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| hareby cerlify that GRANDMAA INTERNATIONAL PRIVATE LIMITED which was originally incorporaled on THIRTY day
of DECEMBER TWO THOUSAND TWENTY under Companies Act, 2013 as GRANDMAA INTERNATIONAL PRIVATE
LIWMITED and upen an intimation made for corversion Into public company Company under Section 18 of the Companies
Act, 2013; and aeprn'ual of Central Government signified in writing having besn accorded therelo by the ROC Chandigarh
vide SRN AA4085424 dated 10/08/2023 the name of the said company is this day changad to GRANDMAA
INTERMNATIONAL LIMITED :

Given undsr my hand at Chandigarh this ELEVENTH day of AUGUST TWO THOUSAND TWENTY THREE
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Kamna Shama
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Note: The comesponding form has bean approved by Kamna Shar;na, Assislant Registrar of Companies/ Deputy Reglsirar
of Companies/ Registrar of Companies and this letter has been digitally signad by the Regisirar through a syslem generated
digital signature under rule 9(2) of the Companies (Registration ces and Feas) Rules, 2014

Mailing Address as per record avallable in Regisirar of Companies office:

GRANDMAA INTERNATIONAL LIMITED

HB NO 65, BACKSIDE GOVT. SCHOOL RAHON ROAD, VILLAGE KHWAJKE Basti
Jodhewa! Ludhiana, Punjab, India, 141007.

For Grandmaa International




barni ] lgnnitametnd gambagrdl 109

votaenll pupsasM



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMCRANDUM OF ASSOCIATION :
_ o
GRANDMAA INTERNATIONAL LIMITED

1. The name of the company is “GRANDMAA INTERNATIONALLIMITED".
2,The registered office of the company will be situated in PUNJAB.

3(a).The objects for which the company is established are:

1.To carry on the business of manufaclurets, producers, processors, exporters, buyers, agents,
sellers, traders of and dealers in all kinds of yam, cloths, fabrics, readymade garments and
textiles as are or may be prepared or processed from woollen, woollen waste, nylon, polyester,
acrylics, rayon, silk, artificial silk, finen, wool, jute and of readymade garments, or any other
synthetic, artificial and natural fibres, inciuding fibre glass, into materials like cloth, tapes, ropes,
yarns, cords, threads, twines and such other allied arficles as may be conveniently produced or

manufaclured.

2.To camy on the business of manufaclurers, exporters, buyers, agenls, sellers, traders of and
dealers In all kinds of cloths, fabrics used In manufacturing of shoes, bags, purses or any other
articles as may be conveniently produced or manufactured,

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

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

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

3. To Import, buy;. exchange, alter, improve and mamﬁ-ulaie in alt kinds of plants, machinery,
apparatus, tcols and things necessary or convenlent for carrying on the main business of the
Cempany.




4. To vest any movable or immovable property, rights or interesls 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.

3. To purchase or olherwise acquire, build, carry out, equip, maintain, alter, improve, develop,
manage, work, control and superintand any plants, warehousa, sheds, offices, shops, slores,
bulldings, 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.’ !

7. To acquire and take over the whole or any part of the business, goodwill, trads-marks
properties and liabilities of any person or persons, firm, companies or undertakings either
existing or new, engaged in or carrylng en or proposing to cany on business, this Company is
authorized 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 parlly in
shares or otherwise,

8. To negofiate and enlsr into agreements and contracts with Indian and foreign individuals,
companies, corporations and such other organizations for technical, financial or any other such
assislance for carrying out all or any of the main objects of the Cempany or for the purpose of
activity research and development of manufacluring projects on the basis of know-how, financial
participation or technical collaboration and acquire necessary formulas and patent rights for
furthering the main objects of the Company.

8. Subject to the provisions of the Act, amalgamate with any other company of which all or any
of their objects companies having similar to the objects of the Company in any mannerwhether
with or without the liquidation. .

10. Subject to any law for the time being in force, to undertake or lake parl 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.

11. To apply for, obtain, purchase or otherwise acquire and proleng and renew any patents,
patent-rights, brevets, invenlions, processes scientific technical or other assistance
manufacturing processes know-how and other information, patterns, copyrights, trade-mark,
licenses 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 cbjects of the Company or the acquisition or use of which may sesm
calculated directly or indirectly to benefit the Company on payment of any fee royalty or other
consideration and tc use, exsrcise of develop the same under or grant licenses in respect
thereof of otherwise deal with same and to spend monsey in experimenting upon testing or
improving any such palents, inventions, right or concessions. .

12: To apply for and obtain any crder under any Act or Legislature, charter, privilege
* ceoncession, licence or authorization of any Government, State or clher Autherity for enabling

il sambe
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the Company lo carry on any of its main objects and ancillary objects info 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 expedlent and to oppose any
proceeding or applications which may seem expedient or calculated directly or indirectly to
prejudice the interest of the Company.

13. To enter into any amangements with any Government or Authorities or any persons or
companies that may seem canducive to the main objects of the Company or any of them and to
obtain from any such Governmen!, authorily, person or company any rights, charters, coniracts,
licenses and concesslons which the Company may think desirable to obtain and to carry out,
exercisa and comply therewith.

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

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

16. To underlake and exacute any trusts, the undertaking of which may seem to the Company
desirable, either gratultously or ctherwise.

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

18. Subject to the provisions of the Act, lo 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.

18. To distribute as dividend or bonus among the member or to place to reserve or otherwise to
apply, as the Company may, from ime to time, determine any money received by way of
premium on debentures jssued at a premium by the Company and any money received in
respect of forfeited shares, money arlising from the sale by the Company of forfeited shares,
Subject to the provisions of the Act, 2013. -

20. To employ agents or experts o investigate and examine into the condition, prospects, value,
character and circumstances of any business concerns and underiakings and generally of any
assels, properties or rights which the Company propose to acquire.

21. To accept gifts, bequests, devisers or donations of any movable or immovable property or
any right or Interesls therein from members or others.

22. To cresle 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.




23. Subject to the provisions of the Act , 2013 fo subscribe conltribufe, gift- rights or assets for
any national educational, religious, charitable, scienlific, public, general or usual objects or to
make gifis or such clher assels to any instifutions, clubs, societies, associations, trusts,
sclentific research associations, funds, universities, college or any Individual, body of individuals
or bodies corporate,

24. To establish and maintain or procure the establishment and maintenance of any contributory
or non-contributory pension or superannuation, provident or gratulty funds for the benefit of and
give or procure the giving of the gratuities, pensions, allowances, bonuses or emoluments of
any persons who are or wers al any time in the employment or service of the company or any
cempany 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 dependants
of any such persons and also to establish and subsidies and subscribe to any institutions,
assoclations, club or funds calculated to be for the benefit of or advance aforesaid and make
payments to such persons as aforezaid and lo do any of the matters aforesaid, either alone or in
conjunction with any such other company as aforesaid,

25. To establish for any of the maln objects of the Company, branches or to establish any firm
or firms at places in or oulside India as the Company may deem expadient,

26. To pay for any property or rights acquired by or for any services rendered to the Company
and in particular to remunerale any person, firm or company introducing business to the
Company either in cash ar fully or parlly-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 parily in one moda and
parlly in ancther and generally on such terms as the Company may determine, Subject to the
provisions of the Act, 2013.

27. To pay out of the funds of the Coempany all costs, charges and expenses of and incidental to
the formation and regisiration of the Comp any and any company promoted by the Company and
also all costs, charges, duties, impositions and expenses of and expenses of and incidental to
the acquisition by the Company of any properly or assets,

28. To send out to foreign countries, its directors, employees or-any other persen 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 this connection.

29. To compensale for loss of office of any Managing Direclor or Directors or other officers of
the Company within the limilations prescribed under the Companies Act, 2013 or such other
status or rule having the force of law and to make payments to any persons whose office of
employment or duties may be delermined by virtue of any transaction in which the Company is

enhgaged.
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30 To agree lo refer to arbilration any dispute, present or future between the Company and any
other company, firm, individual or any cther body and to submit the same to arbitration in India

or abroad either in accordance with Indian or any foreign syslem of law.

31 To appoint agents, sub-agents, dealers, managers canvassers, sales representatives or
salesmen for {ransacting all or any kind of the main business of which this Company is
autherized to cairy on and fo constitute agencies of the Company in India or in any other
country and establish depols and agencies in different parts of the word. :

32 To eslablish and run units, branches, sister concerns operate for any of the main and ofher
objects at places’in or outsids India as the Company may deem expedient.

33 To guarantee the payment er performance of any contracts or cbligations or become surety
for any persen, firm or company for any purpose and to act as agents for the collection, receipt
or payment of meney and to act as agents for and render senvices to customers and others and
to give guarantees and indemnities. To give surely/morigage/pledge of the property for raising
fundfioan for and cn behalf of the company/associates concern/person/any other company.

34 Subjecl lo all applicable seclions of Companies Act, 2013 and any modification there in to
receive loan and borrow or ralse money in such a manner and at such time or times as the
company thinks fit from banks, financial institutions and other persons or entities and in
parlicular by the issue of debentures, , perpetual or otherwise and to secure the payment of any

money borrowed raised or owing by mortgage, charge or lisn upon all or any of the properties or
assels or revenues and profits of the Company, both present and future, including its uncalled

capital and to create morigage on properties of Company., )
The share capital of the company will consist of Rs. 15, 00, 00,000 divided into 1, 50,
00,000 shares of Rs. 10 each. - . o
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
GRANDMAA INTERNATIONALLIMITED

PRELIMINARY

1.1 Subject as hereinafter provided, the Regulations contained in Table ‘F' in the Schedule I’ to the
Companies Act, 2013 shall apply to the Company.

1.2 These Articles of Assoclation are the regulations governing the management of the Company & its
members and Incidental matters theréto.

INTERPRETATION

I, (2} In these regulations—

{a) "The Act” means the Companiss Act, 2013,

(2) Unless the context ‘atherwise requires, words or expressions contalned in theseregulations shall bear
the same meaning-as in the Act or any statutory madification thereofin force at the date at which these

regulations become binding on the company.
SHARE CAPITAL AND VARIATION OF RIGHTS

Il 1. Subject to the provisions of the Act and these Articles, the shares in the capital ofthe company shall
be under thi control of the Directors who may issue, allot or otherwisedispose of the same or any of
them to such persons, in such proportion and on such termsand conditions and either at a premium or
at par and at such time as they may from timea totime think fit.

2. {/} Every person whose name is entered as a member in the register of members shallbe entitled to
receive within two menths after incorporation, In case of subscribers to thememorandum or after
allotment or within one month after the application for the registrationof transfer or transmission or
within such other perlod as the conditions of issue shall beprovided, —




(2} one certificate for all his shares without payment of any charges; or -

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

(i} Every certificate shall be under the seal and shall specify the shares to which itrelates and the
amount pald-up thereon,

{iii} In respect of any share or shares held jointly by several persors, the companyshall nat be bound to
issue more than one certificate, and dellvery of 3 certificate for a shareto one of several joint holders
shall be suffident dellvery to all such holders.

3. (i} i any share certificate be wern out, defaced, mutilated or torn or if there be nofurther space on
the back for endorsement of transfer, then upon production and surrenderthereof to the company, a
fiew certificate may be issued In liou thereof, and If any certificatais lost or destroyed then upon proof
thereof to the satisfaction of the company and onexecution of such indemnity as the company deem
adequate, a new certificate in lieu thereofshall be given. Every certificate under this Article shall be
Issued on payment oftwenty rupess for each certificate. -

(i) The provisions of Articles :'2}_and (3] shall mutatls mutandis apply to debenturesof the company.

4. Except as required by law, no person shall be recognized by the company as holdingany share upon
any trust, and the company shall not be bound by, or be compelled in anyway to recognize (even when
having notice thereof) any equitable, contingent, future orpartial interest in any share, or any interest in
any fractional part of a share, or (except only asby these regulations or by law otherwise provided) any
other rights i respect of any shareexcept an absolute right to the entiraty thereof in the registered
holder.

5. (i) The company may exercise the powers of paying commissians conferred bysub-section (&) of
section 40, provided that the rate per cent or the amount of the commissionpaid or agreed to be paid
shall be disclosed in the manner required by that section and rulesmade there under,

{77} The rate or amount of the commission shall not exceed the rate or amount prescribedin rules made
under sub-section (6) of saction 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fullyar partlyr 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 r:iassﬂ of shares, the rightsattached to any
class (unless otherwise provided by the terms of Issue of the shares of thatclass) may, subject to the
provisions of section 48, and whether or not the company is belngwound up, be varied with the consent
in writing of the holders of three-fourths of the Issuedshares of that class, or with the sanction of a
special resolution passed at a separate meetingofl the holders of the shares of that dass.
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{ii} To every such separate meeting, the provisions of these regulations relating togeneral meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be atleast two persons holding at least
one-third of the Jssued shares of the class in question.

7. The rights conferred upon the holders of Lhe shares of any dlass issued with preferred or other rights
shall not, unless otherwise exprescly provided by the terms of lssue of the shares of that class, be
deemed to be varied by the creation or issue of furthar shares ranking paripassu 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 terms and In such manner as
the campany before the issue of the shares may, by special resolution, determine.

LIEN

g, (/) The company shall have a first and paramount lien—

(g} on every share {not being a fully paid share), for all mohies {whether presentlypayable or not) called,
or payable at a fixed time, In respect of that share; and

(5} on all shares {not being fully paid shares) standing registered in the name ofa 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 bewholly 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 andbonuses declared from
fime to time In respect of such shares,

10. The company may sell, in such manner as the Board thinks fit, any shares on whichthe company has
alien:

Provided thal rio sale shall be made—
(@) untess a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourtesn days after a notice in writing stating anddemanding payment of such
part of the amount in respect of which the lien exists as ispresently payable, has been given to the
registered holder for the time being of theshare or the person entitled thereto by reason of his death or

insclvency.

11.07) To give effect to any such sale, the Board may authorize some person to transferthe shares sold to
the purchaser thereof, i

(i :rhe purchaser shall be registered as the ho'der of the shares comprised in any suchtransfer.

(ili} The purchaser shall not ba bound to see to the application of the purchase money,nor shall his title
to the shares be affected by any frregularily or invalidity in the proceadingsin reference to the sale.
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12, (/) The proceeds of the sale shall be received by the company and appiied inpayment of such part of
the amount in respect of which the lien exists as is presently payable,

(i1} The residue, if any, shall, subject to 2 like lien for sums not presently payable asexisted upon the
shares before the sale, be paid to the person entitled to the shares at thedate of the sale.

CALLS ON SHARES

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

Previded that no call shall exceed one-fourth of the neminal value of the share or bepayable at less than
one menth from the date fixed for the payment of the last preceding call.

{) Each member shall, subject to recelving at least fourteen days’ notice specifyingthe time or times and

place of payment, pay Lo the company, at the time or times and place sospecified, the amount called on
his shares,

(/1) 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 theBoard authorizing
the call was passed and may be required to be pald by instalments.

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

16. (/) if a sum called in respect of a share is not paid before or on the day appeointed forpayment
thereaf, the person from whom the sum is due shall pay Interest thereon from theday appointed for
payment thereof to the time of actual payment at ten per cent per annumor at such lower rate, if any,
as the Board may determine,

{/} The Board shall i:e at liberty to waive payment of amrsu:ﬁ interest wholly or inpart.

17. () Any sum which by the terms of Issue of a share becomes payable on alletmentor at any fixed date,
whather on account of the nominal value of the share or by way ofpremium, shall, for the purposes of
these regulations, be deemed to be a call duly made andpayable on the date on which by the terms of
Issué such sum becomes payable.

(i} In case of non-payment of such sum, all the relevant provisions of these regulationsas to payment of
interest and sxpenses, forfeiture or otherwise shall apply as if such sum hadbecome payable by virtue of

a call duly made and notified.
18. The Board—

{a) may, if it thinks fit, receive from any member willing to advance the same, allor any part of the
monies uncalled and unpald upon any shares held by him; and(b) upon all or any of the monies so
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advanced, may (untl! the same would, but forsuch advance, become presently payable) pay interest at
such rate not exceedingun'zss the company in general meetling shall ctherwise dizect, twelve per
centper annum, as may be agreed upon betwaen she Board and the member paying the sumin advance.

TRANSFER OF SHARES

19. (i) The Instrument of transfer of any share in the company shall be executed by cron behalf of both
the transferor and trensferes.

(i1} The transferar shall be deemed to remain a holder of the share until the name of thetransferee Is
entered in the register of members in respect thereof. -

20. The Board may, subject to the right of appeal conferred by section 58 declines toregister—

{3} The transfer of 2 share, nat being a fully paid share, to a person of whom theydo not approve; or
{6} Any transfer of shares an which the company has 2 lien.

21. The Board may decline to recognize any instrurnent of transfer unless—

(o) The instmmenf of transfer 15 In the form as prescribed in rules made undersub-section (1) of section
56;

(8) The Instrument of transfer |s accompanied by the certificate of the shares towhich It relates, and
such other evidence as the Board may rea sonahly require to showthe right of the transferor to make the
transfer; and -

{c) The instrument of transfer is in respect cf only one class of shares.

22. On giving not less than seven days’ previous notice In accordance with section 91and rules made
there under, the registration of transfers mzy be suspended at such times andfor such periods as the
Board may from time to tims determine:

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

TRANSMISSION OF SHARES

23, (7} On the death of a me mber, the suréivor or survivors whare the member was gjoint holder, and his
nominee or nominees or lega! representatives where he was 2 soleholder, shall be the only persons
recognized by the company as having any Lit'e to hisinterastin the shares.

{1} Nothing in clause (i} shall release the estate of a deceased joint holder from anyliability in respect of
any share which had been jointly held by him with other persons,
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24, (i} Any person becoming entitled to a share in consequence of the death orinsolvency of a member
may, upan such evidence belng produced as may from time to timeproperly be required by the Board
and subject as herelnafier provided, elect, either—

{0} To be registered himself as holder of the share; or
(6} To make such transfer of the share as the deceased or insolvent member couldhave made.

{if} The Board shall, in elther case, have the same right to decline or suspend registrationas it would have
had, if the deceased or insolvent member had transferred the share beforehis death or insolvency.

25.-{i) If the person so becoming entitled shall elect to be registered as holder of theshare himself, he
shall defiver or send to the company a notice in writing signed by himstating that he so elects.

() if the person aforesaid shall elect to transfer the share, he shall testify his electionby executing &
transfer of the share.

{#ii) All the limitations, restrictions and provisions of these regulations relating to theright to transfer and
the registration of transfers of shares shall be applicable to any suchnotice or transfer as aforesaid as if
the death or insolvency of the member had not occurredand the notice or transfer were @ transfer

signed by that member,

26. A persen becoming entitled to a share by reason of the death or Insolvency of theholder shall be
entitled to the saime dividends and other advantages to which he would beentitleg if he were the
registered holder of the share, except that he shall not, before beingregistered as a member in respect
of the share, be entitled in respect of it to exercise any rightconferred by membership in relation to
meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person toelect either to be
registered himself or to transfer the share, and if the notice is not compliedwith within ninety days, the
Board may thereafter withhold payment of all dividends, bonusesor other monles payable In respect of
the share, until the requirements of the notice havebeen complied with.

FORFEITURE OF SHARES

27. If a memberfails to pay any call, or instalment of a call, on the day appointed forpayment thereof,
the Board may, at any time thersafter during such time as any part of the callor instalment remains
. unpaid, serve a notice on him requiring payment of so much of the callor instalment as js unpald,
- together with any interest whichmay have accrued. :

28. The notice aforesaid shall—

{c] Name a further day (not being earlier than the expiry of fourteen days fromthe date of service of the
notice) on or before which the payment required by the noticels to be made; and
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(b} State that, in the event of non-payment on or before the day so named, theshares in respect of
which the call was made shall be llable to be forfeited.

29,if the requirements of any such natice as aforesaid are not complied with, anyshare In respect of
which the nctice has been gven may, at any time thereafter, before thepayment required by the notice
has been made, be forfelted by a resolution of the Board tothat effect.

30. (/) A forfeited share may be sold or otherwise disposed of on such terms and insuch manner as the-
Board thinks fit.

(i} At any time before a sale or disposal as afaresaid, the Board may cancel theforfeiture on such terms
as It thinks fit. :

31. (i) A person whose shares have been forfeited shall cease to be @ member inrespect of the forfeited
shares, but shall, iotwithstanding the forfeiture, remain liable to payto the company all monies which,
at the date of forfeiture, were presently payable by him tothe company in respect of the shares.

{if} The liability of such person shall cease if and when the company shall havereceived payment in full of
all such monies In respect of the shares.

32. (/) A duly verified declaration In writing that the declarantis a director, the manageror the secretary,
of the company, and that 2 share in the company has been duly forfeited ona date stated in the
declaration, shall be conclusive evidence of the facts therein stated asagainst all persons claiming to be
entitled to the share;

(i} The company may recelve the considaration, if any, given for the share on any salear disposal thereof
and may execute a transfer of the share in favor of the person to whomthe share is sold or disposed of;

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

(iv) The transferee shall not be bound 1o see Lo the application of the purchase money,if any, nor shall
his-title to the share be affected by any irregularity or invaljdity in theproceedings in reference to the
forfeiture, sale or disposal of the share. '

33, The pravisions of these regulations as Lo ferfeiture shall apply in the case of non-paymentof any sum
which, by the terms of Issue of a share, becomes payable at a fixed time,whether on account of the
rominal value of the share or by way of premium, as if the samehad been payahle by virtue of a call duly
made and notified.

ALTERATION OF CAPITAL

34, The company may, from time to tima, by ordinary resolution Increase the sharecapital by such sum,
to be divided into shares of such amount, as may be specified in theresolution.

35. Subject to the provisions of section 61, the company may, by ordinary resolution,—
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{@) Consolidate and divice all or any of its share capital into shares of largeramount than its existing
shares;

(b} Convert ail or any of Its fully paid-up shares into stock, and reconvert thatstock Into fully paid-up
shares of any denomination;

{c) Sub-divide Its existing shares or any of them into shares of smaller amountthan e fixed by the
memaorandum;

(d) Cancel any shares which, at the date of the passing of the resolution, havenot been taken or agreed
to be taken by any person,

36, Where shares are converted into stock,—

{a) the holders of stock may transfer the same ar any part thereof in the samemanner as, and subject to
the same regulations under which, the shares from which thestock arose might befare the conversion
have been transferred, or as near thereto ascircumstances admit:

Provided that the Board may, from time to time, fix the minlmum amount of stocktransferable, so,
however, that such minimum shall not exceed the nominal amount ofthe shares from which the stock

Eruge.

(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 atmeetings of the company, and other matters,
as If they held the shares from which thestock arose; but no such privilege or advantage [except
participation in the dividendsand profits of the company and in the assets on winding up) shall be
conferred by anamount of stock which would net, If existing In shares, have conferred that privilege

oradvantage.

{c} Such of the regulations of the company as are applicable to paid-up sharesshall apply to stock and
the words "share” and “shareholder” in those regulationsshall include “stock” and-“stock-holder”

respectively.

37, The company may, by spEEIall resolution, reduce in any manner and with, andsubject to, any incident
authorized and consent required by law,—

{2) Its share capital;
(&)} Any capital redemption reserve account; or
(<) Any share premium account.
CAPITALISATION OF PROFITS

38. [/} The company in general meeting may, upon the recommendation of the Board,resolve—
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(g) that it is desirable 1o capltalize any part of the amount for the time beingstanding to the credit of any
of the company’s resérve accounts, of to the credit of theprofit and loss account, or otherwise avaitable

for distribution; and

{b) that such sum be accordingly set free for distribution in the manner specifiedin clause (1) amongst
the members who wou!d have been entitled thereto, If distributedby way of dividend and in the same

propartions.

{if) The sum aforesald shall not be paid in cash but shall be applied, subject to theprovision contained in

clause
{1}, either in or towards—
{4} paying up any amounts for the time being unpaid on any shares held by suchmembers respectively;

(8} paying up In full, unissued shares of the company to be sllotted anddistributed, credited as fully paid-
up, to and amongst such members in the proportionsaforesaid;

{C) partly in the way specified in sub-clause (A} and partly in that specified insub-clause (8}

(D} A securities premium account and 2 capital redemption reserve accountmay, for the purposes of this
regulation, be applied in the paying up of unissuedshares to be Issued to members of the company as

fulty pald bonus shares;
(£) The Board shall give effect to the resolution passed by the company inpursuance of this regulation,
39. () Whenever stich a resolution as aforesaid shall have been passed, the Board shall—

{a) Make all appropriations and applications of the undivided profits resolved tobe 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 therete,

{if} The Board shall have power=

{4) to make such provisions, by theissue of fract.onal certificates or by paymentin cash or otherwise asit
thinks fit, for the case of shares becoming distributable infractions; and

(#) to authorize any person to enter, on behalf of all the members entitled thereto,into an agreement
with the company providing for the asllotment to them respectively credited as fully paid-up, of any
further shares to which thay may be entitled uponsuch capitalization, or as the case may require, for the
payment by the company anthelr behalf, by the application thereto of thelr respective proportions of
profits resclved

" tobe capitalized, of the amount or any part of the amounts remalning unpaid on theirexisting shares;

{iif} Any agreement mada un der such authority shall be effective and binding on suchmembers.
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BUY-BACK OF SHARES

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

GENERAL MEETINGS

41. All general meetings other than annual general meeting shall be called extraordinarygeneral
mesting.

42.(f) The Board may, whenever it thinks fit, call an extracrdinary general mieeting.

(i} If at any time directors capable of acting who are suffident in number to form aquorum are not
within India, any director or any two members of the company may call anextraordinary gereral
meeting in the same manner, as nearly as possible, as thatin whichsuch a meeting may be called by the

Board.
PROCEEDINGS AT GENERAL MEETINGS

43. (7} No business shall be transacted at any general meeting unless a quorum ofmembers is present at
the time when the meeting proceeds to business.

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

44. The chalrperson, if any, of the Board shall preside as Chairperson at every generalmeeting of the
company,

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

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

ADJOURNMENT OF MEETING

47. (i) The Chairperson may, with the consent of any meeting at which a gquorum ispresent, and shall, if
- sodirected by the meeling, adjmthe meeting from time to time andfrom place to place.

(i} No business shall be transacted at any adjourned meeting other than the businessleft unfinished at
the meeting from which the adjournment took place.
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{iif) When a meeting is adjourned for thirty days or more, notice of the adjournedmeeting shall be given
a5 in the case of an original meeting. :

(iv)5ave as aforesald, and as provided in section 103 of the Act, I shall not benecessary to give any
notice of an adjournment or of the business to be transacted at anadjourned meeting.

VOTING RIGHTS
48, Subject to any rights or restrictions for the time being attached to any class orclasses 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 Inthe pald-up equity share
capital of the company.

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

50. {/} In the case of joint holders, the vote of the senior who tenders a vote, whether inperson or by
prowy, shall be acce pted to the exclusion of tha votes of the pther joint holders.

(i) For this purpose, seniorily chall be determined by the order In which the namesstand in the register
of members.

51. A member of unsound mind, or in respect of wham an order has been made by anycourt having
jurisdiction In lunacy, may vote, whether on ashow ofhandsorona poll, by hiscommittee or other legal
guardian, and any such committee or guardian may, on a poll, voteby proxy.

52, Any business other than that upan which a poll hes been demanded may beproceeded with, pending
the taking of the poll.

53, No member sha!l be entitled to vote at any general meeting unless all calls or othersums presently
payable by him in respect of shares in the company have been pald.

54.(/) No objection shall be ralsad to the qualification of any voter except at themeeting or adjourned
meeting at which the vole objected to Is given of tendered, and everyvote not disatlowed at such
meeting shall be valld for all purpases.

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

PROXY

55, The instrument appointing a proxy znd the power-of-atterney or other autharity, if any, under which
it Is signed or a notarized 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, ar, in the case of a poll, not less than 24
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hours before the ﬁme appointed for the taking of the puiH, and In default the instrument of proxy shall
not be treated as valid.

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

57. 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 theproxy 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
recelved by the company at its office before the commencement of the meeting or adjourned meeting
at which the proxy is used.

BOARD OF DIRECTORS
58.First directors at the time of Incorporation of the Company are:
1. JAIDEEP JAIN

2. SEEMA JAIN

59.(1) The remuneration of the directors shall, in so far as it consists of a monthlypayment, be deemed to
accrue from day-to-day.

{7} In addition to the remuneration payable to them in pursuance of the Act, thedirectors may be paid
2ll travelling, hotel and other expenses properly incurred by them—

(@) in attending and returning from meetings of the Board of Directors or anycommittee thereof or
general meetings of the company; or '

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

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

62. All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiableinstruments,
and all receipts for monies paid to the company, shall be signed, drswn, accepted,endorsed, or
ctherwise executed, as the case may be, by such person and In such manner asthe Board shall from time
totime by resolution determing,

63. Every director present at any meeting of the Beard or of a committee thereof shallsign his nameina
book ta be kept for that purpese,
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64. {i) Subject to the provisions of section 143, the Board shall have power at any time,and from time to
time, to appoint a person as an additional director, provided the number ofthe directors and additional
directors together shall not at any time exceed the maximumstrength fixed for the Board by the articles.

(i} Such person shall hold office only up to the date of the next annual general meetingof the company
but shall be eligible for appointment by the company as @ director at thatmeeting subject to the
provisions of the Acl. '

PROCEEDINGS OF THE BOARD

§5.(/) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, s it think fit. ' '

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

66. (i} Save as otherwise expressly provided in the Act; questions arising at anymeeting of the Board
<hall be decided by a majerity of votes.

(i) In case of an equality of vates, the Chairpersen of the Board, if any, shall have asecond or casting
vote.

7. 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 cfthe Board, the continuing
directors or director may acl for the purpose of increasing therumber of directors to that fixed for the
guorum, or of summao ning a general meeting of thecompany, but for no other purposes

68. (/) The Board may elacta Chairperson of its meetings and determine the period forwhich he is to
hold office

(i) if no such Chairperson is eiected, or if at any meeting the Chairperson is notpresent within five
minutes after the time appol nted for holding the meeting, the directorspresent may choose one of their
numbers to be Chairperson of the meeling.

9. (i) The Board may, subject to Lthe provisions of the Act, delegate any of its powersto committees
consisting of stich member of members of its body as it think fit.

() Any commitiee so formed shall, in the exerdse of the powers so delegated, conformto any
regulations that may be imposed en it tyy the Board.

70. (i) A committee may elect 3 Chairperson of its meetings.

(i If no such Chairperson is elected, or if at any meeting the Chairpersen is notpresent within five
minutes after the time appointed for holding the meeting, the memberspresant may choose cne of their
_members to be Chairperson of the meeting.
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71. (i} A committee may meet and adjpurn as it thinks fit.

{if) Questions arlsing at any meeting of a committee shall be determined by a majorityof votes of the
members present, and in case of an equality of votes, the Chairperson shallhave a second or casting

vole.

72, All acts done in any meeting of the Board or of a committee thereof or by anyperson acting as a
director, shall, notwithstanding that it may be afterwards discovered thatthere was some defect in the
app-::!mm:nt of any one or more of such directors or of anyperson acting as aforesaid, or that they or
any of them were disqualified, be as valid as ievery such director or such person had been duly
appointed and was qualified to be adirector.

73. Save as otherwise expressly provided in the Act, a resolution in writing, signed byall the members of
the Board or of a committee thereof, for the time being entitled to receivenotice of @ meeting of the
Board or committes, shall be valid and effective as if it had beenpassed at a meeting of the Board or
committee, duly convened and hild.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER
74. Subject to the provisions of the Act,—

() A chief executive officer, manager, company secretary or chief financial officermay be appointed by
the Board for such term, al such remuneration and upon suchconditions as it may think fit: and any chief
executive officer, manager, companysecretary or chief financial officer so appointed may be removed by
means of aresolution of the Board; .

(i} A director may be ap-_n,aln‘ad as chief exscutive officer, manager, companysecretary or chief financial
officer:

75. A provision of the Act or these regulations requiring or authorizing a thing to bedone by or to a
director and chief executive officer, manager, company secretary or chieffinancial officer shall not be
satisfied by its being done by or to the same person acting bothas director and as, or In place of, chief
executlve officer, manager, company secretary or chieffinanclal officer.

The Seal

76. (i) The Board shell provide for the safe custody of the seal,

{il) 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 commitiee 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 s so affixed in their presence.

DIVIDENDS AND RESERVE
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77. The company in general meeting may declare dividends, but no dividend shallexceed the amount
recommended by the Board.

78. Subject to the provisions of section 123, the Board may from time to time pay to themembers such
intarim dividends as appear toit to be justified by the profits of the company.

79. (i) The Board may, before recommending any dividend, set aclde out of the profitsof the company
such sums as It thinks fit as a reserve or reserves which shall, at thediscretion of the Board, be applicable
for any purpose to which the profits of the companymay be properly applied, including provision for
meeting contingencies or for equalizing dividends; and pending such application, may, at the like
discretion, either be employed inthe business of the company or be invested in such investments (other

than shares of thecompary) as the Board may, from time to tims, thinks fit.

(it The Board may also carry forward any profits which it may consider necessary notto divide, without
setting them aside as a reserve.

80, (i) Subject to the rights of persons, If any, entitled to shares with special rights asto dividends, all
dividends shall be declzred and pald accorcing to the amounts paid orcredited as paid on the shares in
respect whersof the dividend Is paid, but If and sa long asnothing is paid upon any of the shares in the
company, dividends may be declared and psidaccording to the amounts of the shares.

(i} No amount pald or credited as paid on a share in advance of calls shall be treatedfor the purposes of
this regulation as pald on the share. -

(i Al dividends shall be apportioned and paid proportionately to the amounts paidor credited as pald
on the shares during any portion or portions of the perlod in respect ofwhich the dividend is paid; but if
any share is issued on lerms providing that it shall rank fordividend as frem a particular date such share
shall rank for dividend accordingly.

81. The Board may deduct from any dividend payable to any member all sums ofmoney, If any, presently
payable by him to the company on account of calls or otherwise inrelation to the shares of the company.

82, (i) Any dividend, interestor other monies payable in cash In respect of shares maybe paid by cheque
or warrant sent threugh the post directed to the registerad address of thehelder er, in the case of joint
holders, to the registered address of that one of the joint holders wha Is first named on the register of
members, or to such person and to such address as theholder or jolnt holders may in writing direct.

{#) Every such cheque or warrant shall be made payable to the order of the person towhom it is sent.

83, Any one of two or more joint holders of a share may give effective receipts for anydividends,
bonuses or other maonies payable in respect of such share.

84, Notice of any dividend that may have been declared shall be given 1o the personsentitled to share
therein in the manner meantionad in the Act.

5. Mo dividend shall bear Interest agalnst the company.
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ACCOUNTS

a&. {7} The Board shall fram time to time determine wﬁthtr and to what extent and atwhat times and
places and under what conditions or regulations, the accounts and books ofthe company, or any of

them, shall be opan to the Inspection of members not belng directors.

(i} No member {not being a director) shall have any right of inspecting any account orbook or document
of the company except as conferred by law or suthorized by the Board orby the company in general

meeting.
WINDING UP
B7. 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 aspecial resolution of the
company and any other sanction required by the Act, divideamongst the members, in specie or kind, the
whole or any part of the assets of thecompany, 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 fairupen any property to be
divided as aforesaid and may determine how such divisionshall be carried out as between the members
or different classes of members,

(iif) The liquidator may, with the like sanction, vest the whele or any part of suchassets in trustees upon
such trusts for the benefit of the contributories If he considersnecessary, but so that no member shall be
compelled fo accept any shares or othersecurities whereon there is any liability.

INDEMNITY

BB. Every officer of the company shall be Indemnified out of the assets of the companyagainst any

liability incurred by him in defending any proceedings, whether dvil or criminal,in which judgment is
given in his favour or in which he s acquitted or In which relief isgranted to him by the court or the

Tribunal.
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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 numbers of shares in the capital of the company set opposite to our respective

names:

1Mame, description,
occupation & address of
each subscriber

Number of and
type of subscribed
shares

Signature of
subscribers

Mame, address,

description, occupation &

signature of witness or
witnesses,

Signature of witness

1. JAIDEEP JAIN
5/o0 Hazari Lal Jain
R/oH No. 8-31/4207 GTE
Nagar, Ludhiana
BUSINESS

2. SEEMA JAIN
D /o Nihal Jain
R/o H No. 4207
B31/1135/3B/A 5t. No. 2,
Friends Colony, Jamalpur,
Ludhiana
HOUSEWIFE

7500

2500

10000

Sd/-

| witness to the
subscribers who have
signed in my presence
further [ have verified
their Identify details (1D)
for their identification
and satisfied myself on
their identification

particulars as filled in:

MADHUR JAIN
COMPANY SECRETARY
M.No. 29111

H NO 223, SECTOR-7,
URBAN ESTATE, AMBALA
CITY, 134003, HARYANA,

PRACTICING COMPANY
SECRETARY

Sd/-

DATE: 30/12/2020
PLACE: LUDHIANA
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