The Companies Act, 2013
(Company Limited By Shares)
Memorandum of Association

of

TWINKLE PAPERS LIMITED

I. The Name of the Company is TWINKLE PAPERS LIMITED
Il. The Registered Office of the Company will be situated in the State of Punjab
lIl. The objects for which the Company is astablished are -

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

1. To Carry on the business of manufacturing of all varieties of pulp, papers. paper, paper chemicals
paper from conventional and non-conventional raw material and 1o set up factories

. To carry on the business as manufacturers of and dealers in pulp, papers and shiaw-boards of all
kinds; and aicles in which pulp, paper, writing and printing paper, newsprind, drawing paper, fiter
paper greases insulation paper, craft paper, crafl chegque paper absorbent paper. decorstive
laminative paper. coated paper hard board, soft boards, particle boards simplax duplax and triphes
boards, compurter stationary or straw-board Is used: including card board, mill-board and railway
tcket board, and also of manufacturers and dealers in any materials or sunstances used in the
manufacture or reatment of paper and straw boards or pulp or of such arlicle as aforesaid

4. To carry on the business of buyers, seliers, importers, trader, stockist dealer. commission agents
exporters and manufacturers of paper of all kinds and every colour, like packing and wrapping
papers, corrugsting medium craft liner paper, kraft paper, printing and writing paper of all kinds
speciality paper, fissue paper and articies made from paper or pulp, pulp, plastice and materials
used in the manufaciure and freaiment of paper including card board. three calour board materials
for Rallway tickets, mill boards and all ceiling papers in India and elsewhers

4. To manufacture, import, export, distribute or sell in relail and wholesale pulp, writng and prnting
paper, speciality papers. all varieties of boards and board products, craft paper, newsprint, drawing
paper, filter paper, grease paper, grease proof paper, insulation papes, crafts paper chegue paper,
absorbent paper, decorative laminate paper, coated paper, hard boards, soh boards, particle boards,
simplex, duplex and triplex boards & paper machinery.

5. Ta carry on the business of import, export, buyers, sellers, stockists, dealers, commission agents and
manufacturers of paper cones of all other products of papers ate.

(B) FOR FURTHERENCE OF THE OBJECTS SPECIFIED IN CLAUSE il (A) ARE :-

1. Te enter into any arrangement or agreemants or confract with any Person, Association, Firm, or
Corperation, Govemments or other Authority whether In Indis or autside, for technical collabaration,
know how, training of technicians, or for such other purpose that may seem benaficial and conducie
to the main objects of the company
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2. To purchase, take an l=ase or otherwise acquire and undertake all or part of business, llabilbes and
rght of any person, firm or Company camying on any business which this company is authorised 1o
carry on or be possessed of property suitable for the purpose of the Company.

3. To enter inte any arangements with any government ar authonty, (supreme, local, municipal or
otherwise) that may seem conducive fo Company's objects or any of them and te abtain from any
such Government or authority all rights, concessions with its business and to camy out exercise and
lo comply with any such arrangements rights, privileges and concessions,

4. To desgn, develop, alter, exchange either as principals or agents, ket on hire, mport the technical
know-how, machinery, assembiies, compaonenis and other parns used in the manufacture of products
spacified above and ancillaries thereof,

5. To receipt of contract amount in foreign currencies & repalriate the amount outside India

€ Te do all or any of the acts or things as mentiohed in the main objects aither as principals,
contraciors or otherwise and either alone or in conjunclion with others,

7. To remunerate any firm, person or body corporate rendering services 1o the Company, including
without limitation, in relation to the prometion or formation of the Company, either by cash payment
of by aliotment to him or them of shares and securities of the Company as paid -up in full or in part
or otherwrss,

8 To pay all costs, charges and expenses incurred or sustained in or about the formation, registration,
promotion, incorporafion, establishment and advertisament of the Company ar which the Company
shall consider to be preiminary including contracts entered into by the Campany.

8 Taobuy, sell, repair, alter, improve, exchange, let on hire, import, export and deal in all warks, plant
machinery, tools, appliances, apparatus, products, malerials, substances, aricles and things
capable of being usad in any business which the Company is competent to carry on, or which may
be requied by any customer or person having dealings with the Company or which may seem
capable of baing profitably dealt with in connection therewith and to manufacture, expenmant with,
rander marketable and otherwizse deal in all products and services incidental to any of the
businesses carried on by the Company

10.To hire, develop in any properies, factories, shades, offices, guest houses, employee
accommodation, godowns, warehouses, or other structures for housing ang carrying on the
businesses of the Company or for its employees, clients or ather persons or for any other persons or
for any other purpose as the Board of Directars may thirk expediant for the banefit of the Company,

11.To enter inta, undertake and execute contracts or other arangements with any parties for any
transactions, including the provision and supoly or use of materigis, machinary, equipmeant, aticles
or ather products andior services necessary for or otherwise required for ar incidental to camying out
the objectives of the Company.

12.To recruit, train and develop staff, organize seminars. training programs and eonferences for
employees, customers and the genaral public.

13.Ta recrudt, train and develop a pool of technical, managerial and admiristrative personnel including
siafl, employeas, agents, for the Company or any subsidiary, affiliate or group companies or any
other company, firm or other person, pariculary where such companies, firms or persons are
engaged in any business retated to the business of the Company
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14.To employ, engage, appoint, retain or otherwise procure, suspend or terminate the senvices of
professionals, consultants, engineers, desgn consultants, technicians, legal and financial advisors,
or other experts and o imbibe Pnovation and modern management lechmgues i the funchoning
and businesses of the Company.

15.To refrench, lay-off, suspend, terminabe the appointment of or dismiss executives, managers,
aasistants, support staff and other emplovess and fo remunerals them at such rales as may be
thought fit

16.To adopt such means of making known the aricles, goods, products, appliances manufactured or
dealt in or processes and services provided by, or at the disposal of the Company, as well as
properlies, assets and effects of the Company as may seem expedient, in particular by adverising in
the press and through billboards, hoardings, mofion pictures, by broadcasting, telecasting or by
publication of books, perodicals and any other matenal convenient to the Company, by paricipating
in trade faire, exhibitione and by granting prizes, rewards and donafions

17.To acguire, and possess the whole or par of the business assels, properly, goodedll, rights and
liabilities of any persons, society, associstion or company carrying on any busineas.

18.To appoint dealers, sub-dealers, agents, sub-agerts, distributors, sole selling agents, sole
concassionaries, aeither in India or any placsa in India, for the efficient conduct of the business of the

Company, and remunerate tham for their services.

18.0 take andfor provide discounts or to approve other terms of payment or credit in relation to any
sums owing o or dua from the Company and to impose or agrea to pay any interest therean or to
write off any such sums or parts thereof

£0.T0 pay for any rights acquired. aither in cash, against debentures, or n fully or partly paid shares. or
by the issue of securities, or by providing services and generally in such lerms as may be
determined and agreed upon.

21.To carry on research and development actvities on all aspects related to the business and ohjects
of tha Campany.

22.To undertake all types of technical, economic, and financial investigations and sid or assist or enter
into partnership with any institution, university, company, partnership . firm or person of persons
conducting such research or study and to subsidize, endow and assist workshops, libraries.
meetings, lecturas, and conferences and do such other acts to generafly encourage, promote and
reward studies, researches, investigations, experiments, tests and inventions of any kind that may
be considered to assist any of the businesses of the Company

23.To identify projects, project ideas, to prepare profiles, project repors, and underake market
research, feasibility studies, pre-invesiment studies and investigation of indusiries on a micro andfar
macra level and o render appropnate services, (o dentify scope and potential for econamic and
industrial development in any parficular geographical area or location whether in India or abroad.

24 To acquire from any person, firm or body corporste, whether in India or elsewhere, technical
information, know -how, processes, engineering, manufacturing and operating data, plans, lay-ouls
and blue-prints useful for the design, manufacture, ersction and opearation of plant and machinery,
requined for any of the businessas of the Company and to pay remuneration thereof in any currency
by way of lump-2um or instaiments or fees or royalties.
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25.To develop andfor furmish to any person. firm of body corporate whether in India or elsewhere,
technical information, know-how, processes, engineering, manufacturing and operating data, plans,
lay-outs and blue-prints useful for the design, manufacture, erection and operation of plant and
machinery, required for any of the businesses of the Company and to cbtain remuneration thereof in
any currency by way of lump-sum or instalments or fees or royallies or through any other
arrangemeant,

26.To apply for, purchase, or otherwise agquire, protect or proleng amy patent, design, concessions,
tradamarks. copyrights and the like, confamring an exclusive or non-exdusive or limited right of use,
or any secret or other infarmalion andfor systems, processes of the Company ar which the Company

may develop or acquire or propose o develop or acgquire,

27 To apply for, purchase or otherwise acquire brand namesfservice marks for the products
manufactured and the services rendered by the Company, from amy compamy, firm, or other person
amswhera in fhe world, parbicularly international brand names/ service marks of the Company's
holding or growp companies

28.To expend maney for improving or seeking to improve any patents, righte, inventions, discoveries, or
infarmatian andfor systems, processes of the Company or which the Company may develop ar may
acquire or propose o davelop or acquire.

29.To use, exercise, develop, sell, assign, grant licenses or otherwige tum to accoont the proparty,
righis and infarmation so acquired,

30.To establish and maintain or procure the establishment and maintenance of any non-contributory or
contributery pansion, superannuation, provident, welfare and education funds and trusts for the
benefit of any person who is or was at any firme in tha employment or senice of the Company o any
subsidiary or gffiliate of the Company. or wha is or was at any time a director of the Company or of
any such other company as aforesaid and the spousa, family and dependants of any such person.

31.To provide for the welfare of employees or ex-employees of the Company and thair spouses or the
dependants of such persans by grant of money, pensions, allowances, bonus or other paymants or
by contributing to other assocations, institutions. funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical and
other assistance as the Company may think fit.

32.To purchase, hire or use all kinds of vehicles including cars, heavy transpor vehicles, and aircraft,
for the purpose of fransportation of equipment, materials, employees and managerial persannal or
for any other purpose.

33.To acquire and hold one or more memberships or membership privileges in stock/security
exchanges, commodity exchanges, clearing houses in any other trade or sarvice associations which
memberships, or membership privileges are likaly in any manner o facilitate the conduct of the
Company's business,

34.To take on lease, exchange, morigage, charge, hypothecate, encumber, hire or otherwise acquire or
dispese of any moveable or immoveakble property in India or elsewhere.

35.To purchase, take on lease, exchange, morgage, cherge. hypothecate, encumbes, of otherwise
acquire or dispose of any other rights and privileges which the Company may think fit, and in
particular of shares, debenlures, or securities of any olher company and to give any wamantes in
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36.To deal in, sell. mortgage, let out or otherwise dispose of the businesses, undenaking or all or any of
the property and assets for the time being of the Company. or any pan thereaf, for such
considaration and on such terms, as the Company thinks fil, paricularly for shares, debenfures, or
securities of any other company and 1o give any warranties in connection therewith as the Company
shall think fit,

37 . To promote, invest or assist any companies for the purpose of acquiring all or any of the property,
righis and liabilities of such companies, which may seem beneficial to the Company.

38 To give Corporate Guarantes o banks & financial institutions to secure the cradit faciiities availed by
ather persons, firms or companies, including creation of equitable morgage on the immovable
properies owned by it in such manner as from time to time may be determined and accepted by
siich bank ar financial institutions™,

38, To enter inte jeint venture, partnership, or any other arangement for joint working in business,
sharing profits or for co-oparation or for mutual assistance or form, promote, subsidize and assist
companies and garnerships of all kinds with any person, firm or company or to acgquire or carry on
any other business (whether manufacturing or othersise) auxiliary to the businase of the Company
or connected therewith or which may seem to the Company capable of being conveniently carmied on
in connection with the above, or caleulated direclly or indirectly to enhamce the value of ar
render maore profitable any of the Company's property or to amalgamate with any person,
firrn of company canrying on or about to earry on any business or fransaction induded in the obiects
of the Company or any ather similar business. in India or abroad

40 Ta borrow money from Bark, Financial Institution, Business concarn body corparate, MRI's, OBC's,
foreign companies, External Commercial Borrowings ar any person, whosoever, on interest and on
terms and conditions, as prevailed in the market at the time of borrowing. Similarly, the company
may advance money to their Employvees, Warkers, Laborers, tradesmen, contractors, sub-
confractors, suppliers of laborers. goods and sanvices conceming with the activities of the company
on such terms and conditions, prevailing trade praclices as the company may think deam fit.

41, Subject to the provisions of the Companies Act, 2013 read with Companies (Accaptance of Deposit)
Rules, 2014 and the directives of the Reserve Bank of India applicable thereto borrow and raize
daposit or monay in such manner as the Direclors may think it

42.To amalgamate with any other company or scquire any company. LLP, fimn, etc. by way of
amalgamation, merger, demerger, or purchase of shares and inferests, eithes through privale
arrangemants of throwgh any other process prescribed under the applicable Laws inciuding but not
limited to entering into scheme of arangement with the shareholders, mambers and creditors of the
company and obitain approvals from Registrar of Companies, Regional Director, Official Liquidator,
Mational Company Law Tribunal and courls, as may be required in order to give effect to the said
ftransaction,

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

The Authorized Share Capital of the Company iz R=. 1550,00,000/- (Rupees Fifteen Crore
Fifty Lakh Only) divided into 1,55,00,000 (One Crore Fifty Five Lakh) Equity Shares of Rs. 10/-
[Rupees Ten only) each.




WYe the several persons whose names, addresses snd description are subscribed hereio are desirous of
being formed into a Company in pursuance of ths Memorandum of Association and we respectively agrea 1o
take the number of shares in the capital of the Company as sel opposite our respectve names:

Sr.No. | Name, Address, Number of Signature of | Name, Address,
Occupation and Equity Shares tha Occupation and
Description of the taken by Each subscribers Description of Witness
Subscribers Subscribers

| Amit Jain
1 |80 8h NR Jain e Sdr-
Clo Moti Cinema, )
Malerkatia
{Business) i
3
=
E
M.R. Jain
2 | 8o Sh. Dogar Mal Jain ;ﬂﬂg?:; Sdi- a
Clo Motl Cinema, E
Malerkotia 5
(Buginess) T
E:I g. =
L= E d
i E _g
a Raksha Rani J_ain 100{Ona Sd/- E a g E -
Wig Sh N R Jain Hundred D 3
Cio Mati Cinsma, endred) £ . &8 s
Malarkotia 8 pE<iy
i 4 .
(Business) | g fE. a
Eg g5
Mra. Meenu Parbawk E 0 3%
® ]12-A Udham Singh | Ji0(One g 2
Magar, Ludhiana ) ®
"
8
5 Rajesh Parhawk
' 17-A. Udham Singh 100{0ne Scll- g
MNagar, Ludhiana Hundred) E
TOTAL
500(Five
Hundred)
Data: 25.09.1995
Place: Malerkotla
Eﬁr 77 winkle Papers Limited

-



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF
TWINKLE PAFERS LIMITED
INTERPRETATION
(1) In these regulations—
(&) the Act” means the Companies Act, 2013,

(b} “the seal” means the common seal of the company.

(2} Unless the contest ctherwise requires, words or expresgions confained in these regulations shall baar
the same maaning as in the Act or any statubory madification thereof in farce at the date a2t which
these reguiations become binding on the company.

PUBLIC COMPANY

(1) "Public Company’ means & Company which;
(2} is not a private company;
(b) has a minimum paid up share capital of five lakh rupees or such higher paid-up capstal, as may
be prescribed ;
Prowided that a company which is a subsidiary of a company, not being a private company, shall be
deemed fo be public company for the purposes of this Act even whera such subsidiany company
continues to be a privale company in itz Arficles:

SHARE CAPITAL AND VARIATION OF RIGHTS

1. Subject to the provisions of the Act and these Arlicles, the shares in the capital of the company shall
be under the control of the Directors who may issue, allot or otherwise dispase of the same or any of
them fo such persons, in such proportion and on such terms and conditions and either at a premium
or al par and at such time as thay may from time 1o ime think fil

2. (i) Every person whosa name (s enterad as a member in the register of members shall be antified to

receve within two months after imcorporation, in case of subscrbars to the memorandum or after
alloimeni or within one month after the application for the registration of transfer or transmission
or within such other period as the conditions of issue shall be provided,—

{a) ane cerfificate for all his shares without paymant of any charges: or

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

(i} Every cerificate shall be under the seal and shall spacty the shares to which it relates and the
amount paid-up theneon,

{ii) In respect of any share or shares held jointly by several persons, the company shall not be bound
ta issue mone than one cerfificats, and delivery of a certificate for a share to one of several joint
haolders shall be sufficient dalivery to all 2uch holders,

A (i) If any share cerificate be wom out defaced, mutilated or tom or if there be no further space on
the back for endorsement of transfer, then upon production and sumender thereof to the
company, a new cerlificate may be issued in lieu thereof, and if any certificate is lost or destroved
then upon proof thereof to the satisfaction of the company and on execution of such indemnity as
the company deem adequate, a new certificate in lieu thereof shall be given. Every cerificate
under this Aricle shall be issued on payment of twanty rupees for each cerificate.

[il) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debantures of the company

4, Except as required by law, no person shall be recognized by the company as holding any share upan
any trust, and the company shall not be bound by, or be compelled in any way to recognize (even




10.

whien having notice thereof) any equitable, contingant, future or partial interest in any share, ar any

interest in any fractional pan of a share, or (except only as by these regulatons or by law othensss

provided) any other rights in respect of any share except an absolute right to the antirety thereof in
the regestered holder,

(i} The company may exercise the powers of paying commissions confemed by sub-section (6) of
secticn 40, provided that the rafe percent, or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by that section and rules made there under

{il) The rate or amount of the commission shall nol exceed the rate or amount prescribed in rules
made under sub-section (6] of saction 40.

(i) The commission may be satisfied by the payment of cash or the allatmant of fully ar partly paid
shares or partly in the oné way and parily in the other.

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

(i) To every such separate meating, the provisions of these regulations relating to general meetings
shall mutatis mutandis apply, but 5o thal the mecessary quorum shall be at least two persons
holding &t keast one-thind of the Bsued shares of the class In question

The rights conferred upon the halders of the shares of any class issued with preferred or other rights

shall not, unless otherwise expressly provided by the teims of issue of the shares of that class, be

deemed to be varied by the creation or issue of further shares ranking parn passu therewith,

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary

resolution, be issued on the terms that they are 1o be redeemead on such terms and in such manner

as the company before the issue of the shares may, by specal resolution, detarmine.
LIEM

(i} Tha company shall have a first and paramount en—

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

{b) on all ﬁhar«_es {not beang fully paid shares) standing reg:stered in the name of a single person,
for all monies presenily payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part exempt

from the provisions of this clausa.

(i) The company's lien, if any, on a chare shall extend to all dividends payable and bonuses
declared from ime to tme in respect of such shares,

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

a Hen

Provided that no sale shall be made—

11.

(@) unless a sum in respact of which the lien exists is presently payable; or

{b) until the expiration of fourteen days after a notice in writing stating and demanding payment of
such parl of the amount in respec! of which the lien exists as is presently payable, has been
given o the registered holoer for the time being of tha shame or the parson entiled thereta by
reason of his death ar insolvency.

iy To give affact o any such sale, the Beard may authorize some person to transfer the shares sold
to the purchaser thereof

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

{ili} The purchaser shall not be bound o see to the application of the purchase money, nor shall his
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litle to the shares be affectad by any irmegulanty or invahidity in the procesdings in reference 1o the
sale,

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

(i) The residise, if any, shall, sublect to 2 like lien for sums not presently payable as existed upon the
shares before the sale, be paid 1o the person entitlad to the shanes at the date of the sale

CALLS OMN SHARES

13. () The Board may, from time to fime, make calls upon the members in respect of any mones 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 imeas:

Provided that no call shall exceaed one-fourth of the nominal value of the share or b2 payable at less

than ore month from the date fixed for the payment of the last preceding caill.

iy Each member shall, subject to recenving at least fourtaen days’ notice specifying the time or times
and place of payment, pay o the company, at the time or times and place so specified, the
amount called on his shares.

(i} & call may be revoked or postponed at the discretion of the Board.

14. A call shall be deamed to have been made at the time when the resolution of the Board authorizing

the call was passed and may be required to be paid by instaliments

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

16. (i) I a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest theseon from the day appainted
far payment thereof to the timea of aclual payment &t ten per cent par annum or at such lower rata,
if any, as the Board may determine.

(i} The Board shall be at liberty to waive payment of any such interast wholly or in part

17. (i} Any sum which by the terme of issue of a share bacomes payable on allotment or at any fixed
date, whather on account of the nominal value of the share or by way of premium, shall, for the
purpozes of these reguiations, be deamed to be a call duly made and payable on the data on
which by the tarma of issue such sum becomes payabla.

(i} In case of non-payment of such swum, all the relevant provisions of these regulations as to
payment of interest and expenses, farfeiture or otherwise shall apply as if such sum had become
payable by virtue of a cal duly made and notified,

18. The Board—

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

{b) upon all or any of the monies =0 advanced, may (untll the same would, but far such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in
peneral 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.

TRAMSFER OF SHARES

19. (i) The instrument of transfer of any share in the company shall be executed by or on behalf of both
the transferor and transferee,
(i) The fransferor shall be deamed to remadin a holdar of the ghare unlil the name of the transieree is
entered in the register of members in respect thereof.
20, The Board may, subject to the right of sppeal conferred by section 58 decling fo register—
(a) the transfer of @ share, not being a fully paid share, o a person of whom they do not approve; ar
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22.

23.

25,

26.

a7,

{b) any transfer of shares on which the company has a lizn

The Beard may daciine o recognize any instrument of transfer unless—

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

(b} the instrumeant of transfer is accompanied by the cerificate of the shares to which it relates, and
auch other evidence as the Board may reasonably require to show the right of the transferor to
make tha transfer. and

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

On giving not less than seven days’ previous notice in accordance with saction 81 and rules made

thare under, the registration of transfers may be suspended at such times and for such periods as the

Board may from time to time determine:

Provided that guch registration shall not be suspended for mora than thirty days at any ane time or for

maore than forty-five days in the aggragate in any year.

TRANSMISSION OF SHARES

{il On the desth of a member, the survivor or survivors where the member was a joint holder, and
his nominea or nominees or lagal representatives where ha was a sole holder, shall be the only
persans recognized by the company as having any fitle to his inferast in the shares.

{iiy Nothing in clause (i) shall release the estate of a deceased joint holder from any Rability in
raspect of any share which had been jointly held by hem with other persons.

.{l} Any person becoming entited to a share in conseguence of the death or insolvency of a member

may, upon such evidence baing produced as may from time to lime properly be reguired by the
Board and subject as hereinafter provided, elect, ether—

{a) to be regisiered himsalf as holder of the shara; or

(b) to make such transfer of the share as the deceased or insolveni member could have made,

{il) The Board shall, in either casa, have the same rght ta decline or suspend registration as it woukd
have had, if the deceased o insalvent member had transferred the share before his death or
nsolvansy.

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

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

iy Al the Imitations, restrctions and provisions of these regulations refating fo the aght to transher
and the registration of fransfers of shares shall ba applicable to any such nofice or transfer as
aforezaid as if the death or insolvency of the member had not accurred and the notice or fransfer
were a transfer signed by that member.

A person becoming entified to a share by reascn of the death or insclvency of the holder shall be

entitied to the same dividends and other advaniages to which he would be entitied if he were the

registerad holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitted in respect of it to exercise any right conferred by membership in
relation ta meetings of the company

Pravided that the Baard may, at any time, give notice requiring any such parson to elect either 1o ba

registered himsalf or to transfer the share, and if the notice is not complied with within ninety days,

the Board may thersafter withhold payment of all dividends, bonuses or other monies payable in
raspect of the share, until the requiremenis of the nofice have been complied with.
FORFEITURE OF SHARES

If @ member fais to pay any call, or installment of a call, on the day appointed for payment thereof,
the Board may, at any time thereaftar during such time as any part of the call or instaliment remains
unpaid, serve a notice on him requiring payrment of 56 much of the call or installment as is unpad,
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3.

32,

33.

4.

iogether with any inferest which may have accrued

The nohoe aforesaid shall—

{a) Name a further day (not being earier than the expiry of fourteen days from the date of senvice 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 respact of
which the call was made shall ba liable to be forfeiled.

. If the requirements of any such notice as aforasaid 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

nolice has been made, be forfeited by a resolution of the Beard to that effect.

(i} A forfeited share may be sold or atherwise disposed of on such terms and in such manner as the
Board thinks fil.

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

(i} A person whose shares have been forfeited shall cease 1o be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain fable to pay to the company all monies
which, at the date of fofefure, wera presanily payable by him to the company in respect of the
shares.

{il] The Hability of such person shall ceasa if and when the company shall have recaived paymant in
full af all such monies in respect of tha sharas.

{i} A duly verified declaration in writing that the declarant is a director, the manager or the secratary,
of the company, and thal & shara in the company has been duly forfaited on a date stated in the
declaration, shall ba conclusive evidance of the facls therein stated as against all persons
claiming to be entitied 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 iz sold
or disposed of,

{iii} The transferee shall thersupon be registared as the holder of the share; and

{ivy The transferea shall not be bound to sae to the application of the purchase money, If any, nar
shall his file to the share be affected by any imegularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

The provisions of thesa regulations as to forfeliura shall apply in the case of non-payment of any sum

which, by the terms of issue of a share, becomes payable at a fived time, whether on account of the

nominal value of the share or by way of premium, as if the same had besn payable by virtue of a call
duly made and nofified.

ALTERATION OF CAPITAL

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

35. Subject to the provisiors of section &1, the company may, by ordinary resolution, —

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

(b) Conwvert all or any of is fully paid-up shares into stock, and reconver that stock into fully paid-up
shares of any denomination;

(o} Sub-divide its existing shares af any of them into shares of amaller amount than is fixed by the
memorandum,

(d) Cancel any sharas which, at the date of the passing of the resolution. have not been taken or
agreed to be taken by any persan,
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36. Where shares are comnverled into stock,—

(g} the holders of stock may transfer the same or any part thersol in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might before
the conversion have been transfemed, or 8s near thereto as cirumstances admit.

Provided that the Board may, from time to fime, fix the minimum amount of stock transferable, so,

however. that such mirimum shall not exceed the nominal amount of the shares from which the stock

arse.

(b} the halders of stack shall, according to the ameunt of stock held by them, have the same nghts,
privileges and advantages as regards dividends, voting at mestings of the company, and other
matters, & if they held the shares from which the stock arose; but no such privilege or advantage
{excapt participation in the dividends and profite of the company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have confermed
that privilesge ar advaniage

{c} such of the reguiations of the company as are applicable to paid-up shares shall apply 1o stock
and the words “share” and “shareholder” in those regulations shall include “stock™ and “stock-

holder” reepactively.
37. The company may, by special resolution, reduce in any manner and with, and subject to, any incident
autharized and consent required by law,—
{a) its share capital,
(b} any capital redemption reserve account; or (c) any share premium account.
Capitalization of profits
38. (i) The company in general meating may, upon the recommendation of the Board, resolva—
(a) that it is desirable to capitalize any pan of the amount for the time being standing to the credit
of any of the company's resense accounis. or to the credit of the profit and loss account, or
othensize available for distribution; and

{b) that such sum be accordingly sat free for distribution in the manner spedfied in clause (i)
amongst the mambers who would have baen entitied theseto, if distibuted by way of dividand

and in the sama proporions,
(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
cortained in dause (i}, aither in or towards—

(&) paying up any amounts for the time being unpaid on any shares held by such members
regpecively;

(B) paying up in full, unissued shares of the company to be alflotted and distributed, credited as
fully paid-up, to and amongst such membaers in the proportions aforesaid;

{C) partiy in the way specified in sub-clause (A) and parily in that specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve account may, for tha
purposes of this regulation, be applied in the paying up of umissued shares 10 be issued to
members of the company as fully paid bonus shares;

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

39. (i} Whenever such a resolution as aforesaid shal have bean passed, the Board shall—

fa) make all appropriations and applications of the undivided profits rescived to be capilalized
thereby, and all allotments and issues of fully paid shares if any; and

(b} generally do all acts and things required to give effact therelo,

(i} The Board shall have power—

{a) to make such provisions, by the issue of fractional cerificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and
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) to authorize any person fo enter, on behalf of all the members entitied therato, into an
agreement with the company providing for the allatment fo them respectively, credited as fully
paid-up, of any further shares 1o which they may be enfitted upon such capitalization, or as
the case may require, for the payment by the company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalized, of the amount or
any part of the amounts remaining unpaid on thair existing shares;

{ie) Any agreement made under such authority hall be effective and binding on such mMembers.

BUY-BACK OF SHARES

40. Notwithstanding amything contained in these articles but subject to the provisions af sections 68 to 70
and any other appliicable provision of the Act or any other law for the time being in force. the
company may purchase is own shares or other specified securities.

GENERAL MEETINGS

41. Al general meetings other than annual general meeting shall be cabed extraordinary general
meeting.

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

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

PROCEEDINGS AT GENERAL MEETINGS

43, (i) No business shall be transacted at any genaral meeting unless a guorum of members is presant

gt the time whan the meeting proceeds io business,

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

44, The chairpersaon, if any, of the Board shall preside as Chairparson at every ganaral meeting of the
COomipany.

45, If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointad
far holding the meeting. or is unwilling to act as chairperson of the meeting, the directors present
shall elact ona of their members to be Chairperson of the maeting.

48. If at any meeting no director ie willing to act as Chairpersan or if no director is present within fiftean
minutas after the time appaintad for holding the meeting, the members present shall choose ona of
their members o be Chairpereon of the meeting.

ADJOURNMENT OF MEETING

47. (1 The Chairparson may, with tha consent of any meeting at which a guorum Is present, and shall, if

20 directad by the meeting, adjoum the meeting from time to time and from place o place,

(i) Mo business shall be transacted at any adjournad meeting other than the business keft unfinished
at the meeting from which the adjournment took place,

(fii}) When a meeting is adjourned for thity days or more, notice of the adjournea meeting shall be
given as in the case of an original masting.

{iv) Save as aferesaid, and as provided in section 102 of the Act, it shall not be necessary to give any
notice of an adjournmant ar af the business to be transacted at an adjiournad meeting.

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

{a) on a show of hands, every member present in parson shall have ona vote; and
{b) on a poll, the vating rights of members shall be in proportion 1o his share in the paid-up equity
share capital of the company.
49. A member may exercise his vole at a meeting by electrenic means in accordance with seckon 108




and shall vote only once.

50, (i} In the case of joint holders, the vote of the senior who enders a vole, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders. (i) For this
purpose, senionty shall be determined by the order in which the names stand in the register of
members,

B1. A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vole, whether on a show of hands or on & poll, by his committes or other
legal guardian, and any such committee or guardian may, on a poll, vote by proxy.

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

53, Mo member shall be entiled to vole st any general meeting unless all calls or other sums prasently
payable by him in respect of shares in the company have bean paid

B4. (I} Mo objection shall be raised to the gualification of any voter except at the meeting or adjourned
meeting at which the vole objected to is given or tendered, and avery vote not disallowed at such
meeting shall ba valid for all purpoaes

(i} Any such objection made in due time shall be refermed to the Chairperson of the meeting. whosa
decision shall be final and conclusive
PROXY

§5. The instrument appointing & proxy and the power-of-attorney or other authority, if any, uncer 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 tme for holding the meeting or adjoumed mesting at
which the person named in the instrument proposes to vote, or, in the case of a poll, not less than 24
houwrs befare the fime appointed for the taking of the poll; and in default the instrument of proeoy shall
not be freated as valid.

§6. An instrument appointing a presry shall be in the form as preseribed in the rules made under section
105

87. A vate given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the shares in respect of which the proxy is given:
Frovided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commeancement of the meating or adjournad meeting
gt which the proxy is used.

BOARD OF DIRECTORS

§8. The Directors of the company are -

1. Amit Jain
2. Ruchli Jain
3. Ayush Jain

§9. (i) The remunerstion of the directers shall, in so far as it coensists of a monthly payment, be deemed

to accrue from day-to-day.
{it) In addition to the remuneration payable to them in pursuance of tha Act the diractors may be
paid all travelling, hatel and other expanses properly incurred by them—
(a) in attending and returning from meetings of tha Board of Directars or any committes thereof
or general meefings of the company; or
{b) In connecton with the business of the company,

€0, The Board may pay all expenses incumed in getting up and registering the company.

61. The company may exercise the pawers conferred on it by section 88 with regard to the keeping of a
foreign reglaber and the Board may (subject to the provisions of thal section) make and vary such
requiations as it may thinks fit respecting the keeping of any such register.
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§2. Al cheques, promissory notes, drafts, hundis, bills of exchange and cther negotiable instruments,
and all receipts for monias pakd to the company, shall be signed, drawn, accepted, endarsed, or
atherwise executed, as the case may be, by such person and in such manrer as the Board shall from
time to time by resolution determing

§3. Every director present at any meeting of the Board or of a committes thereof shall sign his name in a
book 1o be kept for that purposa.

64, (i)

{ii)

6E. (i)
(i
€8. (i)

U

Subject to Ihe provisions of section 148, the Board shall have pewer at any time, and from ime o
time, to appoint a person as an additional director, provided the number of the directors and
additional directors tegethar ghall not at any fme éxceed the maximum strength fixad for the
Board by the articles,
Such person shall hold office only up to the date of the next annual general meeting of the
company but shall be eligible for appeintmant by the company as a director at that meeling
subject to the provisions of the Act.

PROCEEDINGS OF THE BOARD
The Board of Directors may maet for the conduct of business, adjourn and otherwse raguiate its
meetings, as i thinks fit.
A director may, and the manager or secretary on the requisition of a director shall, at any tine,
summon @ meetirg of the Beard.
Save as otherwise expressly provided i the Act, questions ansing &t any meeting of the Board
shall be decided by a majority of volas.
In case of an equality of votes, the Chairperson of the Board, f any, shall have a second or
casting wole,

£7. The continuing directors may act notwithetanding any vacancy in the Board; but, if and so long as
their number is reducad balow tha quorum fixed by the Act for a meating of the Baard, the caontinuing
diractors or director may act for the purpose of increasing the number of directors fo that fived for the
quarum, or of summaning & general meating of the eompany, but for no other purpose

8. (i)

i)

9. (i)

(i)
70. (i)
(i)

1. (i)
(i)

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

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

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

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

A commities may alact a Chairperson of its meefings

If no such Chairperson is elected, or if at any mesting the Chairperson is not present within five
minutes after the tme appoinied for holding the meeting, the members presant may choose ong
aof their members lo be Chairparson of the meating

A committee may meel and adjourn as it thinks fit.

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

72. All acts done in sny meeting of the Board or of a commitiee thereof or by any person acting as a
director, shall, notwithstanding that it may be afterwards discoverad that there was some defect in the
appointment of any cne 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,
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73. Save as otherwise expressly proviced in the Act, a resalution i writing, signed by all the members of
the Board or of & committee thereof, for the time being entitled to receive notice of a meeting of the
Board or commities, shall be valil and effective as if it had been passed at a meeting of the Board or
commiies, duly corvened and held.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

74, Subject to the provisions of the Act,—

{i) A chief executive officer, manager. company secretary or chief financial officer may be appainted
by the Board for such term, at such remuneration and upon such conditions as it may thinks fit;
and any chief executive officer, manager, company secrelary or chief financial officer so
appointed may be removed by means of a resoiution of the Board,;

(il A director may be appointed as chief executive officer, manager, company secratary or chief
finzncial afficer.

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

THE SEAL

T6. (i} The Board shall pravide for the safe custody of the seal.

(i) The seal of the company shal not be affived to any instrument except by the autharity of a
resolution of the Board or of a committee of the Board authorized by it in that behalf, and except
in the presence of 8t least two direciors and of the secretary or such other person as the Board
may appaint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

T7. The company in genaral meeting may declare dividends, but no dividend shall exceed the amount

recommended by the Board,

TB. Subject to the provisions of section 123, the Board may from time to time pay o the members such

interim dividands as appear (o il 1o be justified by the profits of the company.

79. (i) The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit 25 a reserve or reserves which shall, at the discration of the Board, be
applicable for any purpose to which the profits of the company may be properly applied, including
provision for meeting confingencies or for equalizing diwdends, and pending such application,
may, at the like discretion, either be employed in the business of the company or be invested in
such investments (other than shares of the company) as the Board may, from time to time, thinks
it

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

80. (i) Subject to the rights of parsons, if any, entitied to shares with spacial rights as 1o dnvidends, all
dividends shall be dedared and paid according o the amounts paid or credited as paid on the
ehares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of
the shares in the company, dividends may be declared and paid acearding to the amaunts of the
shares.

(i) No amouni paid or eredited as paid on & share in advance of calls shall be treated for the
purposes of this regulstion as paid on the share.

(iil) Al dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid cn the shares during any partion or portions of the perod in respect of which the dividend is
paid;, but il any share is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

B1. The Board may deduct frormn any dvidend payable to any member all sums of money, if any,
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presantly payabhe by him to the company on saccount of calls or otherwise in refation to the shares of
the company.

BZ. (i) Any diwdend, imterest or other monies payable in cash In respect of shares may be paid by

cheque or warrant sent through the post directed to the registered address of the holder or, in the

case of joint holders, to the registered address of that one of the joint holders who s first named
on the register of members, or 10 such parson and to such address as the holder of joint holders

miay in writing direct.

(il Ewery such cheque or warrant shall be made payable to the order of the person to whom it is

sent,
3. Any one of two or mone joint holders of a share may give effectve receipts for any dividends,
banuses ar other monies pavable in respect of such shara.
B4, Notice of ary dividend that may have been declared shall be given to the persans entitfed to share
therein in the manner menticned in the Act.
85. No dividend shall bear interest against the company.
ACCOUNTS
86. (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

(il) Mo member (not being a director) shall have amy right of ingpecting ary account or book or
document of the company except as conferred by law or authorized by the Board or by the
campany in general meeating.

WINDING UP
87. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i} If the comparny shall be wound up, the liquidator may, with the sanclion of a spacal resalution of
the company and eny other sanction required by the Act, divide amongst the members, in specie
or kind, the whola or any part of the assets of the company, whether they shall consist of property
of the same kind or not.

{ii) Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any proparty
to be divided as aforesaid and may determine how such division shall be camed out as between
the members or different classes of members

{iil) The liguidator may, with the Bke sanction, vest the whola or any pan of such assets in frustees
upon such frusts for the banafit of the contributories if he considers necessary, but = that no
member shall be compelled to accept ary shares or other securities wheraon thare is any liability.

INDEMMNITY
B8. Every officer of the company shall be indemnified out of the assets of the company against any
liability incurred by him In defending any proceedings, whether civil or criminal, in which judgment is
givan in his favour or in which he is acquitted or in which redief i granted to him by the court or the

Tribunal.
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Sr.No. | Name, Address, Occupation Signature of the ' Name, Address, Occupation and
and Description of the subscribers Description of Witness
Subscribers

Amit Jain
1 Sio 3h. N.R. Jain S |
Cho Moh Cinernma,
Malerkatla
(Business)

5 M.R. Jain
' Slo Sh. Cogar Mal Jain Sdl
i Moti Cinema,
Malarkotla
{Businass)

Rakzha Rani Jain Sdi-
3, Wia Sh N R Jain
Cilo Mati Cinema,
Malerkotia
(Business)

Bdi-
Rajesh Kumar Gupta

Chartared Accountant
Opp. Dr. Abwal Clinic,

Sadar Bazar, Malerkotla

Mrs. Meanu Parhawk S
17-A, Udham Singh WNagar, |
Ludhiana

5 Rajesh Parhawk
: 17-A, Udham Singh MNagar, Self
Ludhiana

| Witness that all the promoteres have signed in my presence.

TOTAL

Ciate: 25091595
Place: Malerkotia



