THE COMPANIES ACT 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

* AIRIQ 365 LIMITED

The Regulations contained in Table ‘F’ in Schedule I to the Companies Act. 2013 shall apply
to the Company except that such Regulations as are embodied in these Articles of Association

shall exclude the corresponding provision in Table ‘F” in Schedule I to the Companies Act,
2013.

Interpretation

I. DEFINITIONS

In the interpretation of these Articles, the following expressions shall have the following
meaning, unless repugnant to the subject of context:

a.

‘.“Act” means the Companies Act, 2013, or any statutory or re-enactment thereof and
includes any other applicable law, relating to companies, for the time being, in force.

“Annual General Meeting” means the annual general meeting of the Company convened
and held in accordance with the provisions of Section 96 of the Act.

“Board” or “the Board of Directors™, in relation to Company. means the collective body
of the directors of the Company.

“Articles” or “The articles” means and includes the Articles of Association of the
Company, and the Regulations of the Company. for the time being, in force.

“Alter” and “alteration” shall include the making of additions, deletions and
substitutions.

“Auditors” means those officers appointed as such, for the time being, of the Company.

“Beneficial Owner” means the beneficial owner as defined in clause (a) of sub-section
(1) of Section 2 of the Depositories Act, 1996;

“Capital” means the share capital, for the time being, raised or authorised to be raised for
the purposes of the Company.

“Chairman” or “Chairperson” means a Director designated as the Chairman or
Chairperson of the Company by the Board of Directors for the time being:
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I. “Debenture” includes debenture stock, bonds or
evidencing a debt, whether constituting a charge on t

“Dividend” includes interim dividend.
adent directors,

m.

n. “Directors” means any director of the Company. including indf':Peld . eooidunee
additional directors, nominee directors and/or alternate directors appointe
with the Act, the provisions of these Articles and other applicable Law.

o. “Depositories Act” means Depositories Act, 1996 or any statutory mOdlﬁcatlon or re-
enactment thereof.

p. “Depository” means a depository as defined in Section 2(1)(e) of the Depositories Act.

eral meeting of the

“Extraordinary General Meeting” shall mean an extraordinary gen :
d meeting thereof,

g
bolders of Equit?/ Shares duly called and constituted and any adjourne
in accordance with the provisions of Section 100 of the Act.

= “St".Ck Exchange” shall mean BSE Limited and the National Stock Exchange of India
Limited and other recognised stock exchange having nationwide trading terminal.

“Financial year” shall have the same meaning assigned thereto by Section 2(41) of the

S.
Act.
t. “Independent Director” shall mean an independent director as defined under the Act and
under the SEBI Listing Regulations, as applicable.
u. “Key Managerial Personnel”, in relation to the Company, means-
a) The Chief Executive Officer (CEO) or the Managing Director (MD), or the Manager

b) The Company Secretary,
¢) The Whole-time Director (WTD),

d) The Chief Financial Officer (CFO),
Such other officer, not more than one level below the Board of Directors who is in

e)
whole-time employment, designated as key managerial personnel by the Board,

Such other officer as may be prescribed under the Act.

f)

v. “Lock-in Period” shall mean the period for which the entire pre-listing capital of the
Company is required to be locked-in, in accordance with the provisions of Securities and

Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

2018, as amended.
w. “Managing Director” means a director who, by virtue of the Articles or an agreement
or by its Board of

with the Company or a resolution passed in its General Meeting,
N
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ii.
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kk.

is entrusted with substantial powers of management of the affairs of the

Directors,
g the position of managing director, by

Company and includes a director occupyin
whatever name called.

“Member” means a member of the Company as defined under Section 2(55) of the

Companies Act, 2013, as amended from time to time.

“Memorandum?” or “Memorandum of Association” shall mean the Memorandum of

Association of the Company, as amended from time to time.

“Month” means calendar month.

“Ordinary Resolution” and “Special Resolution” shall have the same meaning assigned

thereto of the Companies Act, 2013.

“promoters” shall mean persons identified in accordance with the definition as described

to such term in the Act and the SEBI ICDR Regulations, as applicable.

“The Register of Members/Debenture holders” means the Register of

Members/Debenture holders of the Company required to be kept pursuant to the provisions
of the Act and also register and Index of beneficial owners maintained by the

Depository(ies) under Section 11 of the Depositories Act.

“Registered Owner” means the registered owner as defined in clause (j) of sub-section
(1) of Section 2 of the Depositories Act;

«SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended from time to time.

“SEBI Listing Regulations” shall mean Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to

time.

“Security” or “Securities” means as defined under in clause (h) of Section 2 of the
Securities Contracts (Regulation) Act, 1956.

_«Share” means a share in the share capital of the Company, and includes Stock, except

where a distinction between stock and share is express or implied.

«Transfer” shall mean a direct or indirect offer, transfer, sale, assignment, encumbrance
or other disposition, pledge, including of all or any Shares, Securities or assets or any
interest (beneficial, economic or otherwise) in Shares, Securities or assets, in any form or
manner and the terms “Transferred”, “Transferring”, “Transferrable” or any other
grammatical variation in respect thereof shall be construed accordingly.

“Tribunal” shall mean the National Company Law Tribunal constituted under Section
408 of the Act.

“Year” means a calendar year,
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(ii) Dematerialisation of Securities
Notwithstandi i i i
L iy del;c]i::eg -alrfyth_mg contalneq in these Articles, the Company shall be it
vl fUtuI:; 1}zla§1(;)n or rematerialization of Shares, debentures and other Securities (both
Securities for subscri et- “{Ith the DCP‘_JSIFOI'Y and to offer its Shares, debentures and ofher
ption in a dematerialized form pursuant to the Depositories Act and the

Rules framed there under, if any;
Wh iti
ere any Securities of the Company are held or dealt in dematerialised form.

a) Every }i)ersoq holding Securities of the Company through allotment or otherwise shall
ave the option to receive, deal in and hold the Securities (including Shares) with a
Pepo§1tory in electronic form and the certificates in respect thereof shall be dematerialized

in Wh“fh event 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, the SEBI ICDR Regulations and other applicable laws.

b) All Securities held by depository shall be dematerialised and shall be in fungible form.

When a holder or an allottee of the Securities opts to hold the same with a Depository, the
Depository the details of his holding or allotment of

Company shall intimate such
Depository shall enter in its record the names of the

Securities and thereupon the
holders/allottees as the beneficial owners of such Securities.

be deemed to be the registered owner for the purposes of effecting the

transfer of ownership of Securities on behalf of the beneficial owners and shall not have
any voting rights or any other rights in respect of the Securities held by it, except where

the depository itself is the beneficial owner of such securities. /
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e) Every person holding Securities of the Company and whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be a member of the
Company. The beneficial owner of Securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his Securities which are held by a

Depository.

(iii) Every person holding Securities of the Company with a Depository, being the beneficial
owner thereof, may at any time opt out of the Depository in the manner provided under the
provisions of the Depositories Act, and the rules prescribed thereunder and on fulfilment of the
conditions prescribed by the Company from time to time, the Company shall issue the relevant
security certificate to the beneficial owner thereof.

(iv) The Company shall make available to the Depository, copies of the relevant records in
respect of Securities held by such Depository for the beneficial owners thereof.

(v) The register and index of Beneficial Owners of securities maintained by a depository under
section 11 of the Depositories Act, shall be deemed to be the Register and index of Members

or of Holders of Debenture or other securities of the Company.

(vi) Transfer or Transmission of Securities held in a Depository will be governed by the
provisions of Depositories Act

a) Every Depository shall furnish to the Company information about the transfer of
Securities, the name of beneficial owners at such intervals and in such manner as may be

specified under the provisions of Depositories Act.

b) Section 56 of the Act shall not apply to transfer of Securities effected by the transferor or
and the transferee both of whom are entered as beneficial owners in the records of a

Depository.

(vii) Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to the Securities of the Company
which have been dematerialised or held with a depository.

(viii) Save as provided in Article 1(ii) above, every member 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 so
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, unless the conditions of issue thereof otherwise provide, or within one months of
the receipt of application of registration of transfer, transmission, sub-division, consolidation
or renewal of any of its Shares as the case may be. Every certificates of Shares shall specify
the number and distinctive numbers of Shares in respect of which it is issued and amount paid-
up thereon and shall be in such form as the directors may prescribe and approve, provided that
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 one or several joint
holders shall be a sufficient delivery to all such holders.

Provided that where the Securities are in dematerialised form, the Company shall intimate the
details of allotment of Securities to Depository immediately on allotment of such Securities.
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agreed to be paid shall be disclosed in the manner required by that section and rules made
thereunder.

(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.

(iii) 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. (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 at a separate meeting of
the holders of the Shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to 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 Shares ranking pari
passu therewith.

8. Subject to the provisions of section 55, any preference Shares may, with the sanction of a
special 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.

8A Further issue of Shares

(a) 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:

(A)
(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 subject to the conditions mentioned in (ii) 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 prescribed
under the Act or rules made thereunder, and not exceeding thirty (30) days from the date
of the offer, within which the offer if not accepted, shall be deemed to have been declined.

TEP/
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Provided that the notice shall be dispatched through permissible mode l"h“”t;hc CXisting
: iss such other timel;
sharcholders at least 3 (three) days before the opening of the issue or such o timeline

as may be prescribed under applicable law;

(iii) The offer aforesaid shall be deemed to include a right exerf:isable by fthc PZ‘; ;"e’;
concerned to renounce the Shares offered to him or any of t.hem in favour (; ha'ny il
person; and the notice referred to in sub-clause(ii) shall contain a statement of this right;

(iv) after the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the person to whom such notice is given that he declines to af:cer_)t the
Shares offered, the Board of Directors may dispose of them in such manner which is not
disadvantageous to the shareholders and the Company; or

(B) to employees under a scheme of employee stock option scheme, employee stock purchase
scheme, stock appreciation rights subject to special resolution passed by the Company and
subject to such conditions as may be prescribed; or

©) to any persons, if it is authorised by a special resolution, whether or not those persons
mclu.de the persons referred to in clause (A) or clause (B), either for cash or for a
cons'lderation other than cash, at such price as may be determined in accordance with
applicable Law, subject to compliance with the applicable conditions of Chapter III of the
Act and any other conditions as may be prescribed under the Act and the Rules made
thereunder and other applicable Law.

(b) Nothing in sub-clause (11) of A hereof shall be deemed:

(a) To extend the time within which the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the renunciation was first made has declined to
take the shares comprised in the renunciation.

(c) 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 to convert such debentures or loans into Shares in the company
(whether such option is conferred in these Articles or otherwise).

Provided that the terms of issue of such debentures or loan containing such an option have
been approved before the issue of such debentures or the raising of loan by a special

resolution passed by the Company in General Meeting.

(d) Notwithstanding anything contained in this Article, where any debentures have. been
issued, or loan has been obtained from any Government by a 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 thereof shall be converted into Shares in t}}e
Company on such terms and conditions as appear to the Government to be reasonable in
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altered and the authorised share capital of such Corppany shall stan e o
amount equal to the amount of the value of Shares which such debentures
thereof has been converted into.

(f) Where the Government has, by an 0
that any debenture or loan or any part

(g) A further issue of Securities may be made in any manner whatsoever as the bE?oard mazi/
determine including by way of preferential allotment or private placement, su _]CCt‘ to an
in accordance with the Act and rules made thereunder with pricing method Qrescrll?ed to
listed entities under SEBI ICDR Regulations, as amended from time to time, if applicable
and such other laws as may be applicable for the time being in force.

(h) Subject to shareholder approval in terms SEBI (Issue of Capital Disclosure and
Requirements) Regulations, 2018, the Board may provide 'Green Shoe Options' or 'Safety
Net' arrangements in connection with any public offering, as permitted by SEBI.

(i) The Company shall have power to issue sweat equity shares to its employees or Directors
for cash or against consideration (other than cash) for providing know-how or making
available rights in the nature of intellectual property rights or value additions by whatever

name called, subject to the provisions of Section 54 of the Act and any other related
provisions as may be required for the time being in force.

8B TERM OF ISSUE OF DEBENTURES:

Subject to the applicable provisions of the Act and other laws, any debentures, debenture-stock
or other Securities may be issued at a discount, premium or otherwise and may be issued on
condition that they shall be convertible into Shares of any denomination and with any privileges
and conditions as to redemption, surrender, drawing, allotment of Shares, attending (but not
voting) at the General Meeting, appointment of Directors and otherwise debentures with the
right to conversion into or allotment of Shares shall be issued only with the consent of the

Company in the General Meeting by a Special Resolution. }
-
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8C RIGHTS TO ISSUE SHARE WARRANTS 3 b

. th ace ce with provisions of the
The Company may issu¢ Share warrants subject to, a‘nc‘l (;?q;l::((i)(:i‘:ll'ith respect to any Share
Act or any other applicable law. The Bourq may, In li; : ; the person registere g dcr of
which is fully paid up on application in writing signe b he Board may from irnie 10 filne
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issue a warrant. | #
rms on which it shall think fit, a ne

The Board may, from time to time, make rules as to the te cement, loss or

: - of defa
share warrant or coupon may be issued by way of renewal in case

destruction.

8D Nominee Director

; 0
Notwithstanding anything contrary contained in these Articles, the Compfmy shall, W::;?b?e
required under the terms of issue of any listed non-convertible debt Securities, non-con .
redeemable preference Shares, or any other listed debt Securities or listed Securities, or un 2
any debenture trust deed, transaction documents, the Act, the Securities and Exc}}ange Boar
of India Act, 1992, the Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, the Securities and Exchange Board of -In.dla
(De_benture Trustees) Regulations, 1993, the Securities and Exchange Board of India (Listing
Ob!lgations and Disclosure Requirements) Regulations, 2015, and all applicable circulars,
notifications, clarifications, guidelines, directions and statutory modifications or re-enactments
thereof for the time being in force, appoint a person nominated by the debenture holders acting
through their Debenture Trustee, or directly where so permitted under applicable law and the
relevant transaction documents, as a director on the Board of the Company (“Nominee

Director™).

The Nominee Director shall not be liable to retire by rotation and shall not be required to hold
any qualification shares. The appointment of the Nominee Director shall not be liable to
determination by retirement of directors by rotation. So long as the right of nomination subsists.
the vacancy caused by resignation, death, removal, disqualification or otherwise of the
Nominee Director shall be filled by the person entitled to nominate such director, and the
Company shall take immediate steps to appoint the replacement nominee in accordance with

this Article and applicable law.

The Board and the Company shall do all acts, deeds, matters and things as may be necessary
or expedient to give full effect to the rights of the Debenture Trustee or the debenture holders

under this Article, including making appropriate filings, disclosures, intimations and obtaining
such approvals, acknowledgements or registrations as may be required under the Companies
Act, 2013, the applicable Securities and Exchange Board of India regulations, stock exchange

requirements and any other applicable law.

Lien
9. (i) 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
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being fully paid Shares) standing registered in the name of a single person,

(b) on all Shares (not . |
tly payable by him or his estate to the Company:

for all monies presen

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.

(i) 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.

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 presgﬁly pa}fable; 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 1s 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. (i) To give effect to any such sale, the Board may authorise some person to transfer the

Shares sold to the purchaser thereof.

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

(iii) 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.

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.

(ii) 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.

(iii). The fully paid Shares will be free from all lien, while in the case of partly paid Shares, the
Company’s lien, if any, will be restricted to moneys called or payable at a fixed time in respect

of such Shares.

12A. The provisions of these Articles relating to lien shall mutatis mutandis apply to any other
securities, including debentures, of the Company

Calls on Shares

13. (i) 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.
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17. (i) Any sum which by the terms of issue of a Sha
fixed date, whether on account of the nominal value of the Share or by way of
for the purposes of these regulations, be deemed to be a call duly made and paya
on which by the terms of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant provi
payment of interest and expenses, forfeiture or otherwise shall app
payable by virtue of a call duly made and notified.

sions of these regulations as to
ly as if such sum had become

18. The Board—
Section 50 of the Act, agree to and receive

(a) may, if it thinks fit, subject to the provisions of
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

the monies so paid or satisfied in advance, or so much thereof as from
alls then made upon the Shares in respect of which

such advance has been made, 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. The Directors may at any time repay the
amount so advanced. The members shall not be entitled to any voting rights in respect of the
moneys so paid by him until the same would but for such payment, become presently payable

and any rights to participate in profits or dividends.

18 A (i) Any amount paid-up in advance of calls on any Share may carry interest but shall not
entitle the holder of the Share to participate in respect thereof, in a dividend subsequently

declared.
(ii) An option or right to call of Shares shall not be given to any person except with the sanction
of the Company in general meeting.
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Transmission of Shares
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Forfeiture of Shares
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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,

28. 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 before the day so named, the Shares in respect
of which the call was made shall be liable to be forfeited.

29. 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.

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

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

31. (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 Compar}y
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.

32. (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 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;

(i) The Company may receive the consideration, if any, given for the Share on any sale or

disposal thereof and may execute a transfer of the Share in favour of the person to whom the
Share is sold or disposed of;

(iii) 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.

33. 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.
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35. Subject to the provisions of section 61, the Company may, by ordinary

. i # : >r amount than s
(a) consolidate and divide al] or any of its share capital into Shares of large s
existing Shares: ki -

. into full

(b) convert all or any of its fully paid-up Shares into stock, and reconvert that stoc y
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; P
(d) cancel any Shares which, at the date of the passing of the resolution, have not been taken
Oragreed to be taken by any person,

36. Where Shares are converted into stock, -

(b) the holders of stock shall, according to the amount of stock held by them, have the same
vant

rights, privileges and advantages gg regards dividends, voting at meetings of the Company, and
other matters, as if they held the Shares f; .

advantage (except participation in the dividends and profits of th

on winding up) shall be conferred by an amount of stock which w . ,
have conferred that privilege or advantage.

(¢) such of the regulations of the Company as are applicable to paid-up Shares shal] apply to

stock and the words “Share” and “shareholder” in those regulations shall include “stock™ and
“stock-holder” respectively.

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

(a) its share capital;
(b) any capital redemption reserve account; or
(¢) any share premium account.

Lock-in of Pledged Shares

38. Notwithstanding anything contained in these Articles, where any Shares helq by persons
other than the Promoters are pledged or encumbered and are required to be locked-in under any
applicable law, the Company shall not register any transfer, Invocation, enforcement, release
or further encumbrance on such Shares in violation of such lock-in.

39. (i) Notwithstanding anything to the contrary contained in these Art.icles, where any I_Equit()i/
Shares held by persons other than promoters of the Company are required to be locked-in an

such lock-in cannot be created or recorded by Depositories for any reason whatsoever including A
ke
Q )
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where such Equity Shares are (a) subject to pledge; or (b) under “freeze balance” or “safe
balance™, or (¢) any other form of encumbrance as may be recorded with the Depositories, prior
to the commencement of the Lock-in Period, the Company shall have the power to issue
instructions to the Depositories, directing them to record such Equity Shares as “non-
transferable™ for the duration of the applicable Lock-in Period. The aforementioned Equity
Shares shall be treated as locked-in for the Lock-in Period as specified under the SEBI [CDR
Regulations and other applicable Laws.

(ii) In the event of invocation of the pledge of such Equity Shares by the pledgee, whether in
whole or in part, the Equity Shares so transferred or received by the pledgee upon such
invocation shall continue to remain locked-in in the account of the pledgee for the balance
Lock-in Period.

(iii) In the event of release of the pledge of such Equity Shares by the pled.ge.e, whether in
whole or in part, the Equity Shares so released shall continue to remain locked-in in the account
of the pledgor for the balance Lock-in Period.

Capitalisation of profits

40. (i) 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 specified in clause (ii)
amongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proportions.

(ii) 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—

(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);

(iii) 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;

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

41. (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 issues of fully paid Shares if any; and

(b) generally do all acts and things required to give effect thereto. AIRIQ 365 L‘@g&“/
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Buy-back of Shares
42. Notwithstanding anything contained in these article
sections 68 to 70 and any other applicable provision of the Act or any
being in force, the Company may purchase its own Shares or other Specl

General meetings
e called Extraordinary

43. All general meetings other than annual general meeting shall b

General Meeting.

whenever it thinks fit, call an Extraordinary General Meeting.

capable of acting who are sufficient in number to form a quorum

director or any two members of the Company may call an
ly as possible, as that in which such

44. (i) The Board may,

(ii) If at any time Directors

are not within India, any
Extraordinary General Meeting in the same manner, as near

a meeting may be called by the Board.

Proceedings at general meetings
um of members is

45. (i) No business shall be transacted at any general meeting unless a quor
proceeds to business.

present at the time when the meeting

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as provided

in section 103.
eral meeting

46. The chairperson, if any, of the Board shall preside as Chairperson at every gen
of the Company.

1 fifteen minutes after the time
hairperson of the meeting, the

47. If there is no such Chairperson, or if he is not present withi
f the meeting.

appointed for holding the meeting, Or is unwilling to act as €
Directors present shall elect one of their members to be Chairperson o
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48. 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

49. (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.

(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.

(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

g;)l Subject to any rights or restrictions for the time being attached to any class or classes of
ares-

(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
€quity share capital of the Company.

51. : . X ! : .
A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and sh

all 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) .F or this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

53. A m‘err.lbe_r qf un'sound 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. (i) No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meetings at which the vote objected to is given or tendered, and every vote not

disallowed at such meeting shall be valid for all purposes. AIRIQ 365 %\%9/
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Board of Directors

60. The First Directors shall be comprised as follows:

(1) Nishi Kant Agarwal,
(2) Sashi Kant Agarwal
(3) Khushboo Agarwal
ber of Directors of the Company shall

Subject to the applicable provisions of the Act, the num
not be less than 3 (three) and shall be such as may be determined from time to time in
accordance with the Act and the rules made thereunder. The Company shall also comply with
the provisions of the Companies (Appointment and Qualification of Directors) Rules. 2014

and the provisions of the SEBI Listing Regulations.
61. (i) The remuneration of the Directors shall, in so far as it consists of a monthly payment,

be deemed to accrue from day-to-day.
o the remuneration payable to them in pursuance of the Act, the Directors may

(ii) In addition t
be paid all travelling, hotel and other expenses properly incurred by them—
om meetings of the Board of Directors or any committee thereof

(a) in attending and returning fr
or general meetings of the Company; or
(b) in connection with the business of the Company.

stering the Company.

62. The Board may pay all expenses incurred in getting up and regi
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63. The Company may exercise the powers conferred on it b

keeping of a foreign register; and the Board may (subject to the
and vary such articles as it may think fit re

y section 88 with regard 1o the
' provisions of that section) make
specting 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 5 committee thereof shall sign his
name in a book to be kept for that purpose.
66. (i) Subject to the provisions of section 149, the Board shal] 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.

(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.

67. The Board may from time to time and with such sanction(s) as may be required by the {\ct,
appoint one or more of the Directors to the office of the Managing Director and/ or whole time

directors for such term and subject to such remuneration, terms and conditions as they may
think fit,

68. At the Annual General Meeting of the Company to be held every year, one-third of such
of the Directors as are liable to retire by rotation for time being, or, if their number is not three
Or a multiple of three then the number nearest to one third shall retire from office, and they
will be eligible for re-election. Provided that for the purpose of determining the number of

Directors liable to retire by rotation, "Independent Directors" shall not be included and shall
not be liable to retire by rotation.

69. Subject to the provisions of the Act, the Company may by an Ordinary Resolution in
General Meeting, remove any Director before the expiration of his period of office after giving
him a reasonable opportunity of being heard and may, by an Ordinary Resolution, appoint
another person instead. Provided that an independent director re-appointed for second term
under the provisions of the Act shall be removed by the Company as provided under the Act.

Proceedings of the Board

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

AIRIQ ifil.ladﬁm’/
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72. The continuing Directors may act notwithstan : .
long as their number is reduced below the quorum fixed by t ‘lt‘ .
the continuing Directors or director may act for the purpose

Directors to that fixed for the quorum, or of summoning a gene

but for no other purpose.

i 4 i stermine the period for which
73. (i) The Board may elect a Chairperson of its meetings and determine the p

he is to hold office.

" ! . . , it~ = R, ssent within
(ii) If no such Chairperson is elected. or if at any meeting the Chairperson 1s not pre g
five minutes after the time appointed for holding the meeting, the Directors present may :
one of their number to be Chairperson of the meeting.

74. (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.

(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.

75. (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 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.

76. (i) A committee may meet and adjourn as it thinks fit.

(i) 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.

77. 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.

signed by all the
to receive notice
ad been passed at

78. Save as otherwise expressly provided in the Act, a resolution in writing,
members of the Board or of a committee thereof, for the time being entitled
of a meeting of the Board or committee, shall be valid and effective as if it h
a meeting of the Board or committee, duly convened and held.

ompany Secretary



Chief Executive Officer, Ma .
y Manager, (,ompany Secretary or Chief Financial Officer

79. Subject to the provisions of the Act

nancial officer may be

(i) A chief executive
_ officer, m
appointed by the B » manager, Company secretary or chief fi ,
{ 4 oard for such term, at such remyuncratio;y and upon such conditions 4 el
hief financial officer

think fit; and any chief executive offi
so appointed may be removed icer, manager, Company secretary ore
ed by means of a resolution of the Board:
(i) A director -
chief ﬁnr:mcialmaf?;-be appointed as chief executive officer, manager: Company =" " = s the
chairperson of .12) icer. Further, an individual may be appointed O r?appomte h 2lit:time
Diree sk tfe Com_pany or of the Board, as well as the Managing Director, WO
ief executive officer of the Company at the same time.

80. .« . oy 3
a dirAe ptrov151on o.f the Act or these Articles requiring of authorising @ thi
b ctor and ?h1ef executive officer, manager, Company secretary or ©

all not be satisfied by its being done by or to the same person acting bot ;
or in place of, chief executive officer, manager, Company secretary Of chief financt

ng to be done by or to
hief financial officer

h as director and as,
al officer.

Dividends and Reserve
nd shall exceed the

81. The Company in general meeting may declare dividends, but no divide
amount recommended by the Board.
e to time pay to the

¢ Board may from tim
ts of the Company-.

of section 123, th
d by the profi

82. Subject to the provisions
ds as appear to it to be justifie

members such interim dividen
aside out of the profits of the

h shall, at the discretion of the
fits of the Company may be properly
for equalizing dividends; and
loyed in the business of the
as the Board

dividend, set

before recommending any
ves whic

it thinks fit as a reserve Or reser
purpose to which the pro
for meeting contingencies or
he like discretion, either be emp
stments (other than Shares of the Company)

83. (i) The Board may,
Company such sums as
Board, be applicable for any
applied, including provision
pending such application, may, att
Company or be invested in such inve

may, from time to time, thinks fit.

ard any profits which it may consider necessary not to

(ii) The Board may also carry forw,
divide, without setting them aside as a reserve.

the rights of persons, if any, entitled to Shares with preferential rights as to

dends shall be declared and paid according to the amounts paid or credited
£ the dividend is paid, but if and so long as nothing is
dividends may be declared and paid according to

84. (i) Subject to

dividends, all divi
as paid on the Shares in respect whereo
paid upon any of the Shares in the Company,

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.

Ss"f):}g c(i;ntcileen(;sh shall be a.lppor‘uoned gnd paid proportionately to the amounts paid or credited

o biie'sf duruslg any portion or portions of the period in respect of which the

bt e if any Share is issued on terms providing that it shall rank for dividend as
particular date such Share shall rank for dividend accordingly
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mber all sums of money, ¢

me sy !
ot herwise in relation to

ST to
85. The Board may deduct from any dividend Pd)’ablf)unt of calls or ot
any, presently payable by him to the Company on acc
the Shares of the Company.

' 3 s may be paid
86. (i) Any dividend, interest or other monies payable in cash in rcspcctigfess}swgf? the hyolder or,
by cheque or warrant sent through the post directed to the registered ad holders who is first
in the case of joint holders, to the registered address of that one of the joint ho holder or joint
named on the register of members, or to such person and to such address as s
holders may in writing direct.

¢ -
(i) Every such cheque or warrant shall be made payable to the order of the person to whom 1
is sent.

87. 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.

88. 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.

Unpaid Or Unclaimed Dividend

expiry .Of the said period of 30 days, to a special account to be opened by the Company in that
behalf in any scheduled bank, to be called “Unpaid Dividend Account”.

consecutive years or more shall be transferred by the Company in the name of the Investors
Education and Protection Fund subject to the provisions of the Act and Rules.

(iv) No unpaid or unclaimed Dividend shall be forfeited by the Board before the claim becomes
barred by Law

Accounts

90. (i) 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. AIRI

ompany Secretary




o)

3

winding up

with the sanction of a special
gst the

r they

(i) If the Com
pan
Y shal] pe Wound up, the 1
; 1quidator may,

resolution of th
€ COH]
members, i _ipany and
S, In Specie or kip ik ;};’Y other sanctjon required by the Act, divide amon
ole or any part of the assets of the Co;ripany. whethe

shall cons;
sist of Property of the same kind
Or not.

(ii) For the
Purpose aforeca;
Ie 0 o
Property to be divided g5 aS;i @ d?e liquidator may set such value as he deems fair upon any
oresaid and may determine how such division shall be carried out

as betwee
n the )
members or different classes of members
sets in

may, with the like sanction, vest the whole or any part of such as
cessary, but so
ereon there 15

(iil) The liquidator
trustees upon

s
that no mSmbe;l ?}1 tﬁu ls)ts for the benefit of the contributories if he considers ne
any liability, all be compelled to accept any Shares or other Securities wh

Indemnity
t of the assets of the Company against

92. EVC{X Ofﬁcer of the Company shall be indemnified ou e e :
any llabllle incurred by him in defending any proceedings, whether civil or criminal, in Whl.Ch
judgment is given in his favour or in which he is acquitted or i which relief is granted to him
by the court or the Tribunal.
Registers

Statutory Registers

intain at its registered office all statutory registers namely,
re holders, register of any other

register of charges, register of members, register of debentu

security holders, the register and index of beneficial owners and annual return, register of loans,

guarantee, security and acquisitions made by the Company, register of investments not held in

its own name and Register of Contracts with Related Party and contract and bodies etc. in

which Directors are interested and other statutory registers as required under the Act, for such
herwise prescribed, decide, and in such manner and

duration as the Board may, unless ot
containing such particulars as prescribed by the Act and the Rules.

annual return shall be open for inspection during business hours on
office of the Company by the persons entitled thereto on
fees as may be fixed by the Board but not exceeding the

93. The Company shall keep and ma

The registers and copies of
all working days, at the registered

payment, where required, of such
limits prescribed by the Rules.

Amalgamation
94. ?ubject to p{ovisions of these Articles, the Company may amalgamate or cause itself to be
amalgamated with any other person, firm or body corporate, subject to the provisions of the

Act.
AIRIQ L%‘i@/‘
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ave any right, privilege
Company is so
empowers the
actions as have
half herein

mpany shall haV
at the Coa P % on only if the

ut an :
carry out f08 rticle authorizes and
such trans

orities an toc :
ot ifi Article 10 that be

(:cncml Power

er in the Act, it has been
Company coY

then and in
hts, privileges ©
thout there bein

95, Wherev
or authority or that the
authorized by its articles,
Company to have such rig
been permitted by the Act, Wi

provided.
: i i re or becom
96. At any point of time from the date of adoption of thes€ Articles, if the Artlcle}? aD i e
Contracts (Regulation) Act, 1956, the epositories
| orders, guidelines

ions of the Securities
ations made thereun
d by the Board thereunder an
d thereunder, which are &
such applicable Jaw shall p
harge all of its obligations as Pr

der and the
d the provisions of the Act, and any
any appropriate

dministere .
er the Articles to such

revail oV ’
escribed under the apphcab]e

contrary to the provis
Act and the rules and regul
or circulars made or issue
subordinate legislation frame
authority, then the provisions of
extent and the Company shall dise
Jaw, from time to time.

A|R§je/sg b}}Q}IE/

A

D
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Subscriber Details

subscriber Details

*Name, Address,
Description and Occupation

DIN / PAN/
passport number

UDAAN HOTELS & RESORTS
PRIVATE LIMITED CIN: U551
01WB2017PTC222349 Add:
2nd Floor, Asmi Square 2nd
Mile, Sevoke Road, Siliguri
West Bengal-734001 Author
ised Representative: Sanjay
Kumar Prasad S/o Kedar Pr
asad Add: 70,Ganganagar R
oad No 02, Nepali Patty, Sili
guri, Darjeeling-734005 Occ

*4*G*6*

o |

*Place
 —

siliguri

/’’_’__,__,,,_,’-—””"”"—’FMT

upation: Service
UDAAN HOLIDAYS PRIVATE
LIMITED CIN: U63040WB20
19PTC234866 Add: ASMI S
QUARE, 2ND FLOOR 2ND M
LE, SEVOKE ROAD, Siliguri,
WB-734001 Auth. Represent
ative: Sreyashi Chatterjee D/
0 Sandip Chatterjee Add: DL
Roy Sarani, Mahananda Par
a, Siliguri (M.Corp), Darjeelin
g,WB-734001 Occupation: S
ervice

C*'*C* 5*1 *

Siliguri

MB AGRO PRIVATE LIMITED
CIN: U68100WB2009PTC13
2558 Add: Asmi Square, 2nd
Floor 2nd Mile, Sevoke Roa
d,Siliguri,WB-734001 Authori
sed Representative: Akash
Handa S/0 Rajpal Handa Ad
d: Ward No-40, 140, Sachitra

A*A*H*6*3*

Siliguri

_____-———-—-———"1/
DSC Dated
o L
s B 21/05/2025
SREYASHI Uiy s
CHATTER S, 21/05/2025
D ARt 21/05/2025

AIRlQéiS/C%EE)
0
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_._———————-*—’T"”"-M—‘T"M k.
~~~""F§Eul. Sarani Haider Para, Sili
{ guri, West Bengal-734001 O
ccupation: Service
SHAKUNTALA AGARWAL D/
0 MAHABIR PRASAD KAND Woys. -5
Ol Add: Kamakhya Building, o 21/05/2025
4 Netaji School Lane, Milanpal AFWHA*O*T* Siliguri pONIRE as
ly, Jalpaiguri Siliguri, Siliguri
Bazar Darjiling, West Bengal
734005 Individual Occupati EEEmE
on: Housewife
SASHI KANT AGARWAL S/0
SAJAN KUMAR MOUNDIA,
Add: 2ND FLOOR, WHITE HO en
USE, MILLANPALLY NEAR C el 21/05/2025
5 | HILDREN PARK, OPP: ICICI 0*7*6%2* Siliguri G
BANK A DIST: DAR SILIGURI
West Bengal -734005 India |
ndividual Occupation: Servic
e
NISHI KANT AGARWAL S/0
SAJAN KUMAR MOUNDIA A
dd: 2ND FLOOR, WHITE HOU
SE NEAR CHILDREN PARK, T 25
® | OPP ICICI BANK ATM, MILL 0670 Siliguri R
ANPALL SILIGURI West Ben
gal- 734005 India Individual
Occupation: Service
KHUSHBOO AGARWAL D/0
Basudev Agarwalla Add: Ne
ar Children Park, New Milan
7 | pally, Silguri (M.Corp), Silguri C*N*A*8*0* Siliguri 21/05/2025
Bazar, Darjeeling, West Beng
al-734005 Individual Occupa
tion: Housewife
Signed before me
Name Prefix *Nddross *DIN / PAN /
(ACA/FCA/ACS/ *Name of S Passport o
FCS/ACMA/ the witness Degzzlrt;?o?‘nd number / fuee PSC Bated
FCMA) P Membership
Address: A-3/9
0, Janak Puri, B
1, West Delhi, J
anakpuri B-1,D Kapil s e
E@S Kapil Saluja | elhi-110058. In 629 Delhi Saluja Wi | 21/05/2025
dividual Occupa
tion: Practicing
Company Secre
tary
AIRIQ 365 LIITED
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