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PRELIMINARY

Subject to hereinafter otherwise provided the regulations contained in Table ‘F’ in Schedule I to the
Companies Act, 2013, shall apply to the Company so far as they are applicable to Public Limited
Companies except so far as they have been impliedly or expressly modified by what is contained in the
Articles hereinafter mentioned as altered or amended from time to time.

Wherever in the Companies Act, 2013 it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out agy transaction only if the Company is so
authorised by its Articles, then and in that case this Article authorises and empowers the Company to
have such rights, privileges or authorities to carry out such transactions as have been permitted by the
Companies Act, 2013 without there being any specific Article in that behalf herein provided.

Company to be governed by these Articles
The regulations for the management of the Company and for the observance by the members thereof and
their representatives, shall, subject to any exercise of the statutory powers of the Company with reference
to the repeal or alteration of, or addition to its regulations by a special resolution, or as prescribed by the
Companies Act, 2013, be such as are contained in these Articles.

Interpretation

1. Inthese Articles-

(a) “the Act” means the Companies Act, 2013,

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

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

Share capital and variation of rights

Subject to the provisions of the Act and these Articles the shares in the capital of the company shall be

under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them to

such persons, in such proportion and on such terms and conditions and either at a premium or at par or ata
discount and at such time as they may from time to time think fit.

. (i) Every person whose name is entered as a member in the register of members shall be entitled,
payment to 1 (one) or more certificates in marketable lots, for all the shares of each class or de



registered in his name, or if the Directors so approve (upon paying such fee as the Directors so time
determine) to several certificates, each for 1 (one) or more of such shares and the Company shall complete
and have ready for delivery such certificates within 2 (two) months from the date of allotment, unless the
conditions of issue thereof otherwise provide, or within 1 (one) month of the receipt of application of
registration of transfer, transmission, sub-division, consolidation or renewal of any of its shares as the case
may be.

(ii) Every certificate of shares shall be under the seal of the Company, if available, and shall specify the number
and distinctive numbers of shares in respect of which it is issued and amount paid-up thereon and shall be in
such form as the directors may prescribe and approve, provided that in respect of a share or shares held jointly
by several persons, the Company shall not be bound to issue more than one certificate and delivery of a
certificate of shares to one or several joint holders shall be a sufficient delivery to all such holder.

No fee shall be charged for registration of transfer, transmission, probate, succession certificate and

letters of administration, certificate of death or marriage, power-of-attorney or similar other document.

. If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for
endorsement of transfer, then upon production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company deems adequate, being given, a new certificate
in lieu thereof shall be given. Every certificate under this Article shall be issned without payment of fees if the
Directors so decide, or on payment of such fees (not exceeding Rs. 2 for each certificate) as the Directors shall
prescribe. Provided that no fee shall be charged for issue of new certificates in replacement of those which are
old, defaced or worn out or where there is no further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with such rules or regulations
or requirements of any stock exchange or the rules made under the Act or rules made under Securities
Contracts (Regulations) Act, 1956 or any other act, or rules applicable thereof in this behalf.

The provisions of Atticles (2).(3), (4) and (5) shall mutatis mutandis apply to debentures of the company.

. Dematerialisation of securities: (2) Notwithstanding anything contained in these Articles, the Company shall
be entitled at the discretion of the Board to dematerialize its existing Securities or rematerialize its Securities
held with a Depository and/or offer its fresh Securities in a dematerialized form pursuant to the Depositories
Act,1996 and the rules framed thereunder and any amendments thereto, if any. (b) The register and index of
Beneficial Owners maintained by a Depository under the Depositories Act, 1996 shall be deemed to be the
register and index of members and Security holders for the purposes of these Article

5. Except as required by law, no person shall be recognized by the company as holding any share upon any

trust, and the Company shall not be bound by, or be compelled in any way to recognize (even when having
notice thereof) any equitable, contingent, future or partial interest in any share, or any interest tn any
fractional part of a share, or (except only as by these regulations or by law otherwise provided) any other
rights in respect of any share except an absolute right to the entirety thereof in the registered holder.

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

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

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

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

(ii) To every such separate meeting, the provisions of these regulations relating to general meetings shatl
mutatis mutandis apply.

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

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

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 of the Act and these Articles, the shares in the capital of the Company
for the time being shall be under the control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such person, in such proportion and on such terms and conditions and either at a premium
or at par or or at consideration otherwise than in cash and at such time as they may from time to time think fit.

LIEN

(i) The Company shall have a first and paramount lien-
(a) on every share (not being a fully paid share), for all monies (whether presently payable or not) called,
or payable at a fixed time, in respect of that share; and

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

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

N
u ™,

(ii) The Company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared frentime
to time in respect of such shares. 748 (UNg




12.

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

Provided that no sale shall be made-

(i) unless a swm in respect of which the lien exists is presently payable; or

13.
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(ii) until the expiration of (14) fourteen days after a notice in writing stating and demanding payment of
such part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death or
insolvency.

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

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

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

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

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

CALLS ON SHARES

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

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

(i) Each member shall, subject to receiving at least 14 (fourteen) days’ notice specifying the time or times
and place of payment, pay to the Company, at the time or times and place so specified, the amount called
on his shares.

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

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

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
(i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the

person from whom the sum is due shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at ten per cent. per aniwm or at such lower rate, if any, as the Board may determine.
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(ii) The Board shall be at liberty to waive payment of amy such interest wholly or in part.

(i) Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes of these
regulations, be deemed to be a call duly made and payable on the date on which by the terms of issue such
sum becomes payable.

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

The Board-

(i) may, if it thinks fit, subject to the provisions of Section 50 of the Act, agree to and receive from any
member wiiling to advance the same, whole or any part of the moneys due upon the shares held by him
beyond the sums actually called for, and npon the amount so paid or satisfied in advance, or so much thereof
as from time to time exceeds the amount of the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at such rate, as the member paying such sum in
advance and the Directors agree upon provided that money paid in advance of calls shall not confer a right
to participate in profits or dividend. The Directors may at any time repay the amount so advanced ; and

(ii) The members shall not be entitled to any voting rights in respect of the moneys so paid by him until the
same would but for such payment, become presently payable.

(iii) No Member paying any such sum in advance shall be entitled to voting rights in respect of the moneys
so paid by him until the same would but for such payment become presently payable.

(iv) The provisions of this Article shall mutatis mutandis apply to the calls on debentures of the Company,

TRANSFER OF SHARES

(i) The instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferce.

In case of shares held in physical form:

(a) the instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferee;

(b) the transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the Register of Members in respect thereof.

In case of transfer of shares where the Company has not issued any certificates and where the shares are
held in dematerialized form, the provisions of the Depositories Act, 1996 shall apply.

(i) The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in
the register of members in respect thereof. P
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Subject to the provisions of Section 58 of the Act, these Articles and other applicable provisions of the Act
or any other law for the time being in force, the Board may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to register the transfer of, or the transmission by operation of law
of the right to, any shares or interest of a member in or debentures of the Company. The Company shall
within 1 (one) month from the date on which the instrument of transfer, or the intimation of such transmission,
as the case may be, was delivered to Company, send notice of the refusal to the transferee and the transferor
or to the person giving intimation of such transmission, as the case may be, giving reasons for such refusal,
Provided that the registration of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company on any account whatsoever except
where the Company has a lien on shares.

The Board may decline to recognize any instrument of transfer unfess-

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

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

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

On giving not less than 7 (seven) days’ previous notice in accordance with Section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the Board
may from time to time determine:

Provided that such registration shall not be suspended for more than 30 (thirty) days at any one time or for
more than 45 (forty-five) days in the aggregate in any year.

TRANSMISSION OF SHARES

(i) On the death of a member, the survivor or survivors where the member was a joint holder, and his nominee
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares.

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

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

(b) to be registered himself as holder of the share; or

(c) to make such transfer of the share as the deceased or insolvent member could have made.
(i1) The Board shall, in either case, have the same right to decline or suspend registration as it would have
had, if the deceased or insolvent member had transferred the share before his death or insolvency.
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(i) If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall deliver
or send to the Company a notice in writing signed by him stating that be so elects.

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

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

(i) A person becoming entitled to 2 share by reason of the death or insolvency of the holder shall be entitied
to the same dividends and other advantages to which he would be entitled if he were the registered holder of
the share, except that he shall not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings of the Company:

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

The Company shall incur no liability or responsibility whatsoever in consequence of their registering or
giving effect to any transfer / transmission of share made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of a person having or
claiming any equitable right, title or interest to or in the same shares notwithstanding that the Company may
have had notice of such equitable right, title or interest or notice prohibiting registration of such transfer /
transmission and may have entered such notice or referred thereto in any book of the Company and the
Company shall not be bound or required to regard or attend or give effect to any notice which may be given
to them of any equitable right, title or interest or be under any lability whatsoever for refusing or neglecting
s0 to do though it may have been entered or referred to in some book of the Company but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give effect thereto if the Directors shall
so think fit.

FORFEITURE OF SHARES

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

The notice aforesaid shall-

(i) name a further day (not being earlier than the expiry of 14 (fourteen days) from the date of service of
the notice) on or before which the payment required by the notice is to be made; and

(i) state that, in the event of non-payment on or before the day so named, the shares in respect of

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

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

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

. (i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares,

but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies which, at the date
of forfeiture, were presently payable by lim to the Company in respect of the shares.

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

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

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

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

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

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of any sum which,
by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value
of the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

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

Subject to the provisions of Section 61 the Company may, by ordinary resolution,~

(a) consolidate and divide all or any of its share capital into shares of larger amount than 1ts existing shares;

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

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




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

38, Where shares are converted into stock,-

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

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

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

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

39. The company may, by special resolution, reduce in any marnner and with, and subject to, any incident
authorized and consent required by law,-
(a) its share capital;
(b)any capital redemption reserve account; or
(c) any share premiwumn account.

CAPITALIZATION OF PROFITS

40. (i) The Company in general meeting may, upon the recommendation of the Board, resolve-

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii) amongst the

members who would have been entitled thereto, if distributed by way of




dividend and in the same proportions.

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

(B) paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully
paid-vp, to and amongst such members in the proportions aforesaid;
(C) partly in the way specified in sub-clause (A) and partly in that specified in sub~clause (B);

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

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

41, (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby, and

all allotments and issues of fully paid shares if any; and

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

(i) The Board shall have power~
(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as
it thinks fit, for the case of shares becoming distributable in fractions; and
(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid- up, of any
further shares to which they may be entitled upon such capitalisation, or as the case may require, for the
payment by the Company on their behalf, by the application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing shares;

(iii) Any agreement made under such anthority shall be effective and binding on such members.

BUY-BACK OF SHARES

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

GENERAIL MEETINGS

43. In accordance with the provisions of Section 96 of the Act, the Company shall in each year hold a General
Meeting specified as its Annual General Meeting and shall specify the meeting as such in the notices
convening such meetings. Further, subject to the provisions of the Act, not more than 15 (fiftcen) months’
gap shall elapse between the date of one Ammual General Meeting and that of the next.

44, Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section 96(1) of the Act to extend the time within which any Annual




General Meeting may be held.
45. All general meetings other than annual general meeting shall be called extraordinary general meeting,.

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

i. The Board may, whenever it thinks fit, call an extraordinary general meeting or it shall do
so upon a requisition received from such number of shareholders who bold, on the date of
receipt of the requisition, not less than one-tenth of such of the Paid up Share Capital of the
Company as on that date carries the right of voting and such meeting shall be held at the
Registered Office or at such place and at such time as the Board thinks fit, in accordance
with applicable provisions of the Act.

ii. Upon the receipt of any such requisition, the Board shall forthwith proceed duly to call an
Extra-ordinary General meeting, and if they do not proceed within twenty-one days from
the date of the deposit of the requisition at the office, to cause a meeting to be called on a
day not later than forty-five days from the date of deposit of the requisition, the requisitions,
or such of their number as represent either a majority in value of the paid up share capital
held by all of them or pot less than one-tenth of such paid-up share capital of the Company
as is referred to in Article 44(ii), whichever is less may themselves call the Meeting, but
either case any meeting so called shall be held within three months from the date of the
deposit of the requisition as aforesaid.

jii. Any meeting called under the foregoing Articles by the requisitions called in the same
manner, as nearly as possible, as that in which Meetings are to be called by the Board

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

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

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

51. Notice of General Meeting:

a. Subject to applicable law: (1) a general meeting of the Company may be called by giving not less
(twenty-one) days notice in writing or through electronic mode in such manner as may be prescribd;
anmual general meeting or an extra ordinary general meeting may be called after




giving a shorter notice than 21 (twenty-one) days if the consent is accorded thereto in accordance
with the Act (including specifically Section 101).

b. The accidental omission to give any such notice to or the non-receipt of any such notice by any
member or other person who is entitled to such notice for any meeting shall not invalidate the
proceedings of the meeting.

ADJOURNMENT OF MEETING

52. (i) The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to time and from place to place.
{ii) No business shall be transacted at any adjouwrned meeting other than the busmess left unfinished at the
meeting from which the adjournment took place.
(i) 'When a meeting is adjourned for thirty days or more, notice of the adjowrned meeting shall be given
as in the case of an original meeting.
{iv) Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting,

VOTING RIGHTS

53. Subject to any rights or restrictions for the time being attached to any class or classes of shares,-
(a)on a show of hands, every member present in person shall have one vote; and
(b)on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the Company.
54. A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall
vote only once.

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

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

57. A body corporate, whether or not a Company within the meaning of the Act, being 2 Shareholder may vote
either by a proxy or by a representative duly authorised in accordance with Section 113 of the Act and such
representative shall be entitled to exercise the same rights and powers, (including the right to vote by proxy),
on behalf of the body corporate which he represents as that body could have exercised if it were an individual
Sharcholder.

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

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

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

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

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is
signed or a notarised copy of that power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instcument proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

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

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

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received
by the Company at its office before the commencement of the meeting or adjourned meeting at which the
proxy is used.

PASSING RESOLUTIONS BY POSTAL BALLOT:

(a) The Company may, and in the case of resolutions relating to such business as notified under the
Companies (Management and Administration) Rules, 2014, as amended, or other Law required to be
passed by postal ballot, shall get any resolution passed by means of a postal ballot, instead of transacting
the business in the General Meeting of the Company.

(b)Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow the
procedures as prescribed under Section 110 of the Act and the Companies (Management and
Administration) Rules, 2014, as amended from time.

BOARD OF DIRECTORS

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

Subject to the applicable provisions of the Act, the number of Directors of the Company shall not be less
than 3 (three) and not more than 15 (fifteen). However, the Company may at any time appoint more than 15
(fifteen) directors after passing Special Resolution at a General Meeting. The Company shall also comply
with the provisions of the Companies (Appointment and Qualification of Directors) Rules, 2014 and th
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Regulations).

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

(i) In addition to the remuneration payable to them in pursuance of the Act, the Directors may be paid all
travelling, hotel and other expenses properly incurred by them-

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

(b) in connection with the business of the Company.

The Board may pay all expenses incurred in setting up and registering the company.

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

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

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book
to be kept for that purpose. If a Director attends meetings via video conferencing then such mode of
attendance shall be accordingly recorded by the relevant authorised individual (such as any Director /
company secretary, if any). '

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

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

PROCEEDINGS OF THE BOARD

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

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

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be
decided by a majority of votes.
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(ii) In case of an equality of votes, the Chairperson. of the Board, if any, shall have a second or casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing Directors
or director may act for the purpose of increasing the number of Directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for no other purpose.

(i) The Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.
(ii) i no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the Directors present may choose one of their number to
be Chairperson of the meeting.

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

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

(i) A commitiee may elect a chairperson of its meetings.

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

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

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

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

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

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

Subject to the provisions of the Act,-
(i) A chief executive officer, manager, company secretary or chief financial officer may be appointed by
the Board for such term, at such remuneration and upon such conditions as it may thinks fit; and any chief
executive officer, manager, company secretary or chief financial officer so appointed may be removed b
means of a resolution of the Board;
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(i} A director may be appointed as chief executive officer, manager, company secretary or chief financial
officer.

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

THE SEAL

34,

83.

86,

87.

88,

89.

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

(ii) The seal of the Company shall not be affixed to any instrument except by the authority of a resolution of
the Board or of a committee of the Board authorized by it in that behalf, and except in the presence of at least
two Directors and of the secretary or such other person as the Board may appoint for the purpose; and those
two Directors and the secretary or other person aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends. but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of Section 123. the Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

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

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

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

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

@iy All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portioris of the period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

Where the Company has declared a dividend but which has not been paid or claimed within 30 days from




the date of declaration, the Company shall transfer the total amount of dividend which remains unpaid or
unclaimed within the said period of thirty (30) days, to a special account to be opened by the Company in
that behalf in any scheduled bank.

(i) Any money transferred to the unpaid dividend account of a Company which remains unpaid or
unclaimed for a period of seven years from the date of such transfer, shall be transferred by the
Company to the Fund known as Investor Education and Protection Fund established under Section
125(1) of the Act.

(ii) No unclaimed or unpaid dividend shall be forfeited by the Board before the claim becomes barred by
law.

90. The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the Company on account of calls or otherwise in relation to the shares of the Company.

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

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

92. Any 1 (one) of 2 (two) or more joint holders of a share may give effective receipts for any dividends bonuses
or other monies payable in respect of such share.

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

94. No dividend shall bear interest against the Company.
ACCOUNTS

95. (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.

(ii) No member (not being a director) shall have any right of inspecting any account or book or document

of the Company except as conferred by law or authorised by the Board or by the Company in general
meeting.

WINDING UP

9. Subject to the provisions of Chapter XX of the Act and rules made thereunder-
(i) If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act, divide amongst the members, in specie or kin
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(iiy For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the members or
different classes of members.

(iiiy The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY

Every officer of the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which Jjudgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the Court or the Tribunal.

Others

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding requiring
authentication by the Company may be signed by a Director or Chief Executive Officer or Manager or
Company secretary or Chief Financial Officer or an authorized officer or employee of the Company.
Subject to the provisions of these Articles relating to issue, transmission, forfeiture, commission etc. shall

mutatis mutandis apply to issue, transmission, forfeiture, commission of any other security permitted under
the Act.

Notwithstanding anything contained in these Articles, wherever the Act or any other law for the time being
in force provides that a right, privilege, authority, or power to carry out a transaction shall be exercised, only
if the same is authorized by these Articles, such provision shall be deemed to be incorporated in these Articles
without there being any specific Article in that behalf herein provided.

100.In pursuance to the approval of these Articles, if the Act requires any matter previously requiring a special

resolution is, pursuant to such amendment required to be approved by an ordinary resolution, then in such a
case these articles hereby authorize and empower the Corapany and its Shareholders to approve such matter
by an ordinary resolution without having to give effect to the specific provision in these Articles requiring a
Special resolution to be passed for such matter.

Upon listing of the Equity shares of the Company on the Stock Exchanges, if the Articles become contrary to
the provisions of the Securitics and Exchange Board of India, Act, 1992 and rules and regulations made
thereunder ('SEBI Laws'), the provisions of SEBI Laws shall prevail over the Articles to such extent and
the Company shall discharge all of its obligations as prescribed under SEBI Laws.




We, the several persons, whose nares and addresses are subscribed, arc desirous of being formed into a
Company in pursuance of these Articles of Association.

Sr. Names, Address, | DIN/PAN/ Place DSC Dated
No. Descriptions and Passport [
Occupations |  Number | |
1. | Name: Hindustan Unilever | Ritesh Tiwari Mumbai i 03/01/2025
Limited DIN- ,
05349994 |
CiN; | |
L15140MH1933PLC002030
|

(Represented by Mr. Ritesh
Tiward, Executive Director, -
Finance, IT & Chief Financial [
Officer, Anthorized
Representative of the Hindustan
[ Unilever Limited)

Address: Unilever House, BD. | |
Sawant Marg, Chakals, Andheri |
(Bast), Murabai - 400099 ;

Occupation: Business
2. | Name: Hindustan Unilever | DIN- [ Mumbai 03/01/2025
Limited jointly with | 06586886 |

Mr. Biddappa  Bittianda | .
Ponnappa ' ‘

Address:  505-506 Fairmont | | s
Towers, 16 Bapaswadi Read ,
Cooke Town , Bangalorg —
360005,

Occupation: Service
3. Name: Hindustan Unilever | DIN- Mumbai : 03/01/2028
Limited jointly with Mr. Arun | 89837353 '
Neelakantan |

Address: H 401, Atrium
Apartments, Kalakshetra Road, .
Thirevanmiyur, Chennai, Tamil . | {
Nadu-TN- 600041, ‘ !

Occupation: Service !
4. | Name: Hindustan Unilever | DIN- ', Mumbai 03/01/2025
Limited jointly with | 07670417 ‘
[
|

Mz. Srinandan Sundaram

Address: Buildingno 11, Flatno |
101, Seawoods honsing society,
I NRI complex, Sec 54, Palm

o
\c{/




Sr.
No.

Names, Address,
Descriptions and
Occupations

| DIN/PAN/
Passport
Number

Place

| bsc Dated

Beach road, Opposite Delhi
Public School, Nerul 400706.

Occupation: Service

Name: Hindustan Unilever
Limited jointly with Ms. Vinila
Nair

Address: Near Datta Guru
Society, 3 Sunbeam Deonar
Baug, Deonar, T.F. Donar 8.0,
Mumibai, Maharashira - 400088

Occupation: Service

PAN-
AGBPN9112F

Musnbai

03/01/2025

Name: Hindustan Unilever
Limited jointty with
Ms. Radhika Shah

Addrass: A 132, Kalpataru
Yashodhan, Opp. Andheri Fire

Station, Near Irla Bridge,
Andheri West - 400058

Occupation: Service

PAN-
AFWPI3095D

Munbsi

03/01/2025

Name: Hindustan Unilever
Limited jointly with Ms. Shalini
Sinha

Address: A 404,4th Floor, A
Wing Hubtown Sunmist, CTS
No.42 N § Phadke Road, Above
Big Boy Toyz, Andheri East,
400069

Occupatiott: Sexvice

DIN-
038299362

Mumbai

03/01/2025




Signed before me

Name of Address, | DIN/PAN/ Place'm | DSC |  Dated
witness | Descriptions and Passport \
Occupations of Number / |
witness Membership !
Number | |
S.N. | Sfo:Mr. Narayanan | ACS: 61955 Mambai | { 03/01/2025
Viswanathan | Address; A-9/404, . {
Saket CFHS, Saket i | =
Complex, Thane (W) |. -;i
~ 400 601 S
Occupation: Y
L Professional !




