistent contained in these Anticles.
the Company shall be entitled to dematerialise its existing securities, re materialise its
securities held in Depositories and/or offer its fresh securities in the dematerialised
form pursuant to the Depositories Act, 1996 and the rules framed thereunder, if any.

Option to receive security certificate or hold securities with the Depaository Every
person subscribing to or holding sccuritics of the Company shall have the option to
receive the security certificate or hold securities with a Depository. Where a person
opts to hold a security with the Depository, the Company shall intimate such
Depository of the details of allotment of the security and on receipt of such information,
the Depository shall enter in its Record, the name of the allottees as the beneficial
owner of that Security.

Securities in electronic form all securities held by a Depositery shall be dematerialized
and held in ¢lecironic torm. No certificate shall be issued for the securities held by the
Depository. (¢) Beneficial owner deemed as absolute owner except as ordered by a
court of competent jurisdiction or by applicable law required and subject 10 the
provisions of the Act. the Company shall be entitled to treat the person whose name
appears on the applicable register as the holder of any security or whose name appears
as the beneficial owner of any security in the records of the Depaository as the absolute
owner thereof and accordingly shall not be bound to recognize any benami trust or
equity. equitable contingent, future, partial interest, other claim to or interest in respect
of such securities or (except only as by these Articles otherwise expressly provided)
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(e)

()

(ii)

any right in respect of a security other than an absolute right thereto in accordance with
these articles, on the part of any other person whether or not it has expressed or implied
notice thereof but the Board shall at their sole discretion register any security in the
joint names of any two or more persons or the survivor or survivors of them.

Register and index of beneficial owners the Company shall cause to be kept a register
and index of members with details of securities held in materialised and dematerialised
forms in any media as may be permitted by law including any form of electronic media
in accordance with all applicable provisions of the Companies Act, 2013 and the
Depositories Act, 1996 with details of shares held in physical and dematerialised forms
in any medium as may be permitted by law including in any form of electronic medium.
The register and index of beneficial owners maintained by a Depository under the
Depositories Act. 1996 shall be deemed to be a register and index of members for the
purposes of this Act. The Company shall have the power to keep in any state or country
outside India, a branch Register of Members, of members resident in that state or
country.

CAPITALISATION OF PROFITS

The Company in general meeting may, upon the recommendation of the Board.
resolve-

(a) that it is desirable to capitalise any part of the amount for the time being
standing to 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

(b) that such sum be accordingly set free for distribution in the manner specificd
in ¢clause (i) amongst the members who would have been entitled thereto. if
distributed by way of dividend and in the same proportions.

The sum aforesald shall not be paid in cash but shall be applied. subject 10 the provision
contained in these Articles either in or towards

(a) paying up any amounts for the time being unpaid on any shares held by such
members respectively;

(b) paving up in full, unissued shares of the Company 1o be allotted and
distributed. credited as fully paid-up. to and amongst such members in the
proportions aforesaid;

(c). partly in the way specified in sub-clause (a) and partly in that specified in sub-
clause (b);

(d) A securilies premium account, free reserves and a capitul redemption reserve
account may. for the purposes of this regulation. be applied in the paying up of
unissued shares to be issued to members of the Company as fully paid bonus
shares:

(e) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.
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(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 to
be capitalised thereby, and all allotments and issugs of fully paid shares if any;
and

(b) generally do all acts and things required to give effect thereto.
(ii) The Board shall have power-

(a) to make such provisions. by the issue of fractional certificates or by payment
in cash or otherwise as it thinks ft, for the case of shares becoming
distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, 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 behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised. of the amount or any part of
the amounts remaining unpaid on their existing shares;

(iii)  Any agreement made under such authority shall be effective and binding on such
members.

BUY-BACK OF SHARES
Notwithstanding anything contained in these articles but subject to the provisions ol sections
68 to 70 and any other applicable provision of the Act or any other law for the time being in
force, the Company may purchase its own shares or other specified securities.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extraordinary general
meeting.

(i) The Board may. whenever it thinks fit, call an extraordinary general meeting.
(ii) If at any time Directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the Company may

call an extraordinary general meeting in the same manner, as nearly as possible, as that
in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business.

Save as otherwise provided herein. the quorum for the gencral meetings shall be as provided in
section 103,
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The chairperson. if any, of the Board shall preside as Chairperson at every general meeting ol
the Company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING
(i) The Chairperson may. with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting. adjourn the meeting from time to time and from

place to place,

(ii) No business shall be transacted at any adjourned meeting other than the business lefi
unfinished at the meeting from which the adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary
to give any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

VOTING RIGHTS
Subject 1o any rights or restrictions for the time being attached to any class or classes of shares.

(a) on a show of hands. every member present in person shall have one vote: and

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid
up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with section
108 and shall vote only once.

[n the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted 1o 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.

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 a poll. by his committee or
other legal guardian, and any such committee or guardian may. on a poll. vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded with,
pending the taking of the poll.
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No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the Company have been paid,

(1) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered. and every vote
not disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whosc decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if any. under
which it is signed or a nowarised copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument proposes to vote, 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 not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 1085.

A vote given in accordance with the terms of an instrument of proxy shall be valid.
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the shares in respect off
which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer 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.

BOARD OF DIRECTORS

(a) The number of Directors shall not be less than three and not more than fifteen.

Provided Company may appoint more than fiftecn directors after passing a special
resolution.

(b) The following shall be the first Directors of the Company:

1) Khem Raj Loomba;

2) Rajesh Loomba: and
3) Chanchal Loomba
() The remuneration of the Directors shall, in so far as it consists of a monthly payment.

be deemed to accrue from day-to-day.

(ii) In addition to the remuneration payable to them in pursuance of the Act. the Directors
may be paid all travelling. hotel and other expenses properly incurred by them

Y. A
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(a) in attending and returning from meetings of the Board of Dircctors or any
commitiee thereof or general meetings of the Company: or

(b) in connection with the business of the Company.

The Board shall have the power to determine the directors whose period of office is or is not
liable to be determined by retirement of Directors by rotation.

The Board may pay all expenses incurred in getting up and registering the Company.

The Company may exercise the powers conferred on it by section 88 with regard 1o the keeping
of a foreign register: and the Board may (subject to the provisions of that section) make and
vary such regulations as it may think fit respecting the keeping of any such register.

All cheques. promissory notes. drafts. hundis. bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company. shall be signed. drawn. accepied.
endorsed. or otherwise executed, as the case may be. by such person and in such manner as the
Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name
in a book to be kept for that purpose.

A director shall not be required to hold any qualification shares of the Company.

(i) Subject to the provisions of section 149, the Board shall have power at any time. and
from time to time, to appoint a person as an additional director, provided the number
of the Directors and additional Directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

(ii) Such person shall hold office only up to the date of the next annual general meeting of
the Company but shall be eligible for appointment by the Company as a director at that
meeting subject to the provisions of the Act.

PROCEEDINGS OF THE BOARD

(1) The Board of Directors may meet for the conduct of business. adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall. at
any time, summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, it any, shall have a second
or casting vote.

The continuing Dircctors may act notwithstanding any vacancy in the Board: but, if and so long
as their number 1s reduced below the quorum fixed by the Act tor a meeting of the Board. the
continuing Directors or director may act far the purpose of increasing the number of Directors
to that fixed for the quorum, or of summoning a general meeting of the Company. but for no
other purpose.




88. (i) The Board may ¢lect a Chairperson of its meetings and determine the period for which
he is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the mecting, the Dircctors
present may choose one of their numbers to be Chairperson of the meeting.

89, (i) The Board may. subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

(ii) Any committee so formed shall, in the exercise of the powers so delegated. conform o
any regulations that may be imposed on it by the Board.

90. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected. or if at any meeting the Chairperson is nol present
within five minutes after the time appointed for holding the meeting. the members
present may choose one of their members to be Chairperson of the meeting,

91, (i) A commitiee may meet and adjourn as it thinks fit,

(ii) Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson shall
have a sccond or casting vote,

92. All acts done inany meeting of the Board or of a committee thercof or by any person acting as
a director, shall, notwithstanding that it may be aflerwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acling as
aforesaid. or that they or any of them were disqualified, be as valid as il every such director or
such person had been duly appointed and was qualified 10 be-a director,

93. Save as otherwise cxpressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice
of a mecting of the Board or commitiee, shall be valid and effective as il it had been passed at
a meeting of the Board or commitiee. duly convened and held.

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

94. Subject to the provisions of the Act.-

(i) A chief executive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term. at such remuneration and upon such
conditions as it may think fit; and any chief” exceutive officer. manager, company
seeretary or chief financial officer so appointed may be removed by means of a
resolution of the Board:

(i) A director may be appointed as chief executive officer, manager. company secretary or
chief financial officer.

95. A pravision of the Act or these Articles requiring or authorising a thing to be done by or to a
director and chief executive officer, manager. company secretary or chief financial officer shall
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not be satisficd by its being done by or to the same person acting both as director and as, or in
place of, chief executive officer, manager, company secretary or chief financial officer.

BORROWING POWERS

Subiject to sections 73 and 179 of the Companies Act. 2013, and Regulations made there under
and Directions issued by the RBI the Board may, from time to time. raise or borrow any sums
of money for and on behalf of the Company from the member or other persons, compaiies or
banks or they may themselves advance money to the Company on such interest as may be
approved by the Directors,

The Board may. from time to time, secure the payment of such money in such manner and upon
such terms and conditions in all respects as they deem fit and in particular by the issue of bonds
or debentures or by pledge, mortgage, charge or any other security on all or any properties of
the Company (both present and future) including its uncalled capital for the time being.

Any bonds, debentures, debenture-stock or other securities may if permissible in law be issucd
at a discount, premium or otherwise by the Company and shall with the consent of the Board
be issued upon such terms and conditions and in such manner and for such consideration as the
Board shall consider to be for the benefit of the Company. and on the condition that they or any
part of them may be convertible into equity shares of any denomination, and with any privileges
and conditions as 1o the redemption. surrender, allotment of shares. appointment ol Directors
or otherwise. Provided that debentures with rights 1o allotment of or conversion into equity
Shares shall not be issued except with, the sanction of the Company in sharcholders” meeting
accorded by a special resolution.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends. but no dividend shall exceed the
amount recommended by the Board.

Subjeet to the provisions of section 123, the Board may from time to time pay 1o the members
such interim dividends as appear to it to be justified by the profits of the Company.

(i) 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, at the discretion
ol the Board. be applicable for any purpose to which the profits of the Company may
be properly applied. including provision for meeting contingencies or for equalizing
dividends: and pending such application, may, al the like discretion, cither be employed
in the business of the Company or be invested in such investments (other than shares
of the Company) as the Board may, from time to time. thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not to
divide without setting them aside as a reserve,

(i) Subject to the rights of persons. if any, entitled to shares with special rights as o
dividends. all dividends shall be declared and paid according 1o the amounts paid or
credited as paid on the shares in respect whereoi the dividend is paid, but it and so long
as nothing is paid upon any of the shares in the Company, dividends may be declared
and paid according to the amounts of the shares.




104.

105.

106.

107.

108.

109.

110.

111,

(i) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as paid on the share,

(iii)  All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid: but if any share is issucd on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordingly.

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

(i) Any dividend. interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
holder or. in the case of joint holders. to the registered address of thut one of the joint
holders who. is first named on the’ register of members. or to such person and to such
address as the holder or joint holders may in writing direct.

(i) Every such cheque or warrant shall be made payable to the order of the person te whom
il is sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends.
bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

Where capital is paid in advance of calls upon the footing that the same shall carry interest,
such capital shall not whilst carrying interest, confer a right 10 dividend or to participate in
profits or dividends.

UNPAID OR UNCLAIMED DIVIDEND

If the Company has declared a dividend but which has not been paid or ¢laimed or the dividend
warrant in respect thereof has not been posted or sent within thirty days from the date of
declaration, transfer the total amount of dividend, which remained unpaid or unclaimed within
seven days from the date of expiry of the said period of thirty days to a special account to be
opened by the Company in that behalf in any scheduled bank or private scctor bank,

Any moncy so transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the Company to the Fund established under sub-seetion (1) of Seetion 1235 af the
Act, viz, “Investors Education and Protection Fund™,

No unpaid or unclaimed dividend shall be forfeited by the Board before the claim becomes
barred by law and such forfeiture, il'effected, shall be annulled in appropriate cases.

AMALGAMATION

At
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