Certificate of Incorporation Consequent upon conversion to Public Limited Company

ST
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Bangalore
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Corporate Identity Number: U74900KA2015PLC079072

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company
IN THE MATTER OF SHIPWAVES ONLINE PRIVATE LIMITED

| hereby certify that SHIPWAVES ONLINE PRIVATE LIMITED which was originally incorporated on Twenty seventh day of
February Two thousand fifteen under the Companies Act, 2013 as SHIPWAVES ONLINE PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Bangalore vide SRN F29902228 dated
18.11.2022 the name of the said company is this day changed to SHIPWAVES ONLINE LIMITED.

Given under my hand at Bangalore this Eighteenth day of November Two thousand twenty-two.

BS ————
GOVERNMEN S
TOF INDIA1 ==

BABUAP

Registrar of Companies

RoC - Bangalore

Mailing Address as per record available in Registrar of Companies office:

SHIPWAVES ONLINE LIMITED

18-2-16/4(3), 3rd Floor, Mukka Corporate House, 1st cross, Attavara,, p/”'u,\
Mangalore, Dakshina Kannada, Karnataka, India, 575001 t /,
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
SHIPWAVES ONLINE LIMITED'
(Previously known as “SHIPWAVES ONLINE PRIVATE LIMITED"”)?

1. The Name of the Company is SHIPWAVES ONLINE LIMITED.

2. The Registered Office of the Company will be situated in the State of

Karnataka.

3. (a) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:-

1. To carry on the business of providing web technology solutions and services to the
shipping industry as a whole, E-commerce for facilitating E-business for the shipping
industry across the world, including to design, develop, maintain, operate, own,
establish, install, host, provide, create, facilitate, purchase, licence or otherwise deal in
Internet portal, Internet solutions, Internet gateways, Internet service providers, E-
commerce, Web-site designing, Web based and Web enabled services and applications,
Ecommerce service provider, E-commerce solutions, E-commerce platforms, E-

commerce technologies and E-business solutions.

2. To carry on the business of providing container booking services through the
website technology, thereby catering to the needs of domestic shippers, exporters,
importers, shipping lines & freight forwarders throughout the world, Information

technology and the design and implementation of information technology solutions for

I converted from a Private Limited Company to Public Limited Company vide
Special resolution in the Extra- Ordinary General Meeting dated 29" August 2022
pursuant to which the name of the Company changed from "SHIPWAVES ONLINE
PRIVATE LIMITED” to "SHIPWAVES ONLINE LIMITED".

> Memorandum of Association as per Schedule I (Table "A") of the Companies Act,
2013 was adopted vide Special Resolution in Extra Ordinary General Meeting held

on 16-06-2023.
For SHIPWAVES ONLINE LIMITED
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Industry and to establish computer network, either as part of international network or as

stand alone network or otherwise.

3. To develop a web based technology which facilitates various documentation processes
related to shipping industry such as container booking receipt, bill of lading, shipping
instructions, commercial invoice, Doc receipts, cargo inspection certificates, packing list,
shippers export declarations, insurance declaration, customs documentation, port

documentation etc.

4. To provide & facilitate marine insurance policy booking through the web portal by
providing comparative rate analysis of various marine insurance providers to the

shippers.

5. To establish, manage, carry on the business of operation and maintenance of
warehouses, cold storage units, refrigerated vehicles, integrated cold chain facilities, and
other necessary infrastructures for the storage, handling, and transportation, import,
export of temperature-sensitive goods, perishable items, pharmaceuticals, agro, animal,

floriculture, forestry, food and seafood products, and other related products. P

6. To offer customized solutions for the preservation and transportation of goods at
controlled temperatures, catering to the specific requirements of various industries,
including agriculture, horticulture, food processing, healthcare, and logistics and to set
up integrated cold chain facility's operations in association with similar service providers
operating globally.?

(b) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE 3(a) ARE:-

1. To enter into such agreements with shipping lines, shippers, exporters,
importers, consignors, consignees, insurers, Custom House Agents, or any
other individual, entity, company or a firm in furtherance of above stated

objectives, as the company may deem fit from time to time.

2. To buy or import, take on lease or in exchange, hire or otherwise acquire all

kinds of plant, equipment, machinery, apparatus, tools, utensils,

3 gub-Clause 5 and 6 of Clause 3(a) was inserted vide special resolution in the

Extra-Ordinary General meeting held on 16-06-2023.
For SHIPWAVES ONLINE LIMITED
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commodities, substances, articles and things necessary or useful for carrying
on the objects of the Company.

. To enter into agreement with any company or persons for obtaining by grant
of licence or on such other terms of all types, formulae and such other rights
and benefits, technical information, know-how and expert guidance and
equipment and machinery and things mentioned herein above and to arrange

facilities for training of technical personnel by them.

To establish, provide, maintain and conduct or otherwise, subsidise research
laboratories and experimental workshops for scientific and technical research
and experiments and to undertake and carry on with all scientific and
technical research, experiments and tests of all kinds and to promote studies
and research both scientific and technical investigation and invention by
providing, subsidising, endowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and by providing the
remuneration to scientific and technical professors and teachers and to
award, scholarships, prizes, grants and bursaries to students and to
encourage, promote and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely
to assist the objects of the Company.

. To acquire by concession, grant, purchase, licence or otherwise either

absolutely or conditionally and either alone or jointly with others land,
buildings, machinery, plants, utensils, works, conveniences and such other
movable and immovable properties of any description and any .patents,
trademarks, concessions, privileges, brevets, ‘invention, licences, protections
and concessions conferring any exclusive or limited rights to any inventions,
information which may seem necessary for any of the objects of the Company
and to construct, maintain and alter any building or work, necessary or
convenient for the business of the Company and to pay for such land,
buildings, works, property or rights or any such other property and rights
purchased or acquired by or for the Company by shares, debentures,
debenture stock, bonds or such other securities of the Company or otherwise
and manage, develop or otherwise dispose of in such manner and for such
consideration as may be deemed proper or expedient to attain the main

objects of the Company.

For SHIPWAVES ONLINE LIMITED
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10.

135

12,

13,

To register trade names, brand names, marks, copyrights and permit their
uses to such persons, firms, companies or corporations which adhere to such
terms and conditions as laid down by the company from time to time in this

connection.

Subject to the provisions of the Companies Act, 2013 to amalgamate with any
other Company having objects altogether or in part similar to those of this
Company.

To promote any other company or companies for the purpose of acquiring or
taking over all or any of the property, rights and liabilities of the company or

for any other purpose which may directly or indirectly benefit the company.

To enter into any arrangement with any Government or Authorities Municipal,
local or otherwise or any person or company in India or abroad, that may
seem conducive to the objects of the company or any of them and to obtain
from any such Government, Authority persons or company any rights,
privileges, charters, contracts, licences and concessions including in particular
rights in respect of waterways, roads and highways, which the Company may

carry out, exercise and comply therewith.

To apply for and obtain any order of Central/State or such other Authority for
enabling the Company to carry on any of its objects into effect or for effecting
any modifications of the Company’s constitution or any other such purpose,
which may seem expedient and to make representations against any
proceedings or applications which may seem calculated directly or indirectly

to prejudice the company'’s interests.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint-venture, reciprocal concessions or otherwise
with any person, or company carrying on or engaged in any business or

transaction which this Company is authorised to carry on.

To enter into all sorts of internal and/or external foreign collaboration,
technical assistance, financial or commercial arrangement for fulfilling of any

of the objects herein contained.

To purchase or otherwise acquire and undertake the whole or any part of the

business, property, rights and liabilities of any company, firms or person

For SHIPWAVES QNLINELIMITED
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carrying on business which this Company is authorised to carry on or is
possessed of rights suitabie for the objects of this Company.

14.To do all or any of the above things as principals, agents, contractors,
trustees or otherwise and by or through trustees, agents or otherwise and
either alone or in conjunction with others and to do all such other things as
are incidental or as may be conducive to the attainment of the objects or any
of them.

15.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 or otherwise acquire, hold, sell or otherwise
dispose of shares, stock, debentures and such other securities of all types in
or of any such company, subsidiary or otherwise for all or any of the objects
mentioned in this Memorandum of Association and to assist any such
company and to undertake the management and secretarial or such other

work, duties and business on such terms as may be arranged.

16.To open accounts with any bank or financial institution and to draw make,
accept, endorse, discount, execute and issue promissory notes, bills of
exchange, hundies, bills of lading, warrants, debentures and such other

negotiable or transferable instruments of all types and to buy the same.

17.Subject to the provisions of the Companies Act, 2013 including the rules and
regulations made therein and the directions issued by Reserve Bank of India
to borrow, raise or secure the payment of money or to receive money as
loan, at interest for any of the objects of the company and at such time or
times as may be expedient, by promissory notes, bills of exchange, hundies,
bills of lading, warrants or such other negotiable instruments of all types or
by taking credit in or opening current accounts or over-draft accounts with
any person, firm, bank or company and whether with or without any security
or by such other means, as may 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, raised raised or received and of

any such debentures or debenture stock so issucd, to mortgage, pledge or
charge the whole or any part of the property and assets of the Company both

present and future, including its uncalled capital, by special assignment or

For SHIPWAVES ONLINE LIMITED
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18.

19:

20.

21,

22,

23;

otherwise or to transfer or convey the same absolutely or in trust and to give
the lenders power of sale and other powers as may seem expedient and to
purchase, redeem or pay off such securities provided that the Company shall
not carry on the business of banking within the meaning of the Banking
Regulation Act, 1949.

To advance money not immediately required by the Company or give credit
to such persons, firms or companies and on such terms with or without
security as may seem expedient and in particular to customers of and such
others having dealings with the Company and to give guarantees or securities
of any such persons, firms, companies as may appear proper or reasonable
provided that the Company shall not carry on the business of banking, within

the meaning of Banking Regulation Act, 1949.

To improve alter, manage, develop, exchange, mortgage, enfranchise and
dispose of, any part of the land, properties, assets and rights and the
resources and undertakings of the Company, in such manner and on such
terms as the Company may determine

To remunerate any person or company, for services rendered or to be
rendered in or about the formation or promotion of the Company or the

conduct of its business, subject to the provisions of the Companies Act, 2013.

To issue or allot fully or partly paid shares in the capital of the company in
payment or part payment of any movable or immovable property purchased
or otherwise acquired by the company or any services rendered to the

company.

To take or hold mortgages, liens and charges or secure payment of the
purchase price, or any unpaid balance of the purchase price, of and part of
the company’s property of any kind sold by the company, or any money due

to the Company from the buyer.

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 forefeited shares,
money arising from the sale by the Company of forefeited shares subject to
the provisions of the Companies Act, 2013.
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RN ORO RAla®

For SHIPWAVES ONLINE LIMITED



24.To create any depreciation fund, reserve fund, sinking fund, provident fund,
super- annuation fund or any other such special fund, whether for
depreciations, repairing, improving, extending or maintaining any of the
properties and assets of the Company or for redemption of debentures or
redeemable preference shares, worker's welfare or for any other such

purpose conducive to the interest of the Company.

25.To provide for the welfare of employees or ex-employees (including Directors
and other officers) of the Company and the wives and families or the
dependents or connections of such persons, by building or contributing to the
building of houses, or dwellings or chawls or by grants of money, pensions,
allowances, bonus or other such payments or be creating and from time to
time, subscribing or contributing to provident fund and other associations,
institutions, funds or trusts, and/or by providing and other officers) of the
Company and the wives and families or the dependents or connections of
such persons, by building or contributing to the building of houses, or
dwellings or chawls or by grants of money, pensions, allowances, bonus or
other such payments or be creating and from time to time, subscribing or
contributing to provident fund and other associations, institutions, funds or
trusts, and/or by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and such

other attendances and assistance as the Company shall determine.

26.To undertake and execute any trusts, the undertaking of which may seem
desirable, either gratuitously or otherwise, for the attainment of the main

objects of the Company.

27.To procure the incorporation, registration or such other recognition of the
Company in the Country, State or place outside India and to establish and
maintain local registers and branch places of the main business in any part

of the world.

28. To adopt such means of making known the business of the Company as may
seem expedient and in particular by advertising over the internet or any other

electronic media and also in print media in the press by circulars, by purchase

and exhibition of works of art or interest, by publication of books and

periodicals and by granting prizes, rewards or organising exhibitions.

For SHIPWAVES ONLINE LIMITEL
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29.To arrange for marketing in India and abroad and sale of the products an by
products of the company and purchase of raw materials, goods, and articles
as are necessary for carrying on the business of the company and, for that
purpose, either to establish its own shops, agencies or marketing
organi;ations or to appoint selling or buying agents or distributors or both in
any place in or outside India and to allot, specify or alter their areas of
operations or the terms and conditions of their appointments and to pay
remuneration to such selling or buying agents or distributors or both by way

of such commission or in such other manner as the company may deem fit.

30.To pay out of the funds of the company all or any expenses which the
company may lawfully pay for services rendered for formation and
registration of the company and for promotion of any other company by it

subject to the provisions of The Companies Act, 2013.

31.To insure any of the properties, undertakings, contracts, risk or obligations of
the company in any manner whatsoever to protect and indemnify the
company from liability or loss in any respect either fully or partially and also
to insure and to protect and indemnify and part of portion thereof either on

mutual principal or otherwise.
32.To procure the recognition of the company in any part of the world.

33.Subject to the Provisions the 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.

34.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.

35.To obtain approval of the concerned authorities to carry on the objects of the
company and the matters which are necessary for furtherance of the objects
of the Company as given in this memorandum of association wherever

required.

For SHIPWAVES ONLINE LIMITED
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36.To exercise all or any of its corporate powers, rights and privileges and to
conduct its business in all or any of its branches in the Union of India and in
any or all states, territories, colonies and dependencies thereof and any of all
foreign countries and for this purpose to have and maintain and to
discontinue such number of offices and agencies therein as may be

convenient.

37.To take necessary suitable or proper action for the accomplishment any of the
purposes or the attainment of the powers herein before set forth, either alone
or in association with other corporate bodies, firms, or individuals, and to do
every other act/s, thing/s incidental or appurtenant to or growing out of
connection with the aforesaid business or powers or any part/s thereof

provided the same, be not inconsistent with the laws of Union of India

4. The liability of the member(s) is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

5. The Authorized share capital of the Company is Rs. 29,00,00,000/- (Rupees
Twenty-Nine Crore Only) comprising of Rs. 20,00,00,000/- (Rupees Twenty Crore
Only) divided into 20,00,00,000 (Twenty Crore) Number of equity shares of Re. 1/-
(Rupees One) each and Rs. 9,00,00,000/- (Rupees Nine Crore Only) divided into

90,00,000 (Ninety Lakh) Number of Preference Share of Rs. 10/- (Rupees Ten) each.
*$ #@!

("The Authorized share capital of the company was increased from
existing Rs. 5,00,000 (Rupees Five Lakhs Only) to Rs. 25,00,000/-
(Rupees Twenty Five Lakhs only) in the Extra-ordinary general meeting
held on 02.04.2018.)

(*The Authorized share capital of the company was increased from
existing Rs. 25,00,000/- (Rupees Twenty Five Lakhs only) to Rs.
10,00,00,000/- (Rupees Ten Crore only) in the Extra-ordinary general
meeting held on 12.12.2018)

(*The Authorized share capital of the company was increased from
existing Rs. 10,00,00,000/- (Rupees Ten Crore only) divided into
1,00,00,000 (one crore) Equity shares of Rs.10/- (Rupees Ten only)
each to Rs. 19,00,00,000/- (Rupees Nineteen Crore only) comprising of
1,00,00,000 (one crore) Equity shares of Rs.10/- (Rupees Ten only)

J For SHIPWAVES ONLINE LIMITED



each amounting to Rs. 10,00,00,000/- (Rupees Ten Crore only) and
90,00,000 (Ninety Lakhs) Preference shares of Rs. 10/- (Rupees Ten
only) each amounting to Rs. 9,00,00,000/- (Rupees Nine Crore Only) in
the Extra-ordinary general meeting held on 04.02.2022)

(@The face value of the equity shares of the Company was sub divided
from Rs. 10/- each fully paid up to Re. 1/- each fully paid up in the
Extra-ordinary general meeting held on 16.05.2022.)

(! The Authorised Share Capital of the Company was increased from Rs.
19,00,00,000/- (Rupees Nineteen Crore Only) comprising of Rs.
10,00,00,000/- (Rupees Ten Crore Only) divided into 10,00,00,000 (Ten
Crore) Number of equity shares of Re. 1/- (Rupees One) each and Rs.
9,00,00,000/- (Rupees Nine Crore Only) divided into 90,00,000 (Ninety
lakh) Number of Preference Share of Rs. 10/- (Rupees ten) each to Rs.
29,00,00,000/- (Rupees Twenty-Nine Crore Only) comprising of Rs.
20,00,00,000/- (Rupees Twenty Crore Only) divided into 20,00,00,000
(Twenty Crore) Number of equity shares of Re. 1/- (Rupees One) each
and Rs. 9,00,00,000/- (Rupees Nine Crore Only) divided into 90,00,000
(Ninety Lakh) Number of Preference Share of Rs. 10/- (Rupees Ten)
each. in the Extra-ordinary general meeting held on 27.01.2025)

For SHIPWAVES ONLINE-LIMITED
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6. 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 opposite to our respective names.

Sl. Names, , Description No.of Equity Signature of Name, Address,
No Occupation and Addresses | Shares taken the Description and
of each Subscriber by each Subscribers occupation of
Subscriber Witness
K. Mohammed Haris 2500 Sd/- SD/-
S/0 K. Abdul Razak Abib Ali
#23-10-810, Umay Bagh, Bcom, F.C.A
Yemmekere 1st Cross,Bolar Church Building
Mangalore 575001 Kodialbail
Occupation: Business Mangalore-575003
2% K. Mohammed Althaf 2500 Sd/- SD/-
S/0 K. Abdul Razak Abib Ali
#23-10-810, Umay Bagh, Bcom,F.C.A
Yemmekere 1st Cross,Bolar Church Building
Mangalore 575001 Kodialbail
Occupation: Business Mangalore-575003
K. Mohammed Arief 2500 Sd/- SD/-
S/0 K. Abdul Razak Abib Ali
#23-10-810, Umay Bagh, Bcom,F.C.A
Yemmekere 1st Cross,Bolar Church Building
Mangalore 575001 Kodialbail
Occupation: Business Mangalore-575003
K. Mohammed Hasir 2500 Sd/- SD/-
S/0 K. Abdul Razak Abib Ali
#23-10-810, Umay Bagh, Bcom,F.C.A
Yemmekere 1st Cross,Bolar Church Building
Mangalore 575001 Kodialbail
Occupation: Business Mangalore-575003

For SHIPWAVES ONLINE LIMITED
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Shahid Israr 6250 Sd/- SD/-

S/0 Shahul Tonse Sheikh Abib Ali

Hameed Bcom,F.C.A

#502, Hall Mark Apts , Church Building
Kodialguthu West , M.G. Kodialbail

Road, Mangalore 575003 Mangalore-575003
Occupation: Business

Sajid Syed Mohammed 6250 Sd/- SD/-

S/0 Jaffer Syed Mohammed Abib Ali

Twin Roses, Behind Amrith Bcom,F.C.A
Theatre Church Building
Pandeshwar,Mangalore- Kodialbail

575001 Mangalore-575003
Occupation: Business

Bibi Hajira 27500 Sd/- SD/-

D/O Mohammad  Zubair Abib Ali
Mohammad Habbeb Bcom,F.C.A

17, Habitat Apartments, Church Building
Kalakunj Road, Mangalore Kodialbail

575003 Mangalore-575003
Occupation: Business

Place: Mangalore

myself of their identification particulars as filled in”

“I witness to subscriber(s), who have subscribed and signed in my presence on 23/01/2015 at
Mangalore, further I have verified their Identity Details (ID) for their identification and satisfied

Abib Ali
Bcom, F.C.A

Dated this 23" day of January 2015

For SHIPWAVES ONLINE LIMITED

Director
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