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\rlRlsANn F BRIKS (s.A ) LlMlrtD

(IncorporatedmdertheCompaniesAct, I956)

COMPANY LIMITED BY SHARES

2.

t .

MEMORANDUM OF ASSOCI,ATION

o!

WIRES AND FABRTKS (S.A.) LIMITED

Thc namc of lne Corpaiy h WIRf,SAND FABRTKS (S.A.) LIMITf,D

ThercEisteEd ofi:ccolthe Conpa'v will bc situared ii thc stat ofWcn Bengal

Theob jEcGot theConpanye \ rend !o r l l t heSra rcso l l nd i i t nd rhcse i re :

(oXl)Tommufacruic,hDy,sell,cxchanEe,*or*,aher,imprcve.imponcxpoitandolhcnvise
deal inollkindsofBobbins, Bobbi' ends,Card Sraves, Card pins, Gillpiis. shutles,

Spooh.nd allorhera.cesories,pdns.'friclcs, conponenG ind rhinss trsed ii theJutc

.trd Cofron Millbusinesandod,errexrih'nil1s

(2) Tomanuficlure,bunscll-c\chrnse,No*,alter,inprcve.impon cxponand/orothenvke

dcal inall kirdsof wireme!h, lourdririer*ircclolh,svnlheticw:recloth.i'inlesdeel

\virectorh,wiE,sheerncral(ltrrosssndnonfeftouta'droqnvoithebusiic$orrvire
'l,2Ning.nd s!1e ofsi!. cloth ofallvarietes

(l) latrnmf&Mqprcd$qpMes.compound.mir.p.ck fomtrlats,cotdense,dislill,ftdii'

r.illze,paseurie,nean,evaporrre,vapourkecool,nltcr'comdercialise,devsLoptrert'
Nrq re fi ' e, extact opedrc, iimiptr lals, pEPare, p! i fv p rctecl. prescrye. d hin fcc! turn ro

xtcoLnr,andtolctasb6letsge.r.iocki5$,distibub6 consullaits collabomtot buver'

*lleiexponer,inponcf,jobRorker,verdor.contrctor.suppli*orolheNisctodeslinall

\ pes ofoeanic, inoenn ic, indu ltia L, labomtory' phorogFPhlc, finc b iologi!al. p0lholosica I

trnhccutics|andolhelchemi!i|s,compd0nds,drU3s.fomu|,tioni
solvenb; oi h, solut ions, d sivatiks, fiu ids, poduch bv_prcdrb, Es iducs 'ab lvsl r*gcrls'

nirlurcsconcenhes, lumps, powdcE, gmrtrhs and rllied ilems.

(4) (i) Tocarryondebusinssrop'o.ore,cn"ou--!e,csil,ti'L provido trEinrrin,'ofdtrd'

subsidisc and run len in g hbordories, Esorch labontories, sxPerimenb I ro*slr o ps'

scienrificlaboatories.inve$isetionce e6a oihero.s.triationslorctaninarior'

snallrk, inve*igoiiods, icst. erp{imcir & ft search of behallof go!fl nnerr' rcn'

govmmenllrcil.ohoriries.pri\are$diesaidgcneElPubli'lomL[i'isoirndsh]q
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includinA pha.maceuricah, dntgs, chemi$k, nrerdllLjs cah, cle.tonr. .ercnt,

ekcticak- ccmstr. €ledmnio..sricultuF edibles, rnd orhe ircns.rriddial.
domedic orconhercbl use.

(ii)'lbbuliscll,inpa(expon,consign,slore.cLern.reondilion&d.Yd.lftodt,\ise

tadalinalltlpesofiitcm.dhrie!.chenricrk,in$rumenls.equipme.s rpp.rdns

rcGsories.finings, gmds,snichsodhings*hich*reqlned forrheari im. .l

rhc abole obiect

(5) Tocnrsee.dsl, seicdle,recenqproduce.inprov.,buy,se lresell,acquirc'5.. rrsii I,

accunulare, efr plo', distibuE, develdp. h.ndlc, protci. corsuh, slppL

androactsage't,brckcr,reprcs€darne,consulkil.coLllboraror,orolh? iL:.d.rr'n

po\rer/electicity in illirs brar.hes sr su.h placc or places in lndia or abcJ J' h1) [c

pennitcdbyappropriateaulhoririesbyeiablishncnrol$iidpo\erplas :r''rcp.sel

pianrs and snt orhq ryp. of Nwer -{enenrioi plants using cor\en

cotrventionsl enerly sources in rse aid as nly be developed:/inEntr :1 t.!.r aM ra

acquir€ cdncc$ioDs, faciiiries or liceiser lion eleckicnr- bo.ds-,s.r.id:m. s.mr

sownmcnLsorlocslauthoririesfore emiio.,dinnbu on,poduc.iR

olel.cti. power and ro hkc overalon-s Rirh rll mov$lc and immounl::tuFntrs- rite

disring f&ilnieson',trball).sEed iems Fon aforesaid ulhonn6

(6) To consh,.l, 5ui1d, sr$lhh, slcq prcnote, undshkc, lcquft- a*E .t-:r:. hnrpon,

equip, han'8c, nrcvaie, rccondition. tuh ro lcounr, .sinrain, keep 43 r. ri 'nld norases,

sromsechanbcu, ice pl'nt, sodosns, w!rehouse, refrigeralion bolr ie.i- horses,

forioline,wmhomingkecping/elerns&co'niicrcialising3ilki.iiir:adan.iafd
noi-vog.lariar foods, ropl &.onnmditi*. irch as llsh. m€r-.+' P.{ltr produss,

pturein foods, sweeb, pde$ed foods, frun ProJuct, bikery prodult iuqr {n d.nks,

llqtu^, nedicines. chemi6h, lNnran & soimal b.dios ind ns paru- s!-i$ r.6 dr orh*

subnanccsfradefronall orany oirh.m *hdherkept loo$. pacleC e:di rlrn.d or n,

"r orher fom *ha$@ver and to acr as buycf, sller financd. auctionr" rtnar d iiburo(

i'nponeieiponciororheNhetode.l in.llsonsofcommoniiGs \.!.E!l.i- atuns .d ble

(?) lb carry oi thc businss as deslgncn- rese,i.hen, develoPeB. na'ula.u.'! bu!e6.

ass.nblc6, tr,.dine's, inshlle6, rcconditionen, selle6, hireft- suLl

Eprne6. operaro^, cxpotrers, imponeu, Jistiburou, ud ro 3ct 25 -4e
co'sisnoiC&Fagenl indentirgagcnl, reOresandnqcotrspondemftu.hi$r{DckFr

supplier, vcndor, ftnsponr, collabo'aior. exPon house or orhcn!isc ro da

in automtic, semi aulom.ri., 0Fnml and odr* Itp* ofimh, 6clls. irs'lman6 appdarus

sydems & squiprrcnls, includin8 lates, runcllithes, caP!tu bthes.e.gine hlhs d ls.

drillin! machincs, shpiry mrchine! llainlng machines nilLing ma.hii< giiJiie 'xhlnes.

slodig,lachiies.btu.hing chines,boringmachines.hobbii-!machin

lapping nEchi'es, pu.chin! nacbin$ !d od{allicd goods, *hether trnd ior sp.(i,rl
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oD{donsorlor-qeicmlopcralionsandsherhcropaat!donlruNnslect'icaLmagneri'
.i".tu macncric. "l.dl.ot, cLccr-chcmicrl, phoro chcmicaL solarlid'l$inn trtrcleai

ri'dnal. thflmoiucl.riororh{lo.mof oier-!vsrdiheirp!fts pndrdsNsnblics b

rsc'nbLies, roDPonen6. ifnru'enr, nw Mc !ls.disp'virns'ooinoldevicesps'dtn

J .v i ces ,  c lemens  g lde rs ,  cn  ns .n ioo rn 'u i6  uscd inn ra 'h inebos incLud$ebourcs '

brisliccs,rornd,waL6. sheo6,clips, ic'oclips Posdss lurds ga$s' solidsRhich

rry b.polGhed, proce$ed, cd.td. fusod dilTuscd ororhcruise trcrted

hclrryoithebtrsi'esolman0hclring,buliig.tllins rescllirs imJi"S irnpoftD_q'

c\ioninA.exchangiig.hri'rg.diskibtrlin!su|Plline-subcortldlig'rldiiginPrtJVire'
is;!rbli;s,clmniis,*ni.ir.orins^di|pilis.milliig,rollinsEmlling'rorAtis'ftmpiis
sjing,lmiiali's,ncondirioiirrg,torovrrin-q,desisniig'developinC modirying'fitrishing

r io id as docknh. frridrhcA, agert, bmkct, leso6 wareholseB $holesalcs'

rdaiku, job vorken ororheRhc to deil itr allltpes, v'ierGs models slEpes' izes'

spc.iticarionsdesdiptions.rt)plicrliois,andu*sotrop!aceme patu soarepans sviehs'

rssembllcs,rcce$oies,rooh,impleDrenb noio6 po*erinitstansnission&prpuh'on

t nsns, chsis. bod ies, subian.es, cqu ipment, dGs. j igs shclures mou ld Fu n's' bems'

.;d orher allied goods, anicles & thinss ror moror mn, tawlei tucks rankes buses'

\ - ' e ! . . s r .d (cc , r ' , d re - . c . c \ '  I

,. .. om. 'buf. \an , rkp' d rh "r " !! c- " J

othcr vehicl.s ofau kindsand desciptions trscd for defcme and tmsp

To cafryonthebusinesofmanulitrtu*r.draves devclope6rolleh re

coNe;Bq naken. d6isn*s irrPoncK exponers, 'sc't iocrkts' bro(ffs tad*s'

d ndbdlo6, suPplG s, ptuvideB,lob'workod dve !A$e n 'nclallu'enr Nho Lcs Lcri retu Lers'

.oncesionane!, labricaron, cu1rc6, mouldeB, d ontnYn' io dc'l in all $*Pei sius

vmidies, dinensiors,spcciJicatiois, desdiprions'.pPlicrtions md uscs

trus,bolls.naih,sPrings,DebIplares,cndescrblcscoik,'onduclo6'foih'fumnurcsnils'
rilLe. doo6, Ri;doss. liddeE monumenG adicLes squatos' flaG hexasons rotrnds'

;danaurs. dchnftrual and tanlPon seciions et' trrd ror oisineerinE indunrial

re cu;ml,raNpor!.onm$cial,domsric.buildi'g po$ertai{mksi'nandcoNocriol

purposes,wharhernadeolbnsornsconbimiionLvithplailcfibeirluDLiLtrncoftc

dd any oder femus or notr lemus irtrllLs

(10) To carD_on busine$ olmanulacturins, procesing- Produci'rg \'asl'ins dtemg ! frrDs

pcsing,spinning,wsving,crihpitrg,re ur;i'scarding'blerchinS combiig dorbif_{'

finishing,caGnda ie.siziig,colouriDB.priiti'rg,ncrcflizing 'eeling'winding'rltouiS'

cmbrcidering, blending, soning.gamding ercthidg,drvinS'dnw'ngicurrng DPfo!'s

buli'g.selling.resellingiinponiig expodinS rnnsponi'-! sorl's labfnalioo dc\trol'n_!

nr.kctlrg. o' supplr_ing. and h rct rs bmkei hd{ 'g'nl C & F ilcir d ntrtrlro|

reprcsnbriv.,mNulEd.ollabtraro(sdrlir,nocrisr'lLasion!rjob\!orke't\po'rhoLi'
ororhenyisetode.l inall Itnesof txrile goodidc$naterials fsbrics



WIREsAND FABRIKS (S.A') LIMI'lED

.s neb, maning, bosier]l plaslic clolli! taterprooflab'is pavlrnfl

inriration leotheraid rubbercloths.tenrs dorhs, rcPes rug\lumnhin!cbtllr'BPenies'

cudain c ladx, b ldnkds, calDeb. carpet bsckii e. glovcs laces ienr f!b'i

s.beilinqpashmiis,flmrdoths,Nid,Fno canvd.khadd!(denin $oR\a+ suni'ss

shinin$,sarcesandothersinilarnensmatn'hlike'oro[nL!hcdp linen \@L'nvlon'

vkcosq mie, polyder, siB an silk, Evon.jurc. $plo fibes, cashnilrn filqFq trcot'n

'rodolih'neib,mulrlfilst'b,!crylics,pol)nosic pollproFjrli're polr$ideFirndhme

celh'lose.dropPinsspunororh$fi6rcrssubsbiesormvc'mlimrio'$'_-lliilablear
pr.*nt and ts oay bc invenr.d in futur..

(ll)TocarvodfiebUsiic$sfianul&fure6,produ.e^,p.oe$oF'in
selleE, $mkicst, asents, contuclox. erchatrgers, pmvidtri distibdlE joh ro ss

collrbohroF,consutnts,hisponensupplietrtnddaleniiallkindi'la<r3!pDro's'
spsifidions.ddctiprio.c..bmdeftrics,colosodtrseolprpe^idudin!nnnogpapcrs'
printinepapets'absorbe pspss,packins&wmPpiispaper'$alland

;rint peF^, fi ller pdpcs, antique paPe^ ivory fin hh papea ad paJFE hln d-r' h'csmo'

brcwn orbug papes,lvory finish papcr, rd ptpc6 board paPex b':aft ba$i o' drg

pape6, bible Papc6, canridee pape6 doth lined papcs sove pnp'E ;E:n aLd d0

N;vepap.m,Fnsaredcnnlinedpapen.sp'cialivptpc6 erus!pNf G6- gumncd

pape6, hand madc prye^, parchnenr plpe6 dmwin! papex. cBn ptP'E lfudr papc^'

enveloDepaPeis,tacinspapeqvellumpaprs,*aterpoolPap'B ctrb'i 43':ioi e$

pape6, mnonia papd6, chehhallv tealed PaP*s polkhed' codslteC hin'red or

orheNise and air r.wDareriah, intemcdiares, ingradient, subsbncer' rorilm3bhs and

allicd ndcdok thereoa

(12 )  Tos t r yona l l o rsnyo l l hebus ineso fand ro rc !asexPod / imponmetFsc  s rcsand

buyinsag.trts,di:niburoBbaikeN.rftd*\commissionagsnrs orintnl dn?r!apecitr-'n

a try pan olire world and to is po4 export buv scll baner' oxchrnge plc'13' n?i ' rd \ 3nc's

"poiorotrreruiseaarineoods,prodrc! commodiries suh\bfces matnrl: ani'ksadd

merchaidke from in and !o all Pans olths world

(b) Topurchas,sll,enablish,leascoracquirc'deaLii,develop'tnd'4.-onbEncics 
tr!rng

sa!ions. milh, re. .Dd orher produ.e jure, gutrtrv and he$ian plaibrions gaidctr!'

fortis,esdes,factorics,collicries, *ooddklilleriesandauriliarl plan6 nor's aid

depos ,and rop0rchase ,se l l ,m in ing le rseo ro rhed is ' r cqu i r c ' dea l i nca r4ond !ve lop
a id inp roveanybus inc$o ran l r cd lo rpe6o ia lo rmov !b leo r lmno !ab l cP 'oponvo r
rny trndlvided orother inrerenthercrr'

(c) ft caiiy on busine$ as buvcs. sellcE, ihpo{fls' exponeB nanukcrur'u

prodtrcers,dcales,conmhsionagentsantlothe'!ise i' rllkindsoladd

comdod i t i esdndan ic l cso f  consumpt iono la l l k i nds in l ' d i ao r ' ke rh *c

(O ,fu purchase, sell. ban.r,.xchaiec. pledge. mrke advances upon orothcrwise dcrl Ln

'li kinds of goods, africles and nerchmdisc
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( i

(h) To esbblish, constucl,
16rks, prper nirk, jule

concems and anY ot 3ll

(i)

To own, establish or hale and mainioin f.crories' wqEhouso, srot

pla.es 6r lhe pbdudion, csbdt b lffi! dep6it oiproleclion olgsds or for

havinsthon for sale ororheruu..

To b0y, sell. nate and d.d in 3oods, $oEs, consumahlc aiticl's' chalttk ind e6'cc of

alltypes and to btns tct everv tlTe-o I age nct busine$ or *ork or tunslcnon tno o

geneElly enicr in all such bBin.$ and to do all such acll dd thin8s 3s Dav bc coDduclv'

ro rhe btrsiness or busineses of$e conpmv

To carry on ary dthcr lndustrt had. or busin'$ th'lher minrifacbtin& oodmeroill

or otherwGe tnd as sci.ral ner.hants, contacloB ts'nts, sucranio*' insures

exp. ets, f.clox, warchousesen. tdnspon'fi erc'

Daintain dnd tun chcmica! faclories, slgs faclories platic

ntlh, codot Diils, paitr facrories, cencnt fdctories tnd olh'r

suo! manutocturing worls; lnd ro c'rry on busin'$ of th'

dealeE connission 6nd selline ogents dnd btniansofanvorallsucn conoems

(i) To set up.nd opeale Eseei hbonlories ror oonductins $icnlifi*'!.@h on subjas

and p'.blens contecied with !.tinical and conners'dr obJecs

'lo engage i. cgriclltuE tnd tbr.$ry and ilGe nar*el or d'al in rh' 9mducb'

To devise, d.sign and constuct rachinery and pllnl for experim'nbl and inddslriol u*

To bDy, selL dpo4 impo4 barLr, €rchMge! pledc.. n'le adlNs upon tnd olhefrise detl

or s;ukb ii sold, bullioD, shlres slocl, secutnies tnd debcrluEs ofjoinl slock

compaiies,jrtc, eunn, linsed. cofron ond oth'r connodirid' soods' lrlicl's and

Tocar.yonmiringanddtbusine$relaringlodrenilinstndworktneoffrincralstnd
ores.lho Ddduotion and vorking ofnetols, cool, h cks,cl6,' li

"!bsld*; aid rhc ,rcd*!io., .anuildurc and pcpdlion of ev olhor mdtriob and

eitherforlhepurp@sonlyof suchcohcrso!6eindeP€ndenll iinsandtoud'nar'

*a execule any oonracts fo. vortiinvolving rht supplv or usc of ot nachinery o'd

ro catry our any ancillary or olhet vorks coDpii*d in suoh contrek

{ij 1b acr as Managilg Ag.nts, secretries or MmageB of my othe! (mpsy

ro, lo oburn f'om an) Ooverdenr o' 'urhonrv sher'soeve'

conce$ions,privilegesdndtiAht or olher lod of slarutory or

seem to tie Conpmy onducivc to the ctrrying into effecl of

Compaiy ind ro excercke, ltilise md complt widr the efte'

Lpj fo,ppD for.p"rchaseo'orheane,cqurtr ar) parents md'nsll3 brc\ebd :'!enr'on
' ' . - * .  

- ' . eso . . ra  r ' e ' i ke  on rea 'ngan j  ex ( l u  neo raon_ex ( lun \ '  o r l im ikd
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righllo use. or any secret or orher irformliof as to rnv iiventioi $hnL mav scen ro

rhe Compsny capablc olbeirs urcd lor aDv olrhc purlors oftLe Conpr') orthe

d.quisilio!ofRhichmayseemrorhcCoDPanvc.huiatcddjlecllvorrndr'dl)robcnelir
rhcCompary, dndtouse.exer!irc, d.vdop, orgnnr licencs in respc.ror: o'orherwsc

r!m roaccountrhepropedy. righis or i.fonnario' soacqtrrcd

(q) To rak. allnecesary or proPer deps irr $y legidalm (Cenralor Pdrtr'rl) o' with

drc rurho ies Covernmen!, local, munlcip!l or othesise, ofr) Place in \hr'h d'e

Cohpaiy mry have iilcresLs, md ro 0arr) on 3nv i.goriatio'r or o

purpose oldirecrl) of i|l.lnedly criiyinC out the objcct ofrhe Conpli) or eiecri'r!

!ny modificati!n in rhc consriruiion olrhe Compaiv or irrtherin-q Ihr nrden ol rls

membeft, dnd to oPPoss an! stePs hkci q anv Pe$or or comPm

.onsidered iikclydirectly or $dtecdyro prcjudice the i'ncr.rs olrhe Compd) or ris

(r) To procnie the.gislnrion or incorl)orrtion ofrhcComPa.v in orunJ.r!hr laws olrdv

pk.c outside the ndc or wen Bengal

(s) Toconnruct, purchase,lcts. ornihe.visc a.quire 3nvr.ihvlvortBm\:\ in.r rhro!gh

thoC.mpmy: l i i ! i so r i n ihev io in i t y the reo la id roe i t r i n ro (e i rhc ra lon 'o ' i on t r l v
wih others and .ither rnh or !

interesed ii la.ds rdj.coitro o' in thc vr.ifiqoltheComplnv s la

enlagcnrenborarangcsenb*ilh.iy€iLRavconp.ivorpe60'sE!:rdiiSrDrlineor
bmncl line ofr.ilwa) or trrmw.y \ehLch mrv bc cof$rtrcted so 3

conrpary\ land orary Plsces in rhc rkinnvthercot

(l) To purcnaseororhe.vh.kquhea.d !id.,take allorinv 0anotrh. hu'tr.ir. prcpcnt

.nd transrdions and liabililies of.,,y Peroir of.on'pan) car]''

\vhich rhk Conp!try i! atrrhorised ia ca.ry on or Posesed olpropcq i!ir3b t lo' the

purpo!es of dris comPany

(u) Toercr,consnud. Laydo{n,rcqune..nlar!!,tltsrrd mai'bin *orl mana-qeo.coitol

rny roads, reservoi6, WareFcoumgs, buildi"gs, wo'ks aid i'3ch

coivenie.t in thc opinion of the Codpan] }nr thebusitrc$ orlhe comF

ro drorhcNneasisror.!ke Psn in the creoior. con$ruci oR- lai_ing do\n enlaiSemenr,

aherarion. naiiieDarce. wo*ing iranrscmcnL or cotrtol rhereot

(v) Io borcrornkeorsecursrhcp.ymnlofhorcv ii such Dann

w rlr sucb rilht, powes and privileEes as Ml bolhoughr fir a'd in pani'trla'bvllrc

isueoforuponbonds,debe'rures,billsofexcha.sc.pronissorynoterorolheroblisdions
orsecuriliesofthoCon|snyeidwiilavieqthedoroDrodgageandchmS!dieundeda[ne

and alloranyolthc intiovabLe rnd novable Prcpenv presenr o' futurc aid alLof'r'l

ollhe uncallcd capital for!hetime bciigofrhc Conrpiivand 1o p'

piy off anysuch securities



WIRf,SAND NABRIKS {S,A.) LIMI'IED

(w) To issue and deposii dy securiti.s whioh th. Conpan, hds powet lo issue by aay ol
moitglssorchdgrlos..ured.ysm,tndakobyvryofs.curityforthtperfomances
ofiiyconhcts or obligdio's ofrhe Cdhpmy.

(r) To rcccire Don.y on depositor loan upo, suci t.rms,s nry be tho,8h lir.

(t) To nakq acccpt, cndorc. dhcout!, ttgotia!.atd exooute aDd lo but 5.ll md d?,lin
prcmksory nor.s, hill! oi exchanee, bills oflading.nd orhct ncgoliabl. tansfemblc

(z) Td s dbscrib. for, udeNrire. p urc h3se or olheNise acq u iE 'nd to hdld. d ispos. of, and
dmlwirh rhc shrres, sb.k, seculities snd evidences of indebtcdn.ss or of rhe righr ro
panicipal. in prcfils, ass.ti or orner sinilar docum.nts issued or ro be issred by lny
Covgnncnl autiorni.s. corponrion or bddy, or by ony olher comp'ny and any optrols or
igh$ in respect rhereof, and ro buy 0id sellforeigI exchtnge and S.ncrally lo invesr
anddealwithlhenoneysoflieComparyinoruDon3uchrsurili.saidinsuchmanner
as fron tin.10 rim. t.d.temin.d

(ia) To poy for sy prcpeny or tiS!6 .cquicd by tne Compan, eirh.t in csh or by lhe
allolmmt oftully or pfily p6id shNs ofthis Cmpuy*irh or widoul prefeE d o! defftd
righs in Esp€d ofdividend or €plyn.nt olclpital or otheNise, orby 8ny sounlie! wnich

the Company ha Powet b issue or ponly in one mode and partly in oodEr, and gencnllv
on such lems !s lh. company mly deternine.

(bb) Toremun.ole.nype6onorcodpdyforssfliccsEnderedorroberendei.dinpleitrg
oi rssisling to pl!.e or edddnreeing ony of th. shares or debenlur. c.pihl or olher
securitiesoflheComp.ntorinorabouliheformarionorpromotionofth.coopanyor
Ihe conduc.ofikbusinGsi 3 to pay th.prelinintry.xpenscs oflhe coDpany

(cc) foscceprpdynenlfoilnypropertyorrishtsdldororhesisedisposedof ordeihuirh
by rhe company, eilhe, in cash, by in$almenls or otiefrise or in shds ofdy 6nD$y
wirh or wirhoddefeftd orprcfded dglB in r.sp.ct ofdividend or repaymctr! of Fpilal or
olheNke or in debenrnEs ord.benlurc slook or other secuiities oflty.onpaDy or
cmpot tion, or byhodslsc orponly in one Dode md pdly ii Molhsrsd geneFlly on such

rerms .s lhe codpany niy determine, and to hold, deal wnh or dispose of ony
consideraliod so rcc.ived.

(dd) To enrer inlo pann.ship or ary amngement for shrring prolils union of inreresrs or .o_
opetulion to 0ssist or slbsidke any peaon orcompany, ca.ryingoD or propdsingla
cmyonanybusin.sssilhintheobjecrsofdriscompanyorc0pabloofbeinaconducled
so as dircctlyor indnectlylo berefil this cdnpany and ro acquirc, hold md dell wnh
shrres ond secudti.sofany sucb dnpany.

(.e) Toesrablhhorpramo6o!concrlneiablhhingorpromorinConyolherconprny*hose
ol'jecb snall include rhe acquisiliotr a.d rakins over ofdll or.ny oflhe asseb 'nd
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liahilnies ofor shallbc in ant nrnn$calc!l.rcd ro aduncc dnedly or irdirecrlylhe

objecls or inl.resrs oftl,k companri andtoacquire ard hold 5hores, srocl orsecurni.s
oland strdranr*lE faymenl ol11,e divldends or capitalofany shins or no.k orthe
i,reredsotp.ircipsl otmlsecuriries nsued byoranyorherobtigattoi ofaiyconpany
ptuhorcd byrhis Cotrlp.ny or inrhich this conpary may be intrened.

(D Tormilsahdte *i!h !iypcBon orcompany*hose dbjedr anC busine$ 3ie or itrcludc
objccts!nd businc$ simllar.o Ihose ofrhiscomtsny,wh.therbt sah orpui.hde (f.r
fu ry or plnly paid sh!res or orheNise) olsll rhe sharcs o! $ock oloiy such olher

Gd Toscll. inpro\c. nan.!c. dca.lop, r0ri roaccodnr,crch.nge leron rerr, royanr share
or profits, salsmi or odi.rqlse, 'nod8ag. Cranr li..nces coscmcnrs- oprlons dnd orher
ri€!h in resp€ct of. and inanlorhe.mannerdslwith ordkposeofrhe undensking.lth.

Companyorant pan Ihercol orrllorinyoltherse6and propflg fortherinebeingof
thecomFnn and for any consideratior, \vhdher in cash or in shares(fullyor partly
paid), debenrnres, debentrre *ock or orher inrerens in or securilies of an! company
havi.gobjecbrlrogetheror in pan similrr ro !ho!e of this compmy.

ihh) To dopr such melN ol m*ing krown rhe pmducrs oflhe Compan) as may scem
expedienr.md in prfricular by advenisins in rhe pres, bysnculrs. btptrnhase end
crhibirlonofworksofanor i.r.rc$, b! publh.rioi ofbooksand p.riodicrkand b!

sranrirs prize!, reMrds and donations.

(ii) To BEi t lunds, anru irics, pe ns i.ns, r llowan c s, gr.luiti.s and bonuses ro any employees
orer enpl.)'ees (includinEdir.croreaadex DnectoB)ofrheCompoiyor!h. relations,
connections, ordependank ofany srch penon! and ro enablish support orco.Fibute
ro \a rdsa rsoc id ion . i ns i ru r i ons ,c lubs , r chooh , fnnds .schemesa 'd tu *s t c l i g ious .
scientifi.,edu..lional,Drovidenrororhe.yhtwhichmayheco.sideredorcahulared
tobcnefiranysuchposonsorrbepublicdrorhcRheadvinetheinreEsboftheCompont
or of ns mcmbcn and !o eiablish ond contibure ro any scheme for rhe purchass by
ts(ces of sbares b lhe Comp.iy to bc held for the bciefi tof rhe Company\ rfr pldyees

did ro lend moneytorbe Cofrpant\ employees ro enable them ro purchrse sharesol
rlr Cohpadt.id ro fornnrldre rnd carry inroeffecl any s.hene for!haringrhe profit
olrho Compsry*ith it! employeesorrny dfrhenrnd rosubscribe orCuaranree money
rof.harn.ble orbenevolenr objocs or for.nt erhibirion or lor any public, seneralor
trsefulobjecl or ean,ark a po iotr ofrie profis ofthc compaiy or.re.re a fund or
funds for rn) such objecs or purposes.

(j) ro$|[sibeorcumanleenoncyloranliaiion!l.chrrnrblc,benevolert,public,genenl
o rusc lu lob jec ro r fu .do r fo ranyexh i6n iono r fo .a . ypu rposewh jch l i ! hcop in iono l
Ihe Board ofDi.ecro6 mry be likeljdirecrlJ, or indirectly to fudherrhe objecb ofthc
Conp.ny or the inlercs ofirs m.mbc^.
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(kk) To.dndertakerhenanasenentolanycdmpanvororherbtrsinesandroaclasmantgltrs

sEent, sacret ries or manrge* ofan! compai) film or pe6of and to lidcnake rnd

Mfstallkjndsofagencybusinesmdtoappli'nagensoDdenrblhhageNies,orbnnchcs
ofthe Conpany in my pan ofrhe qorld

(ll) 'fo 
dhribure anong lhe menbes i' specio aiv aseh or propenv ofthu Compan)l

(mn) Tddoall ordyoltheabove rhiigs in s'v pdn olthe $ods, and eirheras priNipak. d!'i$

rru$ees,cont€cloqororhcRise,andsirhcr3loneoriico'rjmcrion'vithothen aid

either byor rh$uCh e8enc, $rb{

(m) Tddooll sDch orherthinssas rre incidenrdlorconducive inlheoPinion oflhe aorrd of

Dnedo6rothe ove objecrs oranv ofihem

And i h hereby declaFd rhar the *ord -companv'in rhis clause cxcept wherc used I'

rcference ro rhis Codpany o!ly shall bc deemed Io include rnv iim, pannenhip o!otherbodv

ofpe^ons whe$d insrpoEred oi not incorpor.red and *hether doo iil

oid wherhc! exhting oi h.csft.r ro bc fonned snd rhat the intenrion is tnat rhe objds specified

in eed, padstaph oadis chus. shrll excepr wheE orhedh. expressed in such paftgnph be

idependcntmai'objecrtodshsllbeinnoriselinnedorre$ricredbvrcference'oori'itren'c
fron rhe rerm s of any olher paraSFPh orrhe nan.ofrhe Conpanv h rhe ComPrnv sltlll

hare full powei to.xetcise all ormy ofrhe poNen confered bv rnv pln ofthk dausc

The lirbilityolti. denb.N is limited

TheAuth6risedshaEcapilalofthecompanyisRs 26,00.00,0001(RuFesTr.ntvSixCrofts

onry) divided inlo 2J0,00,000 Gwo cmFs finy |es) &dE shaEs oftu 10/_ @h and 10,00 000 (Ten

lict Redtrfrtble pEfaqeshG ofRl l0/_ @h wirh power to incm* or dqde ils 'apibl

fron rim ro tinc Dd lo divide ln. siE in ihe cdpilll for the lime b€ing iito s

anacli rhereto sspeclivcly such prefere ial,defened, qualified orspeci!lriEhG, privileses'

cond tions or r.striclions as noy be detemined bv or in ac@dtrce *i$lheAnids olAssiatioi

ollheCompanysdlovdr,n dit,malsamalcorabms.lcarvsuch sh$,privilegsorcord[ions'n

sucl, manier os may for fie time being be Pmvided bv the Anichs ofAso'ialion or the

Compant



we- r|t se\url DeNof Nhoic r.trrcs. rddi!$ r,d

ofhlin!lo n froaCoripdr) n.ccordinceNir r rhis

i!,ee ro h|| !r! rtrnbcrofnures sgr opposirc to oL t

dsfliprons hffeunro subs.ribcd rr! dcs 'otrs

Metu,nrduri of A$ocirliof 'f d \c t\trclir. l

2ll2A. Raj.ddaDeb Road

ar l .u  h ,  e  t  hda)  o f  Msc l ' ,  lo57



ARIICLES OF ASSOCIATION

OF

WIRESAND FABRIKS (S,A.) LIMITED

The reAulations conhined ii rl.

Ad, 1956 !hall iorapplylothn

or .xpresl' d[de .PPlicable in

con$ruciion hereofand ir lhese pE*nls,

or cdntcxt ir corsistenr ih.EwiL\ |

' 'The Acr'fi..ns lhe CompailesAcr, 1956 and includes

admils !fy rt enacbcnr or sraruror) dodifi.ation rhereof

3 unle$rhc cotriext orheni$ ftqunes, wods or expEsions conbincd in these 
hrmrcbrtotr

Anic es shallberrhe smencaning6 inrhe CdnpaniesAcl 1956

The mrsint notes heEto re insencd lor conve'ienca aid shall nor aflat lhc

W I R [ S ^ N D  F A B R I ( S ( S . A  )  L I M I T E D

(lncorpomted under the Companies Acl, 1956)

PIJBLIC COMPANY LIMITED BY SHARES

Thc regulstions loi iie DDasenent ollie Compdny and for ihe oh*fl.ncc of

fie m snbes drereof.nd fic n repre$nt .i!es drll subj ec! ro alv exercise of rhe

$atuiory po{eE of the Conpany in rcference b $e repeal or ahddrion .f or

addition to ib reguldions by special rcsolulion! 6 pre*ribcd or Penined bv rhc

Ac! be 3nd such as are conhired in !L1e* Anicles.

1!ble'A inrhe Fni Scheduleolrh. Compinies rdl ANd

Company cxcepr so f.r ts tle srnt re repetcd E 4Prl

un esfieEbesodclh igin fiesubjerr

"Ihese.diccs mesns theseAnicles ofAseiation as oiSinall] lmmed o. as

fron rinc torine iltered in oc@dmce*ilh rhe prcvkionr coniairEd in rhese

''Bereficialorvie. shalloean bdeficialowner as definsd in clause(a) or sub
' ( 'o  L  ro r \ r "on2or rh .  DePos 'ones  {cL  oc6

''The Board of Directo6" or "rhe Boaid" neans rhe Bodid ol DircctoE for thc

''The Con,pany" means "WIRxs AND IABRIXS (S,A ) LIMITED "



wrR[sArD FAnRIl{s(s.4,] LIMITED

-Depositorf shall dean a DePo.irory as dcfined Mdoclause (e) oisub{ecrion(l)

ofSeclion 2oflhe tuposirori.s Ad, 1996.

"Dcporirdry Acr, 1996" sholl include hv salutorv hodifi.olion or snt_hD't

''Ihe Dirotos neans lhe Diredor for 1lE iine b.ine oflhe compMt.

''ThcMmagingDircctor/oi MonagingDirc.lo/WhoierimcDiEdornc'nsrh'

MmgingDirccro oint MsrEirg DiEdor/Wholclinr DiEctor fonh. tme be'ng

''Tie Msagcr" nems rhe Momger appoinled 6 such for $e tine bcing ol L\e

.Menbes nems rhe duly Esilrered holder from iime to tim: ol lhc shd+s of

de ComDlny and includcs $e subsdiben of the Medotud@ olthc ComPanv

ald the bmeficiol ome(31 s defined in clausc(t) ofsuL€rion(l) ofse.rion 2 of

''Month" hcms calendar non$.

''Ihe Oiiice" means thc Registered Office for rhe tine b€iDe of rhc ConPd)

.Pbxy' inoludes A(omey duly con$itured under a po*a orAnod.vr

''Regislel means rhe Rcgider ofMcnb€x ofrhe Conp&v Fquirtd to be kepr bl

''The Regisr'ad means lhc Registir of Conpanies, \ve$ Bci8ll

''Sal" ncans lhe Conno! Sdl of thc Comprnv

''The Secrdiry" meons rhe Scqelary lor thc lifte bei'-! of rhe conPanr-

''In WririnS" ald 'Wrirtn" irclude prinring, lnhogEphv and orh{ 'nodes of

represcrlingorreprcducins{ods i! avisible fom

Wods impiding tic sirylldnunber onlv includ. drc plml nlmb.r 3'd "'cc vexr'

words impo*ing 'n6c.linc Bender.lso include rhe femini'e gaidct words

ispo.tingpedons include orpoBno's

(A) The Co'npany shallhaw lhc power, sdbjec.ra snd in ac.ordance rh all

drhsr lpPlicable povisions ofthc Acl ro purchG. anv of ik 'sn shores

Rherher or mr fiey aE rcdeemablc, at such rare(t sd otr such rcms snd

condilio.s ss rhe B@d may deem fit snd .ppbpriale md nake rhe psvnenr

for su.i purch*ec) ed to keep lhcn lirc and/or reissue fion !in'e ro tme



(B)

n 'c i  nnnbc( to fsharessopurch6cde i$chnte( tmdon$chtms
znd cotrdirionsasrhe Board mav deem fit and apP'oPnate'

E\.qrbrhcexre P€mnr.dbySe.rlotrTTorotheiapplicableprcvhio's1if
r r\i r rhe Ac! the Corp'nvshall nor give Nhedrerdiredlvo' indirccllv

gusid 'rc or\ 'ronol e'u"Do'orhtFne

) rl ixncial!$israncclorrhepuPoseol,o'inonns(ionrnhthepurch$e
o r {'txcriprion nrdc or to b. nrdE bv 8nv peNn tor anv snarec rtr me

SHARE CATITAL

TlE,\trrlNrisdsharecapildlof rhscoDpaivisRs 26,00,00'000/ (Rupees
'li\cfrt sir cturcs only) divided inlo 2,50 00 000 Osocmfts nnv be)Equitv

sl[$ of Rs.l0/-ach and 10,00000 (Ten Lact Redoemrble pFtls D

sLrares of tu.oleach widt Pow.r to inr$se or 'recrei* trs caplcr r'om

rirfero ri6codbdividelhe shares in rhe Capnal fot rhe rim' be'ig Into

sercml clascs {d b anach rheErd respedirelv such prefeEntial' defeftd'

qolified or special right, privilcges, conditionsorrenricrionsas na! be

derennined by or in accordanc. vnh ihe Anicl's ofA$ocistion ofthe

Cohpany and to vary, oonitv, amalg.mole or abrcgare onv such iehb'

p vilcges orcddilions in such nener d mav foihc lime being b€ Pmvided

by ihe Anicls ofA$Nialion oflne Conpanv sd ako ro acquire ptrrchde'

hoLd ft sell any of ib om flllv/panlv paid shares and/or pcference share

shcrher redmable or not, ro nake .nv paFeit ont ofcapibl or ont oflhc

fuDds ai ic dkpossl for and in rcspecr of such purchase subjecr i' 6he

p,lvnions oltheAct in lore ftom time lo tds

(l) I fhe Company may issue shdres and qudi equitv insdm'nb wtrh

, 'F . re  n r i a l rehK .a i rod  Ude  d 'ouneo 'o rhea i "e inaco rdan(_

\irh u.-ales^nkjbctr. bedo' h)& d\'de'rtne\andoP'ion!

rs maybedllowed und{lncconPaniesAcroranvorbqEgdlations/

c'rchcir, from time ro toe

I he company shall hav. powea slb.jcot ro and in accodance lilh arl

sporiclb.p6!Fiol.of rh.Ad ropLrha{ r\ ori15oM Ull) pBio

' ?'e.rherherornor $ey mr rcdemsbk ind nBJ na\'r DtJmrd

o olcapibl in esp.ct of such purchss

SqARES

subild ro rhe povision of rhe$ Adicles,lhe Sharcs shdll be u'der rhe

cotrrol ofthe Bdri *ho mdy sllor or oL\eNh' disposc of$e $n' i" ''ch

pe6.ns on sucn tms snd.ondirions, ar such tines' erh'r at par 'r ar a
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prenjum, aDdforsuc[.oisiderariotr asdeAoardrhinks fi1. Prcyidcd rha!
$ here at any time ( al€r lhe expiry olrwo teau lion rhe tomsii.n of the
cofrpmy oral s.r rioe antr fte cxpiry olore yqr ton rhe nbhnentof
shaesilhecompmym.deforrhe fi Brtimeancrirs fonna(io',n,hicheler
n dlie!) n is propossl rd i.creas desub$ bcdcapiblolnrconpanyby
rhe allohmt oftunhs sh e! thcn, subred ro lhc prcvjsions or ss.on
3l(l A) oldeActrhe Bo.d shallisuesu.h sh.res in rberEuq j,our

in Secrioi 3l (l) of thc Acr. Provided da! oprion o. righr to cdt of inl
sharcs sh l not be give. ro .ny pedon except sith .hc snc(ion ofrhe
Coopary inBencnl meering.

2) subjecrrorhcpovisioisorrheconpmlesAd, lq56.rd subjccfio.ny
dn{iionsrhich dit be givetr bt the Compan} in ceneFt Mcding, ihe
Bodrd ofDirecron ma), oficr, issucdndallotmyEquirtShars md/or any
Securi!ies convenible ido Dq!ilt Shres and/or S.cunries tinkcd ro Equ jry

Shus and,/or Shares, ConvenibleNon{oiv.nibt. inro Equir_r shae odo
ofier. issE and allor dny wananls wilh an e.rirleme' o aquny shares
wirhouloreilhartorhfl Secdries ii su.him'nrdon sucn rcmsrno
cond,riorsosrhe Bord maydcem fir.

(A) The shres i. i\ecapial shall benunrbercd proE*snelyaccordinc
bfienseveElde.omiration!prcrjdedhosever,rha!rhcptuvision

Elalirgto pro8re$ive trumberingshall norappll,io ine shrres of rh.
rorpany which arc dcndenatked or may be demaG.iatised in tuturc
orisued intutureindeBa@rialisedlom. Eaceprinrhenmnerherein
befoft menrioEd, no shdre shall be subdivid.d . Ever.v forfened or
$retrdercdsharo held in nareriat fom shatl cominlo o Eartie
n  nbo  b !  "h i . h rhe  rmqa .o '  g '  t ' d i . - neu rh . .

3

As reSrrdr.ll allohenrs'nad. f6n rime ro rine drc oodpany shatl duty coopty

Iflhe Conpany lhallofJer ai, ofirs.hrrsrorh. pubti. fors$scrip.on:

l) No allohcntrhereofshallb€ nde untc$ lne mouni slaled h lhe prosparus
a the minioua subsiprion has been subsqibed and the sun payab con
appljerionihereolhsbeei paidroandacelvcdbrlhcCompanyr buidris
pmvnion d'att no tong*spptyafternr nd. ormenrof shaEsoJt.red!o
lhc publlc forsubscripiior

2) Thcamounr paFble on applicorior on ea.h share shall not be te$ lhanj
percenr of tberominal amounr of the lharcisd
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ThcConpa'rshallconplyN h rne prcvisions olsuEselion (a) ofse'iion

fte con, Prn ) 0r av exerhc the poseN of pay ii g comm hsior confencd bv sec'on

?6of thcAd. prcvldedrhattheEteper.e orrhclnruntofrheconmissionprid

o' iered ro bc poid shallbedGclo*d in rhe nmner rcquied bv lhe sa'd sscno'

end rlr.coDhnsionshallioiexceed5 percentofl]lepriccarwhichtnvsl'ees r

rcspectlhoreolthe same is paid.aE issued or 2.5 p'rcenr, ofthc Fice 'r which

mt debenhrcs issued (6 dre c.* oav be) Su.hcommksionn'vbesarisfiedbv

rhc paynren!olcashorlheallohctrrof tullvorpdltpljdsharsorpafrr]'note

}.t ond panly in the olh.i The compsnt mav also on anv hsde 'r shares or

debentores. pat such bmkenge as mrv be la*{ul

Wnhrl,e previo!s authoriqoathecompanv in ge@rol netinCmd rhc sanctionof

the .pproprirrc outhorilvneniioned ii, ud upon olheNke cmplvins wilh Sstion

19ofrhcAd. t Bood roy Gsue ar a dGcoMr sharcs of a cla$ alEadv issued'

lt, b) dr cotdnionsof allohenrolanvshare,rhe*holeorp'nof rhe'noDntor

issueprheihereof shallbep.robk bv insrdmeib ever!suchi'dtmenishall

$hcndue, bc paidtoihcComp.nybydepe{onwho.forthelihebeing shallbe

rhc rceisrtred holder ofrhc share or b! his executor or rdninisftto'

l t .

t l Thcjoinr roldor ofa shore shall
.f all in$.ln,enG.nd calk due

*venllyarell asioinrlyliablsfortheprlmcnt

Fxcepr .sordered byaCoufr of compden.jurisdiction oresb! ltqequtred,rhc

Co panydEll becililledtotca!lhePetonrhosei.me4pea^onrhe Resis'er

ofMembcF '! rhe holdn ofany share or whos name apPea6 !s 'he b€ntficial

o*noofsltrcs in $e @ords ofrhc Dep.sirory as the absolute ownn thereol

arl accddi',8y shallnotbe bound ro re.oenke anv benmitusr or equitv or

eqtrilable,.odringenrorotnerclsinroorinreren insnch sheonthepoft oianv

ourer peBotr wherner or not n shall have expE$ or implied tuthe rhetot The

a@d slF lbe entitl.d at rheir sole disndion ro register mv shoEs in lhcjoint

nan.sof ant rwoordore pereonsor e sunivororltdivoNof rhen

Shrrcs imy be regisl.Rd in the nahe ol anv pe6on, codpanv or orher bodv

corporat Nor morc than iou pe^ons sh!l1be agistered asjoint hdldss orant

The Compony shdll be e.tlrlcd ro defracislke ns cxistlng

anareiilisc ib shares held li the Deposnoies rnd/or to ofier

dD,es i', a demarerialhed fom pususnlto rhe DeposnoriesAct. 1996 and

rh. nLLes fdmcd lhereuder, if any
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CORTIFICATES

Subjcct to rie povisions ofthe Companies (hn'c of Shme Ccdili.d.t Rdes,

l960.ormyiaturo!-modifi .dion orre{nachctrr theft of,share cenifi caresslEll

(l) Thc Cedific.r.s oftitlet shffis and duplicftr L\ereofshen necesrN

shallb€isuedund6lhcscalofin.Comprtrywhichshdibeafilxcd ihc
pEsence of(i) hvo Dnedo^ oro Dtccror drpc6o'an1r.sonbch.lrol

morher Dnedor und.r. dult icghtcrcd pows ol anome) or nyo pcnois

rctins as anomels lor lvo Dncdos as lrore$idi (ii) die Smrctar' or

someodrspc6onaptFirtdbythe Boad lorrhepurpos,lllohvhomsh3ll

sien s&h $are enilicde, pmvidcd rhar. ilthe composirron oflho Bo.rd
pednsil d ls$ one ohhe aiorsald so DnecroEshaLlbea pe6onoiher

thanaMslaeirgorWhotetime Dirccrol

(2) Everyn.mbc. shall bc cniirled lree ofchar8eto one cenificare foralllne

sharesofach, clms rc3klcred ii his mnE or f,nynemhrso wkhes,ro

sevenlcedificales erch for oie or aorc olsuch shaEs bur. ii rusp.c! of

@ch add ilionsl cenificare * hich does no1 conp rise shas in lok cl market

unirs oihding, de Board mry charge srch fees s it mayneremine. ll,e

Coopary unlcs pnhibned by any pmvhio.s ol laN orry o.d.rofcny

Cou4Tribrnal orod,trsudionq,shall widrirdreenon.hsafierh.alloheni

orany ofib sh*i debertu.es ord

alicr thc appli$tion for dre rghhtion ofrhe tarsfff of any such shrcs.

deb.nturcs or debenruEs sock shdl delivs in ac.ordan.! virh thg ptuccduto

laid in Secrion 53 ol$eActrhecefrificaie ofallshafts. debe'rures rnd

cenifi crres of dobenturc slockalbncd ortanslcrcd. EErysu.l' ceft ,iicare

shlllspecif nEm'neof t|tpenon inwholetavourlnecenificareisksued,

rhe shares, debcitrcs ,nd debeilure socks to \rhrch ii rel'tes and rhe

amountpaidupriero, PdiculmoleverycedificdeissuedshaLlbeenl*ed

ir lhe re8isle' nrintai.ed inlnefordsetourin the 'boveDlesorii a fom

rs near rherero as circuneanccs admil, !g!iis the ranE ortl'e pe6on io

*lon it l,s been issued, indicaring rhe dare of issue, in .esped ofair-

sharcs,debefiresa debeniure$ocksheldjointlybylevenlpesonithe

conp.nyshalliotbeboundtoissueno.ethano'ecertificateanddeliver]
of r cenifi cate ro onc or scvcral. oirt holdc6 shall be sufii.lenl delivery io

(2) A.NohrirhsEndingatr)dingconrained inAnicle l5(2)rhereoiiheBoa'd

mdt refuse aiy.pplication for spln or consoli&tio' ofone o. n'ore

ccrtincateG) rchti!gto EquityshaEs intocenifi cates lorle$than 100 (one



W I R E S  { N D  F A B R I K S ( S . A . )  L I M I T E D

()

lirdtud) DquityshdsexeprwheEsuch splitor$nsolidati.n of cedifrcars

forslrrcs isrequnedrobe madetomakeaboldirgorpanof tholdinginro

x krdi,r3 lor oio complJ' wirh ai! sbtutor] psvision or otd* ol a conperent

!otr1 ol lr!. Providednevedhele$rh.rrhe Boadnry,atnsdhsdionond

ii !\!+rional circumsai.cs lbrsroidinE anyhedshipor lorany orherJus

ral!,lil.ieDr cruse(on lrhich rhe deckion oflhe Board shail be ii'aland

.orrlu:nc), eccept an! ipplicarion ibr spLit or consolidarior.f cenifi care

(\) !r'Eqtrirt shares inro cenific.rc G) of les rhan I00 (one HundEd)

.qr 1r s mres 'n rhecompan):

lfri) !orificde6fanyslmrcors|[HbelurendorcdlotheCompanrlor
n L, Jivkioi orconsolidario. or ilai] cenificate b. deft.ed, rom oro1d,

(.u$ir. *om our or FhcE rhe cages in rhc rovenclorrecordinsrdnsls6

u\c bccd dul, ulilised, then, dpon suiiotd*theredfrorhc Conrpany, rhe

B.nl nay order lhe se to bt crncalled lnd Ny ksuea net.enilicai.

i', id nEEof: and ifan) ccnificate be lon o! dcstoyed, then upon poof

rhcaof rorhcerhfrctionofrhe Boird,.ndotrsuch indemni9.sihe Board

rhi',1\ fi r bqingBivcn.' ne*cenifi carc ti lietrrhereolshall be givenrorhe

pxnr siirledioliesnarestovhich such lo*ordestoye! canificareshall

!ld. Whereacenificotehab€enissued ln placeaf acefrificatervhrch

15 bcon defoed dc.. lon or d.slroyed. it sh'll nde oi lhe face of ir ed

!g.in( rl,e tub or@unlerfoil rhd n is hsu.d in lieu ofa sh,res cedilisle or

n r lltrplica!. issu. fG rh. on. so dclaced, et lon or deshttd s rhe c?se

nr) be- rnd, in ihe 6e ofa cenificale i$ucd in place of one which has

lic.i loi o f desbred, lhe sod 'Dupl icalc" shall be sbnped or punched in

hod .re6acrc$rh.facede@tForeverycenifi€ieissuedunderrhis
Airiclc- rhere sh.ll be Faid 10 rte comp.ny such our of Pocket expenses

i'utrrcd by tn. Compdny in inv6rigFtion or pr.urin! evidcne d Lhe B@d

No Fcc shrllhe charsed fd sutsdiviion and consolidation ollhareand

dgtruntrr.efr ifi cares and for sub-diviion of len*s of allotrent and split,

corso idarion, rerNrl and pucc. n.nsler rcceipG inro dciomindions

coftJpordirs, b dt drkct uni6 offtdi.E, for subiivisio! ofEnounceablc

ldrs^ olrigir for ksue dfneqccnificates i' Epl&emeni ollhosewh'ch

ar old. decrepir or wom ou! or wnere lne cag.s on tle ftve6e tirr re.odrne

rrnsf.6 have been fully urilhsd. Povided thar lheCofrpaly.maychrise

{Lch feEs.s may b. aeEed bt ir Nirh the sioc[ Excbinge wilh which ils

s r'1s Any be enlkted for rhe rime-b€ing for hsue ornes anincates m

ru0lr.nrnt ofthose thar arc ton. defaced,lds ordcsrcyed and torsub_

dn i\ioi aid consolidation of shrre ind dcbeiture cenifi cares.nd lor sub
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divisionofletsofAllolnc rnd splir, codsolidario', rr$,d dr puu(a
nansicrreeipb int dsrohiidionsorhqlluirhose fixed t rna$e, un{j

(5) Wh.rcoisl share edn.atc lr.s bcen issued id phdan.. .fprrasmplj
(r).bdve, panid,lad ui.ver] su.h.enifi.are shr aho bc qtre<o jn n
Rqisrerolr.dewed and Dupticar.Ccnifi caFs rndicrlin-q?g,i,Er r|t Damc
oflhepe6onro*honthc.enificareisr\ucd.lhenumb.rMdCarnf iNE
ofrhe ce4ifiqic in lier ofwlilch ,E ie! enifiElc is nnred ard dt. neccsatu
charS$indi.ared in & Rcgisb. by suiabte cr.$rcfeEnce i,r rhl
.RenEks .olumn. All enrics mde in llt Regisrsr or in rh. Rq:infl or
Renc*ed ,nd Dupiic@ Cenrficare! sh![ 6e arhcnriczied b] rl.
secEerl or n'ch other pc6on .s n*y tje sppoinred bj, (he Board tor
purpo$s of:.alirga0d signinsrhe shme snjficarc under paresnph (l)

(6) No sh.rc cenificrre(s)slDlJ be;sued torshrA hetd in I Depo!o.y.

CAIt,S

The Board .ra! ftoi rine tc rioe subjccr to fte rctrs o, *n .h !n], shares nuy
havebeenissucdjandsobje.ttorircprovisionsofSccrion9tor.hsAd,makesu.h
ca l l s6 lheBoard rh inks l i r upo i rhemembeu i i r csp .c ro fa l tm  e  ru rp  do r
rhe shaEs hsld b] ther Esped'vcliand norb),lhoconditions of albbrd rhcreol
fradepayablear fi x.d rims, andc.ch fr snbtrrhllt payrhesm.lnrof every..ll
sonEdconhimtothcpe6onsandalrheilmcs.nd pta.csdppoinred bylhcBoard
A call mry be oade payable by inslllh.nr and draltbe deemeo .o iive beei
modc shen tne resolullod ofrhe Bo&tlurhorisir8such calt\s passd.

Wloft mycalh lor iunh{sharc.apirat rre 'nidc on shr.s_ $.h crk shait be
hadeonaonilombasnonaltshatus taltingund..!\esdecl6s.Forthepurpose
or$nAdicle, shres oldre samc nominst vatue on sh:.h diferenr smounr have
beea p.id up shali !o! bc d.emed b fatt bdr (h. slme ch$ Nor toss tha,
loutuen days notice ofa'! cattsha be siven sp.ciEi.g ftc rine dnd ptace of
paymentrndloLvho'nsuch.all slEtt bsprid

(l) If the sum payable in respecr of antcatt or jns.tme,r hc nor p.id on or
befoE d€dayappoi'red tir palnentlhcreof, rhe hotdd torrhe rime beins
in respcd olrhe shde fbr which the calt$rl hare be.n mroe or o.
Inidnc shallbe dueshall pay iireEst for rhe !me ar rhe raie oa24 por
ccnt pe' annum trcn rbe day appoinlcd for rhe l)aynenr rhfleofio rh. (ine
otrhe acrulpar-mcnr ord slch toler rare as lhe Boed may ddemi,r



(2 ) ' r heBoardsha l l b .a t l i bedy tosa i vspa lmen to fanysuch in re ie$e i the r

lf b) {hc rcnns of hsue of any shlE or orheRise my amount is nade pqtsble ar

any fired rlir or by in ialnenb ar fiied .in.s, wh dher on accounr of rhc lmounr

ol the sharu or b! Nay of pftniun .v.rt such amount or ini.lmcnl shall be

payahleas ifir *dc acallduly made by lno Bo.d and ol *hichduenorilehad

beensiven, in'l alllhepm sionshcreit corraired in respecr ofcdll shall

ftldrc !o ruch anount orinshlmentaccodinsL

The Board mry, il i! think fir, receirc lrcn any member Rillingro advance the

samc, all o. r.y pd ofde monc! dle uPon tne sh& held by ho berond rhe sms

aduallycalled foradupon$cmoi.ysoPaidorsatkfiedin!dun.e,orsonuch

lhcrcofrs frcm time ro rine.x.edsrhe mountolrhecalhdED nade uPon the

shart in tusp.ct ofshich such advan.c has been nade, the Conpany nay pay

interei al su.h mte not ex.eedinE uile$ lhc CofPliy in Seneral netiiS shall

od,eRisedir.t.24trcentp.rmnu as the n.nbtr paying such sum r advmce

.ndrhe BoardagEeupon.Moneysopoid inexcssof dtcanounlol€llsshallnor

Enk fordividerdsorconferarighrropanicipaleir Pnfit TheBoardmay0lony

timc repry the rnount e ldvanced upon givin8 to such member not le$ih.n

rhree monlhs notice inNniiDg.

A call mry be revokcd o! pos9oned at rhe dk retion ofihe aoard.

FORIEITURE AND LIEN

I f a i ymembe i fa i l s ropayd tca l l o r i ns i i lmen io faca l l ono rbc fo re theday
rppoinrcd for L\e palnent of the samo, $c Bord nan at 8ny tine thercaner

duing n'ch time s lie call or innalf,ent fr.y ren,in unPaid, sene a noricc on

smh nEn$tr requiringhin !o pry rhe same, tosothtrwilh o'y intren that d.r

hdra a.crded md all expen.es rhor nal liare been incuftd by Ihc Company by

reason or sucn non-palDeDr

The nolice shallname o doy {noibeinE hs rhin lourteen drys lrom rhe dalc of

rhendrice) iid apLaceorplacesonindaiwhich such calLorin$.lmettand such

inre.e!. expenles 6 afdrcsaid are to be piid,'fhenolicc shallaho {are tbrr

i',nr evetrl oliod-paymerlonorbefore theline and althePlace3pPoinred, rhc

shmes in rcspect ofwhich su.h.all was nede or in$dlne is payable vill be

lfrhcreqiairionsofs.ysuchndrl.o.salofcsaidrrenotcodplied$lrh,airsl'r€s
in rcspedof\!hich such notice has beensi*n n.y,araiytin,erhercanei before

p:)nrnr oralLcalk orinsblmen6, inrere$ind cxpcnses due in respecr rhcrcof,

be forr. rd'l hv'rc$ltrtiooof theBerdrorhdcficd strchfo.leirureshall include

W'RESAND FA 3R IIG IS.^.) LIMITED
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all dividsnds dEclsd in rcsP€.1ofthe lorfeired sitr* atrd not achsllv paid belore

2j wnenanysh.rcshallharebEensofo'fcired nolceoflhceoluronshaLlb's'ven

ro the ncmber in *ho$ ioe jt stood inmediately pior !o rhE fori;'toto ad a'

enby oline iorf.ito€, Y h lhc darE deEot sh d l fonhw iln bc nade h the Relniq'

b nofodeitoPshallbeineryndrn*iiv!lidatd1)1anvonrisrioiorDegledto

give su.h noric or ro make such enq as aforesaid

16 Anyshesolo eiiedslralLbcdeemcdroberhepropc4ofrhcComo'nrrndrhe

Bo;d nay sell. re'lllor or orheflile dn|)os ofihe sanc in !'ch 'na'ncras ir

Forfcited shaE ro bc.o're propenv olrheCoiipar)'

27. Thc soard nay. a!s! iinc beforc anv sharc so fo c'redsh3llha\eb'cnsord r'

alloncd ororhefl ise disPostd ol anndl ihe fod'nurcthcrcof uPo' su'h coidirlons

23. A peson who{ shaichasblci lorfeitd shall'eas 10b' amehbe"n 6pecr or

rheforfeitedshare, botsLrll no$ilhsaMin! rcmrin liablebpa) and shrLlionh

siih pay io the Comprn)i sll lalh ori'NElmen$ inletisde\lrf$s' o\ing

uponorinrespoctof sdchshec atrberiDtoftheforleiruElolerhd\ih rftre$

rhereon. ftunrhe lineof lorrbitue'nril p'vnenr, d 24 Percedr F'rnium rd th3

Roard nEy enfo.ce rltc nalred thereol olanv Csn lhereoi sirbour an) dedud on

or allo*ance for the ulue ofrhc shr'es ar the rihc of lorfciore bur shallioi be

uider anY obliS.rion to 'lo so

2q. Aduiyrcnfieddedarstioi ins ligiharrhedeclaDfi isaDtedo'orsectohry

of i\eCompany,andthdcenain drares iitheCompanvha\cbfr ndulv fo cited

onrdlteiaredinn\ed.clamrionshall beconclusive$idcnceof rhe ladrh{ein

sbled asogainn!ll pdsons claihiigtobc'dirled torhesbircsmd such dedeiion

andrnereeipLollheCompanvlorrhe'orsidemtion if rivCiven iorrhesharsod

thes.lcordnpositio.lltr€of shrllcotrstirureagoodrirle!osuchsh8s:ard rhe

De*on to *ho'i.nv$ch dFre k soLd shrll be regklered a< rhe holderolsucf

;Mre didshrlliotbe bNnd b scctoihcapPlicalior' ofrhc pmh6c moncv nor

sh3llhisrith 10 sucli shrft.Feded bvaiv nreguldiry or iivrLidnv Ln r]f

procaeding in relercnce to such iorfeilurc, \ale ordnPosition

30  l hep rdv i s io rso lAn ic lds2z io?ghereo fsha lLap l l v i n ihccRreo lnon  
pa rmenr

ofany m which, bl the Erms ornnre ols shar', becohcs pavable ot ' lixed

rinro. *h.theron a.cotrr( df ihe nonin!1 v'lue of a shea or titNavolpremiu'n as

itlhesame hld beei prl,ble bvvirtue otrcalldulv nrdeind noti'icd
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Thc CoDifrrt shalliave a fiEt ud paamount lien upon every shse (nor bdng

lhll! pa d trpl registeftd in rhe name oleach mcmber (Wherher!olelt oijoindy

wirh orhrs). ard upon rhe pioc.eds of saiethereof for noncys called or payabled

a ri\&l ridc. i', rtspect ofluch share {hether d,e time for the p.}nenr theEof

slDlL.hrvc ictuollyaFived or nor rnd no equi6ble inrerei in any shire shallbc

trededc\ceFtrp.'rhefetingandconditio!lhatAnicle ll heMf hlohawfull

cilad such lienshall cxtendroalldividendsfromllmc!otnedeclaEd'nrespect

of $lc]) s ,a' e. U'1es otheNne agreed, the Esistftrion of a tesfer of r sh$e

s|[l orc,lld,ssNriverofthe Conp.iy s 1i.tr, ifmy. on such share.

l.orthep(noscoleoforcinCsuch lientbeBoodnay 5ellrheshaEsubjecrthcrcro

nsudrnunera irthiikfit,burnosoleshsllbemadeuntilsuchtimelorpalment

s rfoEr d sliall have !ftn sened on such nembcr, his ercuro. or adninistator

o.his lo I he. curdor bonis or othd iegoL Epresenrtrive rs lhe casc nay be

ald detu'lr sh.ll havo ben mde b] him or them in lhe paymed ofthe mdnels

called orpryrbleata fixed timc in eptct ofsuch shdre for *vcn d.ys lher rhe

lli Tns.cl poccedsofihe sleshall bcreccived bytheConpan, mdapplied in or

b\!$dr pa) mcnt olsuch pafr oflhe ahoun. in respecl of which the lien erhts .s

isprsnrllpayable,andlheEsid!..if myshallGubjedbolikelien forsumsnor

prsedl! p?yable a. .xkled upon rhe share belore rhe el.) b. paid ro die pe6on

cfinLed ro rhe share ii rh. dae ofthe sale.

upon any sle ditd iorfeiluft or for enforcing a lim in purponed exercis oftho

po$rMereinbeloft eive[ lh. Board Dry appoint sdne pe60n to exectrte o

inin'tuent ofnansferofrhe shares sold an'l causethePurhdefsnomelobe

.ntercd,theRegkterinresp{ioltheshe$ld,andlhePurch6ershrllnotbe

botrDd10slcto c reeuleity ofrhe procaediigs, norlo dle aPplicatiod olrhc

purcriar. Dorcy. and aner hh n.me hs b€e' entered in the Regisler in rcsped or

such shm! rlr validityoflhesale shalinot bc impeached by an) pe^on, aid lhe

rcnrdyol rnype6onaBgti.vedbyrhe saleshrll be in d.maeesonlyandlgainn

li wl,ere ) nrru underrhepowe6inrhatbehrlf hcrcif conrained i!loldb]the

Board a nl thu ccnifiete in Esp$t Ihereofhd nol beff deliwred up to rhe Company

by d,. fonnc' holderofsuci shrrc, the Board nay i$ue anrycenificate for

n'ch snsd iin8uhhing il in such manneras irniyrhiiknt ftoFthecertificare

Do\ ded ln Selion 103 olLhe Acr. no bansfer ofa sh.ie shallbe rtgdered

r no|jc in$ruoent offt'sffl duly iamted aM execured by oron

or\ rctaisfc0lndbvoron behalfof rhetaisfercehasS€e' delivered to
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lhe Compantrilhin thetimepresribedbyse.liotr 103 oliheAcr Iogeth€rwith

rhe cdifi.d. or, ifio su.hcenificrb h in exhrenc., dE LefterofAllotme'r ol

{Esharc 1" eftnsferorshallbcdcemedlo renrintnehold*ofru.hshafountil

lhe nane of L\e rmsfere is snlcrcd ii d,e RegGier in resped rh*eof. Eloh

si8nalue !o suci lmnsfer shrll be dul, ancncd by the si8'rtor. ol one dDe(

 ppiic.rion lo!lheftgGtarionof arrnsfqolrh.shreri' $ecompnymaybe

rdde eitho b, lhe l@sferor or bt $c nansferce, p.ovided rhai \rherc n'ch

applicationirhadebyt$sle.oi noGsktatidnshall, ii rhc.6eof apdlyPaid

shre, be silcclcd utrle$ lne Compait givcs notice ofdie 'pplica.on ro the

hzrsforce in lhc mainer prcscribed b! Secrion ll0 ofrhe Act'rd sub.red to th.

p.ovGions of rhcse Adiclcs dE Company sh3ll, unles objecrioi n n!d. by rhe

tBnsf*ee withii two seeks fiom rh. dd. ol rc.cipt old. nolice. enc. in the

Regisier rhe name of tho traDsleree in the same nmnn and slbjcd ro the $'ne

conditions as if thc applicarion for regisrdtioi ol the rEnsfer $ 5 nade bl thc

Every inrhm.n. ol ndsler of shrres shallbe in rh. pre*nbcd fom 3'd in

?ccordancc wilh Scclion 103 of tne Ac1.

Subjcd!odr.prcvhionsof secrion II I ollicact6eBoardnar*ithinonemon r
from rbe dale on wnich 6e inshmenr oftmnsfer wss delntFd ro or Ine inrindlon

ollGns m iss ior *as lod8.d wilh lhe Co mpsy. rcfuse to regisrer an) t6sid of or

rhe hnsni$ion by opeErio. oflitr ofthc rieh lo a shore upon *hich $e compan!

hasalien and incaseoft sharenottullypaiduprhe Board m.y refusc ro Eginer

lhe hansfe' td a Iraislerce of who ihe Bod dos no! apptoe. Tte bord mrt

rko like$iscretusro register t taisl4 whcn lry sirtoto'l prohibnion or.ny

at.chment o! pnh ib itory odor ol ! c on petetr aurhoriry Eshins de boi rd fron
tunlfeding lhc shsfts oui of rhe nane ol rhc lmnsleor o. \hen a tansfsM
objech to rhe hnsfs prcvded he $res on the Codpa', qnhin a r$sonable
lne a prchibitory ords ola counolconpetenrjdsdiction. Prcvidcd however
lhaihc registarion ofa shde shallnor be retusd on rhe ground ofrhe tansfcror
beii8 oirhralon. orjoinrlyvilh dy o$erpcMn or p€60'5 indeStd to the Coip.it
o' any saounr whaNocvcr

Noallordentorhnsfershrllbentderoapcsonof un$undnindortoap*son
qho are dkqualified nom contacting under any la* 1o shich rhe, are subjed
provided rhd nrlt paid shaFs ii lhc co'npmy may 6e altonen md/or tfnslcftd itr

thenamc olninorlhrou31, hisrhersuardian and nane ollhe nrinor5halL bee'trcd

in Ilic Register olihe Memberofihc Con|rl y

Everyin$rume ofntrsfer shall be ba ar fte olli.e lor reeishtion, accompanicd
b] rhe certifrcalc ol lhe siare to be tanslened or, if io such cenifiote is in



aicr. byirrcLeftft ofAltotmentofrheshmea suchotherevrdcnceasthe
Bmrdn i l  i { L i r c  bp roF the ln l co f  t he ra , r t c ro ro rh i s  r i sh .o r r f s re rdE
! ' r t . r  \ r r  r {uN [o t t r ss f t rwh ichs t r0be rgk re ,edsha lbe ree inedbv
Lreronrr ): bLtr s], n{rumolofrEnsftr shich rhe Boird nu.\, retu$. ro Bsisrcf
nrr be rdL md rorhc pcNoi deposirinarhesame.

rr rhr a,,i ,,t I drs sherhq in N^urn.. ofAnichs :19 or oduw^e ro r+6cr
|  ,  I .  i , n p  , o  . , a u  . 1 i r , s h  t u J . ) . n d { .

, , .  " , - i h i n o n r , r o 1 . , . ) t r , e d ,  o n i n . h  i - i n . , r - e t r ,  I
rirNln d rhc hrin,rbn ofsch fan issio,j rsrrE cre nra, bej Ras tod3ed
v r  i i  t ( , r r t r f \ r $ ,d io ihe rMs tc reeandrhe ra , \ t e ro ro  

odDpesongr l rng
ir r,nior, f\trch r6Nmnsiotr,6rlj! casc nry bc. Doriceotrherciusarsivh8

W I R E S  A N D  F A s R I K S  I \ . A  ]  L I M I T I D

ransfcr, snnr of pmbare, eranr
o. mniage. plrer of aromev

No ri. srl rt L,! charsed for ftgisrmrion of
l!@r o r,t rinisrarion, cenifi.aie ofd*rh

i '  t ' "  ! \  L r  o  ddm,n i f t , o ,  o r r  h - - , , co  .  cFo f l  , . o ,  be ,C  one  o r  . e ! . , r
r , ,  L  r  . ,  I  hdnb . , reo t ]  r ^ . ,  r cos ,  *d t  J  I  e .on ,  rn ) . .  o t , l ea f , J
I'r3 b 'c slmrc reeiscred in rh. nanc otsuch,ncmber,and In cre ofdE de4h
or0yomor nqcoithejoinlhotdcBof atrtrreisbEds][rej rhenFivorshalbe
rhe 0r ) r4on.ecognised br rhe Compo]$ hrvi,re any ,re ro or ,fiere$ ii
\u.D i'$c. bur norhirg herci, .o ained shril be bkon ro rereaso he ejaie ot a
decscdjonr hotdrfrcnDrtnbiinyoirherjareheJdbyhrmlormlywirhatry
orh* DcFoD Betorc Ecqnisjrg anl.xecub or.d,rinkh.or rbe tsoard nry
rcquf . rriD.ooblain acrdtof pmbareorLe(e6 of Admi,risrEton o.orher tc8d
.m. r . ' . , o , J  he  !6e ru )  be ,  on ,  3  l ompds i  cou -  i .  r o  -  s l d  f , $ ,  ae r l  l  -  i  .  D [ . c  -h . Je  l ae  omce , .  . i u reo  p ,o r :oed  ^e te  r l e iey ,h  r  .  J .

cr$,,hc'erheBoardinirsabsoture disc,eliondrinks n. irsharibe larvftrfofdre
Bomd ro dispefn rilh the prcdldioi offrcbar or Ld*s or^dnLiftuljon or
$d, ortrd t!!t repcsddior upon such Gms ss ro i.demntryoroheBce as
r|r Boarn iD ns rbsolulc d;cidjon,n!y.onsiderldeq!dc.

45. Air,.ortrnileorguardi csr r .umro fora  u  h r .  'd ,o ror
mi compos rfltis flnbflormlp.6oi be.oDj,rge irkdro o.rorrosfo a
$trc m ofs+me of6e dorh or baikilpic) or insotvency or ailr nchber
u t ,o f  p .od rungnrchev idenc rha rhens i ! i i s i he .ha ,ac r ! . i n resped  

o r$h rch
r,o p.oNs!\ ro id urderihhAnictc o.ofhis ii.te as rhc Bo,rd rhrks sunioenr,
ma), w(h l r.conse dtthc Board (whnh rtr Roardshrllnor be hound ro s,vcl,b! rtgdered6amenberinresperotsuchsharc,ornDy,subjeclorhefgntdions
asbrnrnlrrft iibeforc bri,iied, rrnsters0ch shsE. ThiiAnicle ureBiarler
rcle',.d ro,r "t heTnnsnhsiotr,{niclc..,



(r) lfilrepeuors'bsohiiemtirledundtrdreTEnsmiisionAnl'l'shallelcd
loberesisctdasholderolrhedEEhinsll hcshalldelrvsor$ndrobc

Compsnlanorice insdingsignedbvhift sFiinsthdhe s'dtct

(2) llrh. peron foresoid shrllelecr ro tansfq lne share' he sball teniiihis

el.ction b, oxccuting d iNhncmofhnsfsolrhe !had'

(t Alli\c Iimibdons, resti.iionsand Pnvnio'sof $seAdiclcJ r'latirgtn0re

n!i, ro htr rc , )d rle eg J rn f o " umento d ffl o( ndl

F;E pri.. .. b ""

luilcx baih4lcy or iis.lvencv ofrhe mcnberhadiotccured aid th'

.oric. .f tnnrfer $ere a tansfer siSned bv thai memb'r

Ape6onsohc.ominge'riil.dMder e Tmnsnrsion Anicb b r;h'e br_ r3ei

ol rne dcalh, lunacy, bank.upicr or inso lvencv 'ftheholddshall'sub.led io the

povirionsofAnicle?gbc.dirlcdtornesdedivid'ndrmdoti$ad\sbsesss

hewouldbclniitledlo if h0 {erethc.es;rcredholC6oldeshse\'cptdrari'

such leson iodEr rhu a pcso. b*o'nins 'niirled uidd de Tdsmkiion An'clc

h t; shse ofd ludic, id;r d ion compor mclris membet shalr befoE beins

Rsisrer.d 6 a dcmlxr ii tespec! ol$e sharc' be 'ntilled ro e\ercfe f fdspccr

th;rcofet ighi confcftd bv membcEhip in flalioi !a neeriis oflhe conpan!

Provided ln.r $e Botd ntt dt m)' rine givc norice rtquiins anl such pexon to

clecteithertob.regisl.EnhinseLf ortolnnsfcrlheshae'sd irrhenotccs'or

dnpliedsilh!irhinninelv&): rLcB'ad mav,rheroRer*ilnloidpavnentot

sll dividends, botru*s or 01n$ mone)s pavable in esp€d olrhe share until dr

rcqu ircmenb ol the norice hav c been conplied e ith

(A) Norhing.onbined in rhe loregoingAticles shallapplv b tuf$ofSEunrv efrsted

by $c nmsfer.r ed lhe tusieEe b'lh ofwhom are enicEd ar h€Eeficial oNnen

in $. rtcods of a DePository

(B) The Compmy shall keep r "Rcghre' oiT@sfss 'ud rheritr shtil be ldnlv and

didirctly dEEd pMiculd oleE l t:fflorort!*ni$ion oftiv shd' whdh&

o! rcr held in ni&dal fom.

(C) In case ol n€nsfct of sharcs or orhtr rurkciabLe securiries *hcE Ine Companv

has nol hsuod rnv cenificales s;d *h*e such shlEs orsccuritesac

Seing held in ebcnoni. and fungib le fdfr rhe piovisions ol lhc Depos iloies Ad'

shall aPply



\IIRTS^ND TABRIKS (S.A.) LIIIITFD

INCREASDAI{D REDUCTION OFCAPITAL

13 l,dinnt)r,r n gereralmeering na) fromrimerotine. incred* rhec,piraL
r]t urd nn.lrNshrresofsrhanounr A .] bc dccmcd crp.dicn.

j0 Befo.! rl'r isv'c olin, nov shmcs, rhc..nipary ir CeneElM.dirgna! nake
pNris o's s rorhe allotnent rd isue oflhe nerv shares and in panicular may

ddem retu\rhomtheemeshallb.offsrcd innEfidinnancea *herhei!i

p ,  o ,  d rpu , i um o rsub jec to f  rhep .ov i s ionso f  Sec r ionT9o f  t heAc t ,a t r

di*o0u. ir dclaultof alysuch prcvisior. orso lsa thesame shall notextend.rhe
id\r drtur Iry lx issu.n inconlormiryRithrhe provisio. ofAnicle6

L:\cepr v,ll rs otheNise pmvided by rhe.oiditions ofissue or by thssc prescnG,
x,y srir.lmked by the cEation ofne* shares shallbc.dnsidered pdt ofrhe
1ln.\ini'Scrpii,l of lheCompanlandshall besubjecttorhe pmvhions hereir
$rri'rrl\llrr!lorcncerorhep.Jmcn!oldlvidcids,.alkaidirralmeic.rEnster
ri rirnn ss on. forfeiture,lien,nmnderrndorhenyise.

Srl,i.s h$rrpecialriEht or pivile-qs for the tinre beiisatacled 1o i,D
\ri es i', rl'! lrpir.lofrhcConrpanythen issued, tl'e fes shales nay be issucd
L |rnn'.hldnr:rldcondirion\andwirh suchrishrridprivih8esdtu.hedrhercro

Ar r r ! !  r i  [ l c r ] n3 rc$ l v i i gupo t r thcq rca r io t r rh *co i l sha  l d i r cd ,a t rd i l f o

d  fd i . ) , : r : n . r , as rheBoard$ r l l ddemine ,and inp rn i cu l i r $chsharesma)

he hn'cd rirh. prelerenrhlorqu!lified riEht io dividends and in$edistiburionof

i"cqualU in the d0nbsroincw sh.rcs tobe issucdand $e trumbs
bt menb€s eiiilled io have the ofier of such new sh3fts. c'y

irne in rfie apponionment ofsuch ns shaEs orany dfthem inongrt

!. such dtlfrculryslFll, in absence ofany diEctio. in ihe rcsoltrtion
rtRs or by rhe Compa.yin ge.eralmeetiig bc detediied br rhe

ir I r!firir \ my.frcfr rimerorime.byspecialRe$lrlionreducairscipirl.id
rr) 4.) . RdenDrionResea.Accomtor:haEPremiumAeountinriynanicr
:rJ \ 1rr., n'biecrio,any iDcidentauthorisedsnd.orsnlrequiEd b} laH

ALTERATION OF CAPITAL

I  i r l , ! , .  . , \  i rCer .n lMeer ine .nray fon l imeto t i 'ne :

,L !Ic.id divide alior ant of irs share capital/nroshare:of .r!cr o\'!' '

,.1 \nlcirserisinssharesoranyof$emintoshatosofsmalleranounr

i. l\!dbyrhememorandumsohoRever.thatinthes!Edivisio. the

t 5



proponioiberwc$ihedrou P.d
ruduced shlre shrll be rlrc srnr ts

shi.h dr 'educed sl$ic is d!i rcd:

fte Bolrd shrll be enritiedtoralnronapPlicalioi forhnne'ollfr\ IlIr

JO equiq share\ ollhs Coi'pzr) cxcePr

rnd dramornr, ifrn! rtrl* J of !.cll

n {* in dt.ise oflh! \hrrc fton

Trnsferofeq0ny shrE 'mde in pu^urncc o, mvprv(rirrctnu

I ' o  g o  5 ' r  \

,olde6 holdiigs l3$ thii 50 equnv shtr*

L a . e o  o e ' . ,

r h c  r e ' r l I " . i d o .  '  n o ' i r r r l e d r d  o  1

dnd ornrotr relarcs ro ihe rnisterollesrhan 50 eqdrt-! sh:"!

Tm'sfe ofequlry \1]a$ held b) ad equitv rhanholder \hr'h rr:

les thlD 50, in.asenlIadshiD dr rh. dircrerion orde B"d

Cancel.rysha"sshich, a! rhe d.10 ofthe pa$inEofIheE!luri'a have

nol been iaker o' 4fted b bc cken bvanv peuoi sddiminishtbeam'u tr

of isshrs capibl byrhe amouiof rhc sharesso.scelhd

'rhe rcsolurion s hersby onv share is sLb dividedmavddemii'dar 6 b'n'een

ths hoide^ oit\e shalds resultirg Aon su'h srb_divhion, one or nore olstch

sh@s, sholl hav. $N pr.Lfesce or sP*id advmbge d EC&ds dirid'id 'apr!l'

voiing, or olhesise ovd or 4 .o'npared with rhe ome* or obs' suhred

nevenhcl*s, to theProvisio'sof Seciion 35,3r'!3 3nd 106 orlhr Ad

Subject ro fte pmvhions dfsedion l0O to 105 inclusiw oflh' Act lne B@d n'!

eco n n sy member rn. suFend*or strch hs md ondirioni ar shdl be

asr?d of rU or uy of his shd*

MODACATION OF RICIIIS

Ildonylin.$esharccapn.lisdividcd intodiffet4tclssesof snres$c ieht

athchcd lo dy cl6s (unle$ orhcnvise provided bv the lems of isue of Oe

shrd of ihal cl6s) tuy, wherhcr or nol the ConPmv h beins wound trp be

varici wirh lie @dent in *nring ofdre holder dflhts'fouihs oflhe k$lcd dwes

ollnd cl6s, or wi$ lhe smcriotr ol a Special R*olurim pNcd ai a epa€re

eeneml meeling of tle holdeB of rhc shares ol thar d$ To ew'v such sepd'ie

frc.lilgd\.prc sion ollheseAnicle reltling lo GeneEl Meeting shall aDplv' but

$ th.t d'e nec.ssary quorum shall be so p*sons ar lc*! holding dr ropftsentin8

by pbxy one-fiRh olihe issu.d shrs ofthe clss but so tnar if mv adlouned



WIRESAND F^BRIKS (s.A,) LIMITID

Nerir!oJ nEh holdeNaquorumasabovedefi nedisnotpresenl,thosemenbea
\!ho.ie presc shall be quorum aid rhatanyholderof shms of rlE cla$ presenr
inp€':onorb) pmxynaydenudapollandonrpoll,shallhaveonevorefo!each

drrc oflhe cla$ ol *hich he is holdei Thc company rhrll comply wirh the
p.ovis oDs otSection 192 oltheAdaslo foNlding..optof anysuch a8EeDent

53. ' lhe 
Boiftrhr} llon rime ro rlme, ar ibdkcErion, subjecl ro lhc povisions of polqb

secron j! .l92and293ofdeAcr,EiseorbomqcnherlrcniheDnecronor """""

rloD e se\rher md s{nE rhe payhenr ol any sun or sums of money lor r}e

62. Save as pmvided in Sedion 103 oithe Ad, no bansfer oadeb.*ures shallbc
rcgistered uile$ r prcper inshnent ol tulsfer dul, nanped rid executed by
Ihe rmnsteror and lmrsferc har been deliveEd to lhe Company roserher wirh
rh.cenificar orcenificares of rhe debenturcs.

61. Ilrhs Borrd refuses to reghrer the hnslerofaiy Debenrurei rhecompatry
sha I wirhitr one month nom the daie on which lhe instunent ofraftler rva:
lodged wnh dre Conpann send lo lhc rsslerce and ro rhe bansfercr norice olnE
refuelgivlig rca3ons for such retusal.

l 1

prymcn!of such sumorsunsi!suchnainet
anduponrlchremsand@nditionsinatlrupsrsithintsfitm4 inpalricllor,
by the issue ofbonds, pery€toal or ftdeenable, debentor.s or d.benturc $ock or
any od8!Se,otolhersecuiityonrheundenakingofr|r*holcoranypanof rhe
frop.riy olrhe Cobpony (both prsenr and fuoE), including ilsuncalledcapnal

Any debcdures, debentuenoclq bonds or oder ssurili.s may be usued ar a
discounr, pren,ium or orheNis and $iih any spoci.l priviless. as ro Edemptior,
sunendeq dswingi allolmeniolsharcs,.ppoinhed of DirecroBud olneNie.
Dcbcnturcs, dcbenlur.rlocls bonds, and orhft secuilies may bc made^sigiible
iiee fioh rny equnies 6tuen ihe Company and rhe pe6on ro lhom de same
,n  D be  i . . t r "d  rn \ idedrha deh. r ruR. ! i rhd ' i ch  os l lonenro for  inaF 'on
LDrosl'rresslulliolbehsuedex.eprinconformity*ithtl.prcvkionsofSecrion

ThsComprtr) shallcomplywirhallthepovisionsoltheeAisrationofrhechaBe
or o4cge! fle,r.d bythcconp.nyand shallkeep rhe egisrerrequned ro be
kcpl in respod ofsuch mdngage. charges 3rd debentuB.



GEA'EIL{L MIETINGS

in oddirioi rd rnyorh*meetinCs, gen{atDccljngsofrhe conp.nysh. be hetd
$irhin such irreryah 6 arc specified in Secriotr t66(t) ofrheAdand_ subjecr iD
[ ' e rova 'onso f  Sec r ion  t66 {2 )o f rheAc |a rsuch r imesandp tscosasmarbe
ddem:ned by lhe Boad E ch such geicml meetingshalthe 6 cd ar,Aintral
CenenlMccrins"odsh. b€lpecitiedass,chinftenoricecoivenrngricnEdmg.
Aiy olhd meeinie ofrhe conpany jlra , except in rhe clse wherc .n
Extaordi'Bry ceneht Meering k conrened undor rhe pro*ions or rhe nexr
tarrowingAnicb 6c crlted a "ccienl Maeriig.,.

The Board msywhcneveri. rhjiks fi! c!|] a ges*,tme.ri,e, dd ir shar!, on rje
requriiroD ofsuch 'umbcrofnrnbes as hotd a har dare ofrhe d.porir ofrho
,eqtrisirion.norlc$rha'onercnlhofsuchpaidupcapirat ofdecomp:nla,rhe
darc cafi.d rhe riehr ot voling in regard ro ttrc mafier to br co,si,l*.J ar E
iEerne,fonhwirhprc.cedrocattaiExtu odjiary cei.dt vecritrg md n
I'c c.se or such rtwnnioi rhe tottowitrgprovisronssnail.ppty:

(l) lhe rcquisition shlltjate rhe mdre6 tor rhs considemrion of{hich r}e
med'ng ̂  ro be cdted, sholl be rigned by dre,!quisiiioDs ann shall tr dep.sitrd
sidroofii.e Ttcreqtrisnjonmiyconsis!of sevent deun.n$ in tikenoh,
ca.rr risned bloneornmErcquiririons.

c) rvhere No or toore disliicr mane^ ae specificd in the Equisnioi, rhe
roquritioish, bevatjdontyi,rrespedof d.senlne6inEgard ro$hich
ihe rcq0hirion h.s been signed by rhc nenbe! or menb.a bnei,ui.r

(i) rathc Bodd of DtecroB do.s no! wnhin nveoty_onc days lhm rhe ddc or
rhcdepositof. vatid req!sirion in rcgmd ro any maheBj prceed dutyro
callaneerinsfor icconsidftaloiofihescm.re6on,daynorhrqfial
forty filc dals froD rhc ddre of ihc deposi! lhe requisiiioni5$ or su.h or
thcn ̂  ft enableso io do br, vinue otsectio! J69 (6)(blofrheActm.,
herre ves call th. msdi.s bur any heiing $ a ed sh.lt ,ot b€ onmmced
aner$rcc nonrhs fron rhe dsie ordop.sii

(a) AnynEritrgcalleduiderrhi!AriictebyihercquisirionisbshsIbecatkdjn
d'e !a'nommier, asn$nl,as posjbt.,.slhatin shich mecriig! aE to be
carr.d by the Bo.rd, brtshaI notbe held ar rhe omce,

Ar! rcisomb lc crpei ses nruftd bt $e requisitionisr by reason ofrhe
failureofdrcBoard ro .att a nEijng duty incuftd stE be rep5d ro rhe
requisitionisb 6yrhe CoDrpanlandmysuh so rcpaid sha! be ftrained b,
rheConparyourolanyrrmsdueortobecodc due fron dre Cur!d,,
by Lval ol lecs or olhq rcmuncnrion, for rhen seBices, to rhe

t3



erRrsaND F^3RrkS (S.a . ,  LTMTTED

Ir iecoDrr  r \  J r i l coDp lywi rh rhepmvis io iso f  ser ton  ts3o f rheAdas
sr!i',! r{icc of'rsolurions andcircularing erremenls on rherequisnion

Src provided ir slb{cdion (2)of*dion t7l otrheAcr,norte$rhan
r,orLr oie doy\ noricc shrll be givei of every g.icmt meeriiC ot rhe
r,r )ryEverrrdriceofrmeerir8shrllspeciryrhcptrceandlheoavano

l'!' I ol rhc meeting.nd shr I conlatn a sarcnenl ofrhe busine$ ro be
Iinfu red rheEot. Whcr.rnysuch busiiss cdnskts of ,.Speciat ausines,,
.s hcrlinincr defined rh.rc shall be an0ex.d ro rhe 'otice a saremenr
ro r)ingwirhSedioi 173(2)a.d(l)olrheAd.

N.Lce.levery meering ofrhe Compant shattbegivcn ro every DiHro.
.,kl ren'beroflhe Companyi to thcAudiro6oflheCodpany and to aiy
pe,sois eftnledb a sharc in consequence otrhe desrh or insotvency of a
Donb*'nlnym:nn$hercinallsrurhodsedror givingof ,oric6b such
frro's. Pbvidcd dd where rhe noricc ofa ge'cBth.dins is given by
id\ cnising rhe$m.ir aie*spapercircutarins inrhe ncietbourhmd of lhe
orliccundersubstion(3)ofsedion5rorrheAc!$.sLrnentof morenal
ric[,efetr.d 6 in sectior t7]{2) ofrheAdn.ednor be an!.xeo one
noricc rs 'rquiEd byrhar Ssiioi bur i!sh'tt be nEdtoned in rhe advdhehor
rlur the sbremrnr has beetr fo&ardsd rorhemembcBoftfieCohpany.

I r!.ccidenl odissionloAiveanysuchrcticciooribnon{e6iprbyany
n$bsororherpe6on!olhdiitshouldbc givenshalt nol invatioaEoe

PROCEEDTNCS AT CENERAI, MEETTNGS

Tli ! oRl iN'r bG iies ofd Annlat Ccnedi Meetil8 sha be rd deiE ond .ons ider
r EaLdilrll Pofirand LdsAcaour(lheaudiredBatancesheetandReponsofrhs
Di'.!i,\a ofdreAudjro^, ro elecr Direcro6 ii rhe ptac. ofrhos reliring by
turxron tri rtipoi'naudi@6and fixrherrcnunemrion andbdeclrredividcnds.
  I otrrc btr\i'rcs rnnseied a! d Antrut Cciohl Meding and a bNine$
ad1 , .  n  i . ,  .  o r l f f e?ne6 lm* rne . to l  DedT-  cd  specb tDu . ines

No bL \ tus ilull be lransa.red ar my genemt meeti.g unl6s a quonm ofomb€u
E ptoscnr .tr rl'c ri'ne lhen rhe o*ling prccftds ro bu.ines. Slve * herein
o lh -  . . .  . 1o \  d  d  f i r ememDa)  pR*  '  J  s  t b  q .o ru  r .

l r  \  . l ,  l , . , l  f  Lo i  f i .m  rhe  r i r eaopo .  red  ro r  , he  mee ' i e r , t uo ;m k .o l
pBc . rtu nE€llne, ifonwned upon such cq(nitior 6 arGai4 shaii b€ dhsJveq
bur i" drr"orherc$e itshattshdedjoudcd b tne same day i. rhe rcxl qcck, d
t'. sr ! ri'ne rnd phcej of ro such orher day aM a! such time sd pt.ce as rhe
RorRlni,) b!mij.o.ppoinrandit.tsochadjoumcdneeri,grquoiumbenor

1



\ I I R E S  ̂N D  F { N I I h \  ( S  A . )  L I M I T E D

nesent, ihose membss Rho.is prese and nor bein8 k$ than rwo sh'll be a

( trorun trid Mt tmnlad rh.busines lorshich (hcneerirs*!scslled

1r \,Ds.lorr.s.luriDi\hich.underrhcprcvisioisofrheseAnicleso'oftheAd if

pemilEd or *quifed ro bc done or pdscd bvrheCompanv ri gen{armeer 's

drallbe$rfficie lysodone or passd ifeficdcd bldi ori n$] Rcsolutioias

deri'ed in Section 139 (l) of thc Ad unles eilher {hc Aci o' those Ad(hs

sp*ifi .,llyft quircsuch acr!o bedoneor rcsoltrtion pas'd bva Spechl Re$lurion

,s defi ned in sectior 139(2)of rhcAct.

7l Thc chriman oflhe Boad shallbe ei.iilcd ro lakc dt chrn ar e\c'' gci(d

r i . * i ns . l l l he rebenosuchCha ima f .o f  i f danvmee t ingheshz lLno rbePr$cn r

wirhln fineer minor.srfttrrhe limerppoinicd lor holdingsuch m'etlng or r

dfwil!ingro !d. rhe M.,,agins Dir.cto. or rho Joinr Mantgitrg Dnedor o' tlrc

whok ! l ncD i ' edo r i i t heo rde ro fsen io  vo f  Po i * i l l bc 'n i i t l ed robke rh '
chrna! cvery senedl 'neetins ,frli*e be no strch Minaging Dned'r or'Ioint

M'nagin! DiEctor or Wliole lihc Dneclor or irar anv m'erins none ot ihese

DnccbE be ptcsni wirhln fifteen nintrtes af€rrh.rime appoi'ted for lioldins

s!ch hedin3, or are u.\villine ro act, rhe membe6 prcsenr shall chmse anorrt'

Di'edo.ar Chaiman. ind if no Dncc.oa be pre*nior if all rh' Diredo6 p'e$nr

dcditreiokkcrhechalidtifienr.nbmpresentshallorisho$ othandsoron

i pollilproperlydenrnded, rlectoreonhen, be ns.ndnh{en'd'd ro \olc- rc

7l ElcryqustidnsubmitkdloreeneFlnEerinsshlllbedsidadinlnefiutrnshnce
bya showofl,ands, ad in rhc cse ofdn.qualiq ofvotes. eirher on a show oi

handoron, PolL.thc.haimanof the genenl neeiinEshtll hareacrninevorein

additionro rhe vore, if.ny, bRLich he mav be cntilledasah.mber

rl Aranygenflrlmedinga resolurioi pur rolhe voreshdll bedeclde'l 'nr slrc{of

hrndsulesa Pollis (hefore or oi the decla€tior ofrhcresult ot$tlig on the

show olhdndt odcred !o be b[ei bvihech,imai ol rhe hee'ncon hs o*'

rorion orisordercdrobehkenbvhim or a domaM being nade inrharbehaLfby

rry mcmhflormcnber pftseN in peFon or bv pbxv sd boldine shares m nt

coDPa'] thich confer.t,ower ro vote on Ihercsolution nor b€ins le$ rhan one

tnlh oithe ioral voti g pow* in rcspecr oltlE resolution o! on Phich an as-scgate

nrm ofrot le$ dian dpe.s fiftv rhousand hd been paid up lor ftrltilline lhe

rcqdireicns for rne !ine being as laid in rhc Elevdr provisio's of ihe Ad' A

declaraiion bylhcChaimai lhatfieroelutionhdorhsn*be'ncariedcilh*

unaninousLn orby a Panicular majornv and an entv to th* e$et in tne book

conkiningrheminulesof rhc pbceedingsollhcconpdvlhall bcconclusirc

cvidenca olrhe ldc!, wilhou( ptoofofrhe nemher orproponionolthevoles

cad in favour ofor agrinst rhe resolution



erR[sANxr fABRtxs (s.r.) LTMtTED

lfa poll be dem.nded d aroresaid it shall be tlkei fonh*ith od a qrenion PdL

ofrdjomn,ent or clocrion ofa Chaima' and in any orher case rn such
tr'liicr and at such lime, nor beinE larer lhan fort'{ieh1 ho!u fron rhe rino
Nr.n rhe demmd wos nade, md ar sucb place as the Chaiman ofrhe
n'ccnnsdiEcb.$dsubjedas aforesaid, eid{ al on.e or aner u intcral
oradiourr e orodeNhe,anddreresultofrhepoltshati bedeemedlobe
th! decision of rhe nscrinEoaihe6duriononwhich rhe pol wd dcnanded.

Thc dsm.nd ofa poll may be wnhdEwn.r d'y rine

w .  e  a  pu l l ' .  r o  be .a {en '  e {  ?  d f  o r "  e  -e r .nL  .ha  appo ,n .  a lo
{nnneen, one at leasorwhon shall bernembd(nor being atr offi ceror
employeeofrheCompant) presert or rbemeetinB povided such medber
isrvri $leandwittinArobeappoirred,roscruiinhcrhevoie5 givenonrhe
porlrnd to Ep.d lo hin thercon.

t2)

(r)

on a poll a menb€r entitled to hore drm ois vore, or hn
pe6orcnrirledrowleforhjm,asrhecen.ybe, needro!
ellhk votes or c6t in tle srme *ay atl lhe,vfts he user

The denEid of apott shalt 0ol prcventhe co0riiMice of a
nanslclior of rnybusin.sorhdthan tie qu*rtdnon*hich

Tli.Ch.iman,wilh rhe consentoiaiyDrdinBarlhicha quorun is pEs,r.
mrladlouh anynEring llom tinerorin. ptacero ptace, butno bus,ss
shallbe hrsacred ar adyadjou ed meelingortBthan rhe businos len
unfi nished!t$eneeringflomwhich rhedJounmenriookphca.

N hci a medins n adjomed ror rhifty days or DoE, rorhe ofthe a,ljoimed
eelinS shall be siven in thc srde nroncr ̂  in rhe ca* ofan origjnal

0trcfn!, but olh.nvise ir shdl nor be recesary ro gile a,y noljca ofan
odioumnento!oflhe businss ro be hnsdcred at an adjoumedneeritrg.

VOTE OFMEMBERS

srve rs her.in prcvided, on a show of han& every menber preseft in
pe6on and beilgaholderofEquiO, Shares shalthave one vore ond every
p€6on present as a dlly aui\olised Epresnralive ofa body coFomr (!qL!

(2)

G)

a holderof EquitySharetsholt have onevote.

S.ve as herein provided, on a pott, rhe rcriie ri8hb
Sharessl,all bcasip*ified in Secrion 37 of theAd.

No conpan, or body coDonre shsti votc by proxy so iong I resolulion
irs homd ofDircto6 under the pbvisions ofsectioi t3? otthc Acr 6

1 1



fore€ od lie rcprelenraive n'med in such resolurion n present at tlF genehl

neetingal shich$e vore bv Prox) h rend'red

rs. (l) Where ! conPanv or a bodv coAonre (hercinsftft mlled Member

Coml'iy) n a nembcr orlhe c'ip!nv' i pereon dulv lppor(ed Dl

rc$lLLtio in ecod'ie sit! th' provisiors olsetion 137 ofthe Act to

; ; ; . . ; ' ' ' " .  . . . " " ' , " " , ' . " , " ' "me \ r i nso rd ! !o  
p ' - \ ' h r ' no "  \

' . , ; " "  - - t ap*  * " "  " - -  obe 'po \ ) rno  n {  od -  '  ' : r " ' hc

Conp6] dlhe ofica orpmducrio' ar inc hcdingofa copy otsud' res uMn

i"'"lni.u 0"." on"t' t** nembs conPanv and cenitied bv hi'n

" "O" i ' "o " - " -Ot t t l " t t ln i "nsha l lbeacc 'p ledbt rheCorp  
v is

."""'."t *t**t*" *tttt" thir 'ppoiitneil sdch a perin shrll b!

""iiii i"**o" *. *" "+.*d powes includincde nehr ro rot b)

0,"-r'.' *"nttn" -*'n" -'oor) which he tpFqits s rlrr Diemb(

.onDanlcduLdexedseif ft wsean indivi'lualnembct

a2) Wneredt PresidcnroltndiaorrheGove6o!oftssr' 
is 3 memb$ol r'e

'-' 
"..."* *" ""t'u*t t "sihc '$emsv be rhe corenor 'n?v appoi't

sch;e6on$helhinrslil!oerdhisrcprcsenb'ivea!a'\ 
deef isorne

.L " - " '  "  "  " ,  * c ' i " " "  d  )  -a *o rdemb\ ro t r r ' o -Ds  \  r ' d

" f r1 , . , . " " . , r ; *+*  -  .+  d .  -mb.or ,nc.omDrn.  Jnr  \dr ' '  c

. ; ; , , . i . " . . "  .  nea 'ne '  sh '  dnapoqe  : ' n .  $ r ! ' he '  c1  ! \ o r rb \

Or-" . *" ""tt*t '" t ttt *"e nav be lne Gov'mor c'ul'l exercise

ssa membtrolthcconPanY

q  h "n \n 'ab f l be - lu  3  '  d :o r  o '  non  cunPo{  ' nen '  hsm"  \o ( \  ' ne  o_

^  " . " o r ' " . a ' . n " p o r r t r  ! ' o m t r e (  u ' i o  b o n r ' o ' o r h i  € s r ' L s o

""i.* ,u -*'t*O o"t* t"v sive rheir votes bv Ptuxv po\ idcd lnar ion)'

"'"n,i.",t",**t"tt*"'t'"f holdingrhe dcetin8 oradjotrmed medingrs

"li"*'"0", u*n"n "'"** Ps6on propo*s ro vot he shall eisrv ihe

""".i "rn*-t,O, -"t *" t**tksion Anicle lo the shrcs in respect of\vh'ch

i" ",."""..1*t* n* t'tt *derlhhAniclc' uiles rhe Boad shall hlve

prcvio;slyldnite'lhkrishr lovolea(suchneeriisin rcspediheEoi

s0. Whererherolroioi iogistcdholdeisofdnvshareanvoneorsu'hp'6onsnr!"" 
;;i ;nv ;;g "ih; p'sondrrv or bv P*v in Espect orsuch sharc as irhe

-..'*r"i" *,i ri 'r'""' -o irtore rhln oic or such joi holdenbenresent

atrnvmeeiinsenherpenonolLvorbvprcx'lharorcoide'oidpssoissopresenl
*i**." J**.^t-*'r*"'inrcsPsrorsuchshare'ro'esriallbeennded

t" r.," t "r*" """t "*t' "*uros or rdmi'isndon of' deceded nEmbcr

'" *n." "*" *t *" o taotcred shalLlor rh' Purpose ofthis Anicle Lre

dcemrd joiit_ holdeun'ercor'



3l L ] \ ,  "  t r , . , r  begt renet rhe ,  pe .ona lb  o rb)  p ! r ) .o r  - rhe . , ro  a
s) nrdc. bys repEsenrrrive dulladhorisEdas.for.said.

(l) r'r nn, tr$y bc appoi'red as r proxy aLthough he k rot a nember ofrhe

t t' r|[rya'dererlnori.cconveiirg.D,cerif golr|rCompanyslrll iate

rrn rnd i|[trnenb*snriicdio anetrdand vole ar rhe meeringis entirled

nrl)t,oinr, prorlroareid and voe rnslcadorhin

WIR[5AND T^BRIXS (S.^.) LIMITED

32 rhei$h'N appointing!proxyslEllbei'wiringuidsrheh.ddofthcappoiitr hn..*1

ororhs^(dnic!duLyaurhorisedinwririnsorir$rhappoinrcrisab.dr-ip.*;T:,l.ll'i.
bcundc itc. nonlealorrhehandolnsofii.*orAttomeydulyaullDrhed. \r[ E

a Pro\) \'lro is dppoiited lora sFcified nEeiing only shall be called Spe.irl

l,rcrr A rrorhe.prcxy rh l be ..lled a CcncEI Proxy.

si fhei'*rtril.n!appointineapoxymd(h.Po*sofAftomeyorotheraurhoriry(if
r,),)trn(1.',rhi.hnissilned,orunosrially.enlfiedcoplofthatp.weroraurhorit],
drll be deposned a! rhe ofica nor le$ thln forty eight houE before rhe time for

ho di',-q rlF medins at qhich the pcMn i@cd in tle inshmenr purpotu b rcte in

r\rrcdrh.rtof and indefaullhe inirume of proxyshall notbelrealed6valid.

31. A vore given itr sccordance Nitn $e tms otan in$iument appoinring a prcxy

slrr lhe $lid norwitnondinglhe pEviousdealh or insanityofthe principal, or

rvocation ofhe insrrumenl, or hnsler oltne share h rcspeclofvhichrhe vote

is givc i. prlridcd m inlimolion in witing ofthedsrh, insdit, eMrion orhnsier

olrie slnrcslullhavebeenre@iv.dbyrhcCompanyatlheofiicebefoEihevote
ls gir i. l,rovidcd'evefrhelestharrheChaimanof dntneeringsh.ll be.nlnkd

ro,tqtrnr such cvideice 6 hen,ay in hisdGcEtion dink fi toft he due exe.urion ol

ai iivftni.trr of poxyanddFtthe sameias not b€en rvoked.

sj. 6vc!-' i Nt nnEm.ppoi in8 0 spe.ial Prcx! sh.ll b€ rcsined by re comFnymd l"^ " 
",

sl[llasNr\ascircumsrflces*illadmir.Seir$elomorbrhcotrcclfollo*ing',rr.i"dw

1VIRES AND IABRIKS (S.A.) LIMITDD

t\Ve beirg a fronbsofwIRESAND

FAaRTXS (S,A, LIMITED hereby appo,nr

of

rr r'r linb him

) 6 m),/our Proxy ro ahend and vore fdr ne/N, and oi my/our bcholfat
Irie(Antr$ or Exh'odinary as d,e case nay be) Cenenl Metin8 dfrhe

Co'npai\ ro lE held on rhe 'layofl9 mdddy

)J



As rihe$ ny/our handG) lhh davor lgsigDedbv

Provided al{ays rhat in i,Btuncnrappoinringo specDlProxvnavbe in anv ol

rfu loms set ou. i' Schcdllc lXto ire Act

No nremboshall bcerritlsd toexercise ant voiingrigits eitherpe6onallvo' hY

pr.xy 3t any meeriig ofrhc Compaiv if rcspdof s" shares registered in hF

nan,. otr *hich rny calk or o$er su'n: pEsennv pdvtbl' bv hi have nor been

pridorinreg.ldb icl'lheConpan)hN.andhdscxflcised aryrishtoflicn

( l )  A ryob jcd ionas ro lheadnks io 'o r r c jed iono favo ree i rh$on^ \h ' { i f
handsoronaPolltrrde induetime shallbo Efeftd Io the chrtrman s ho

shall fonhrith detemine ihe sne rnd such ddem'Mton maoe Ln -qood

fairhshall be fi naland.oiclusilc

(2) No objedion shall be ahed lo tlt qualilicarion of anv vorcr e\ccpr ar it

mecling or tdjoumed n.*in8 at which rh. vote objccred b n givsn or

renderedandevcryvdenoldisallowedarn'ch medingshdlher'lidforalL

( r )

(t)

At thc date ofadoprion dflheseAiicl.s, Ine follosing ds dre fist Diftctors ofthe

2)
)

7)

DTMCTORS

Sdbj.cl to S*ion 252 olL\eAcr, nunberof the Dncclo6 of ihc Conpinv

shall not 5e less than (hrec nor morc tion solv.excludineanvnonhned

DiEcro6, Debenrlre Direcro6 or alremate dircloN

SriBKKhaih and Shri K K Khaibn shall be pemme'r DncdoGand

shall nor be liabletoretnebyrcbrionasprovided 0ndcrSedion 255o' rh'

Shi Mdh.birPmsadJstir

Shri Purushotbm Lai AgaNtl

sltri Dinkay Drsnshst' Trib.di

Sh surjuj Pt*sh Mdnur CNominse or Rllco)



treoffi.e ofa Dircctorshallipso fsdo becon€ leonr, rf:

Until orhenvke detemined by lhe CohpDy in celeral Meelirg a
Dncdo'shali idrberequiredroholdatryshres inthecapiral of rhe Conpmy6

.The lee oa)4bleroaDirecrorforanendinganeeiin8oflhc Boaitorcod iree
ihereofslrall bc such sm as nay be decided by the Board f6d rime io ItDe
n'bjecr ro such limir s nay be prcscrjbed bt rhe acr or by ltE Cenlmt Covnf,e.t
iiomf N rorime All orherrendnemrion. if antp.yoblcbyrhEcompdyioach
Dnecb( $hethcr in respectofhis sericcs as a M.naging Diresror oor a DiEcror
in r|t $holc or pin dme emplolnenr ol rhe cdnpany shalt be dee@in.d ii
,ccord,nce with and subjcct Io rh.pmvisiorsof lhseAni.t6 and orrheact,Tte
Dn.dor shall be€ntirledlobe paid att fe* forfi ttin! documsnr qhich rheymay
bereqL rdrofi leund$n\eadandshallakobeeninkdbbepaid,lhenreaso@ble
tavclli !. rotl aid orherexpeNcs incmed inconsequenceof lh.irodcndin8.r
board or.o nDritres meeringsorotheNise in.urcd in lhe exe.urioi of thenduties

lfany Direcior. being willinS, tu appointed ro an excculive oficer€irhei for whole
rmc o. pxn ijDe or is catt.d upon to perfom exlra scoiccs or b make my speirl
crcnions lor 8ny oflh. purFose ofrhe compmy or in giving special ahenrion ro
rhe btrsi"es ofthe comDan, or 6 a nember ofa comnifie ofrhe Bsd den,
subled to seciio.s 193,309and 310 ofrhe Acq thc Boad nay renunemte rhe
direclof so doing eilhr bt a fixed sum or b, o percenhEe of pmfi6 rd such
DhuneEiion may & einter in sddilion ro or in $bstituiion for myo$trFmdmrjon
to shich hc nrat be entirled.

he fiik ro obbin within lhe time spccified in suL$ction ( l) ofsecrion
270 of rhe Acq or at lny tine there.Rer cerses td hold, rbe shaE
qmLifi crrion. ii!n, ncca$ary forhhsppoinhenti or

he isioundlobeof un$u.d miad 6yacounof comp.bnrjurkdiction!

he applies to be adjudicarcd sn in$lvc$i or

he is adjudBed d insolventi or

5 - i . t on \ i t  ed  b )  a  Coun  o l  J l J  o lence  n \o  ! ' ngmoE r . rp r  o r
,"d i rn.n(cd;n rc\pecrrhe eo'o iF p'\on-enr for -or le.. 'aal

ThiconiiruiDgDiKlorsnryactnoNithstudingmyEcancyintheirbody;btrr soird n!"
erhdifrhenumberaalhbelowLteninimumfired,lheBddshallnotacrexcepr 'iiirchfrh'

rorthe p(Dosc or fiuins vacanc(ier, ad so lons as rhe nunbd h ba.* tr'" 13"',li

I



, n  h e G r r o p !  !  \  T l  D r ' r o i  h a e  r ! '  { p ' ) 1 ' ' d b
' '  

; ; . ; ' . ' . , " ' "  o  ' o i n r ' ! r h o r  1  s

';; ;;': "'., p4 -e o r '' ' 1rj

: : * i l . ' ' ' ,  ' 1 * ' r ' " '  ' ' ' " o " ' "  ' "  " a

tle disqultilicdion incuned b' su'h failurei or

h c e ' o n c ' d  ' n r d m d  d  e B  ' d o
' '  

; " ; ; " " . " " ' " ' , ' e B . r d o - . m n - " u  o - ' 1 , 1  "  -

-"",i,. "t"t*' ^ t** -**' obbiniis lcare or:lsen'c fi''n

,h r  l ie , \ncd  (  b )  n ' .  !  '  o r  b r  * r  p '  ' "  '  "1 " " '  " '
'  

, . . " * , , . . r t  - _ " n ' '  c  p s r n e r o r ' \ p i d  { ' o r !

o r $ h '  i F i " a  m ' a '  o

; ,  . . ; ; ' - , " , , , . " "  r c  ' h " '  m o d i  l o n ' r ' n  o n  ' \  '  n

h. ods In conr$rntion of \edFn ?qqof 'he \\r of

by in oiler ofCoDd unds S'diof 201 ot
O hs be.ofresdisqulined

he is rcmoved rrc omce itrprBMicsofScdion:31'rlhcAdr 
or

rh !  'nso" r  d rDo 'cd- f " '  o  r ) \ ' tueo ' "  r I f  i - : " .

" , . * ' . - " , * "  "  * '  n 0 '  !  h c  e d e  r ' l '  L L  u  o r F

orotheremplo) netriinrhcconpanvi or

bynolice idt'itingio(h' Conprn!hEresignshisoilic': or

s)o^R'o ip ' 'oroor 'n"d '  'h rc"  
l .n1. :  "^ '  : :  ; . ] " :

! t r h (  C o t u P l n J  b  h d d r n ' o n i E \ ' n

b, opcmrion olilFr Sec(ionhc is deened !o racd' orrcc

' ,  N o r w r d ' { 3 n J  ' L s n r  r - ' l e  r ' \ n g  ' b ' l t  <  o  ' e ' m  r ' r ' b ' !

; ; ' ; . i l ; , : . ; ; . . . ' - '  
n d - " ' ' d i ' r ^ '

(a) For lninv &vs rrcm $c d'le otudjudic'iioi' $ e'ce or order: or

,h r  wneRalapp€ o '  n r "  'on tso t  cn 'd ! ' f  n rn  $ imdr ' r  _qo
' '  

; ; ; , , " ; " , , ' " ' " , . " . .

.i.roa u -ae' umll rLc "'pl'v or seven drr_s riom nt datc on

*hich such apparl or pcdnon hdisposcddior

' "  $he r * r l ' i n  ' e  e  oa )  ro r l d rd '1 )  unne  3Po%'o 'D ( r '  on
'  

' . * " ^ 0  " ' "  " * ' ' o r d r i o n  " { ' n L  '  n '  r '  o r

; . : ; ; ;  " ' " . " " "  " . ' s e d  * d J  e  r ' ' h ' ' ? m d  J

"i'ni iir*lin*'t" *' u '* t"hcr rppe'r or pdnion is disrcscd



s3re r or trtrvisc sared in secrior ll4 olthe Ad, 'o direcrorofrheCompany
rlm I hokl irryomceorplaceof prcfir, no patuer,or.etarive of suchdnec@r, no
firm ii \rlii.h rtr.h Dircciororhis rctadr is ! pannci no priv,re company of
which n'.li dftcrorhadnecrorormenrberaid nodirecrorornanrgcrof such a
pri\ar!.dmpany\ill hoLd uy ofiicc orplrceof profi tun'l*n\.conpd.yoru'der
any iubsidi?ry olihc compaiy cmieB a roillmoirhty renunerarion ot rupees

as may be prescibed und* rhe rcr withoui
rl'c .onscnr ofrhe conpmysccord.d br sp€cial resoiuiion,*ccp!the oficesof
M.n.sin! Diredor or Manager, Barker or m$ees for hold* of debe'bre otlhc
co'rparyandinnhqrha!nopannnorElaliv.oladiredorormanager nofifrrin

elariv.of enherisaDirecrororncmbeishall
h.ld.,'\ orlice or place of potir ii lhe company whih .ad* a rohlmondrtv
rcNflcnLiorofnorle$danrupccsixlhousrndorsu.hsumasma) bep'esibed
c\!!p1Nirhrhepiorconscnroftheco par!byaspccidlresolurionandapprcv.d

/\ rJnldorolrhisconrFnynaybcorbecomeof Dimtorofai] orhercompany
proDdedbr d'iscompaitorinwhhhirmybcinreEiedrrDHrbe(shaEhotd{
d.1r'o\nc lnd no such Dnebrrhallbe rccourrabh roradybenefisreceived
rs r D rcto' o' nemb*ofn'ch comPnt:

SlLrjecr r rr p.ovnions of secrion 297 of$e Acr neither shatl a Direclor bc
disq!. ilr.J liom conhoiigwirh rhe compsny eith* as ve'dor. purcMsoor
drli$$ir. n. goods_ mareriakorse'ices of torundeNritinsrhesub{iprion of
rn] n'r \ if o' d.bsnruresof $ecompaiynor3halla'yconracroranaiSemenr
crrc,cd i'(o b! ofon behalfolrhe.orpany*i$ ! rctarivc ofsuch DiEctor, ora
tnn ' , s  i i l l i l r h  D i f c lo ro r r c lo t i vc i s ,pdnero rs i t ha i yo rhe rpadner i '
n.lr I'n.' \irrrnriv.r..ompanyof $hichsuch DiEdorhanenb$oruirccroi
b! x\ii,|(l nr rlnll ant DiEdor so.ontacting or bej.g such medbdr or !o
i rranrt L). ti.bte roaccounilorheComp.dyforrnyp.ofilEatiscdbyanysuch
()ntrrcr. r rlc'ncnr b] reas' otsuch DiMror h o tding office o. ofthc li du ! iary
!h[.f 1rrdr\esbblished.

[\ sr- l]ired.r who n ii any way whclhq diEdty of indnecn!, concched or
ed,cnercd inroorto be.ntered i oj byo.oD

rchrl or'rhe coDpany nor beinerc
oiqqr no [dNeen rhe Company 3nd 5i! orher compan] wherh.r an] of$e

wrREs  4ND FABR|KS(s . ^ . ,  LTMTTED



wrREsarD FrnF l | t \ (s .A  )  L r l t l l rED

Di.ector dft he conpany df r$o

rhtrn 610 Percsir ofthc prid dp

rfu iiiurc olconc(n o.'n(crcn

orn.re of tltnr roedherholdsor hoLdnor nort

share clfiraLin dt orhcrconpar! \Lra ldErrose

ar a meelinSofihs Born d leqL nld I S'cfon

alci.m aotice.runcwrblei'rtlie srnonrhofeacb fimn'iallear'f rhccortl[nv'

rlfia Dircc(oris edircdororamembdofdn)- specin'd brd) 'orpordl'o' r 3

fi.mberoranyspccilieJ finn.nd isti bc rcgardeC s consd td o' i'rsstd I

ai),subscquentcodraclorurfnscnemwirlirhdbodvnrrporare$n 
nslirl bc

yrlticie disclo$rc.fconccmoriitrniirehiionroatr)coinr!| 3i:rig'nc1I

so d|de and. afifl such eeicnlnorice n shdllnor bc iece$a4 t' 8re splrn

ioricer.larinsroanypdnicularloDrrad oramng''nenrlvnhsuch trodr "rpo 3

or hm. pr.vided such sen..al norice ; giRn ar i Nerlns olrh" nrnL'r !'i

D ecrorconcamrdtrtcsreasoi L.iu|)stokcurerbdiiisbrouiilrr0i'drcad

a[he finl Neeringofrlt Board.fter]r ngivcD' E\cl] Dftnc' shr L5' 5'trnJ i'

sive and Encv f.on iime tu rinE. gcftrilmrice 'srt'reeid in dPedorrlL

;odiescoDonrcofshiclrheisaDnedorormctrbe'aidofal 
finnof \!lr chrre

NoDncc tonsh . l l . as .D i redo r , t akea ivPan in thcd i s ' u$ iono r ' ' r ! o r ' oo t i 1
.o t r t ac !o rs r . i eeNnr l ' sh i chheh i i ' nv *av  rhe rhddne ' r l ! o r l i dns r !

.oncen.d or inrciened nor shdLlhisprc$ncecouit forrh' Puaot olloftnin!r

qronm dd,etiNof $!h dk(*sof or rolc Thir prohibilioi ;l'aLl r'r app v roLa)

'nycoDtrcr or Lndentrir). rsrir{anv Los$hich the Dncdo6oranr !hi'eD iia}

i,llerblnasonollieconilieo.beillg$rctieior'surei-r rorihe Compd!: o'1h)

d No ot to be 'trt"ed inro br rhe cornpaD!

Ni;h!ptrblicConpaiyo.wilh rprivdleco'rpailwLr ch nanibsidii^ of rrr{bLic

comp!.y.inwhichlhe inlcrc{orlhed redorcodsisGsol'lv Lnl'6 usn!rd rrdof

o l suchcompMyand theho ldso ld$ resno !cxceed l iS inn  
n r r i r ra rucme

snouni reqoisiie 1o qualiry him torappoinheft d 3 dircclor ih{'oL hc hrlDs

bccr nominrtdassuchtri.ec{orbvlhcComp'nvo'inh(bein8' 
DenLtror oe

ConrFn! holdins iot morc thm hvoPcrcc[ofrhcpaid un sharc crPiriloJ rlr'

REIIREMEIT& C.PTOIN |[IFNT OFDIRECTORS

$irds olthe ro$l ntmber of Dircdo6 sha I b' per s qho$

liabk b ddemination bt rernetuetrtof DimroB hY rokrior

MerinsofthcCompriyo'. llntdof nchof dcd rtdoF

liabhrodirebldoion,orif thendu'nbnnmrdr'o'

rhc nuDbdnerrci 1o otrerhinl lhrLlrcrnc non ofi'e

l 3



WIRIS AND FABRIKS IS.,T) LIMNED

102. The DirecroN lo rerte by @hrior al everyAnnuatcen nt Metin8 sha| bc thos.
qho have ber iongei in ofiie since r\ei! lLsl appointDen! but s be$@ psons
rvho become diecroF on lhe sme day dose rd etnc sha[, h de&uh or dd
subject to o! aBreeme aDong rhensetves, b€ detemined by t6r.

103. The Bo.rn shall have pos.i at oy tine ud 6Dm rinc to rin , to ,ppoint dy
|,e6on ds a Dnslor as d addilion to rle Bodd but so rhat ltp lotat number of
dimloa shll notatonyrimeexceedft eIwimum numbdfi xed byihceAdictes.
Any Direcror so oppoinbd shril hotd oFc. onty uril lhe n.xt Annuat Ceneal
Meelilg.lrhe Conpary and shatt rhen be etisible for Ht@tio!,

104. Ifany Dire(or dpp.inred by lnc Compmy in EheBl M.cling wels oltce 6 a
Di@rdr befoE hjs red ofofiip witt expne in lhe no@al @6q rh6 rsultin8
ssual vrcancy may b€ iltcd up by rhe Boord ar a Meljn8 ofrhe Boa.d, bui uy
peBon e oppoinred sha hotd his offrce so tong as tne horin! Direcror *outd
hrre h c d I he sam. if no vrHcy trod occuren. povjded rhar rhc Botud @y nol
lill suchavacancyby.ppoinringlhercrohypeNonrhoh6henr.hovedtrom
the officc ofDillcror lnderAnick |l0.

ALTERNATE DIRECTOR

105. The Boaln may appoinr any peBor lo .d as Atr.mare DiEclor for a diBlor
durirg rhc lareis !&€.ce fo! a peridd of not t.s thm lhrce nondrs ftom ihe
Sbre in shich meetin8sofrhe Boad are ordinarity hetd ed sucb dpp.i.rtnent
sh.ll have efrel and such oppoinreq whilsl he holds ofr.e 6 aiAhem0l. Ddor,
shallb. on led lo norice ofneclin3s ofdE BMrd and lo atlcnd and rcle lh.red
rccordirglrj btrt he shatl nor rquiE ony qudlificolion bd sh. ipso f&ro smrs
office if'nd when lhe ab*nt Dnebr retums b the sr.lc in which ncrin8s dfrhe
Board src ordinaily hetd or rhe abseil Direclor vacates olii6 as , Die.tor

106. No pe6oi ior beirg! &tiri.C Dircdor shall be.tigibte to, appommdr ro he
oficc ofd nector at any senerd neerins u.lc$ he or somc menber in&ndin! b
pmposc rr is nan'q not tcs rie tounem dals bcfdE rhe n.etins t.i 6t th. omq
ortl'e .oDpany 3 notice in wilinc lnder hn hand sienitins hh ddidllu,. fdrrhe
omce ofdre dnedoror r!e inrenrion oisuch neoberto propose hin s a cmdid.ic
rbr lhar officq a the case Doy b€ ajoogwilh deposit ot tivc hundred rupe.s or
such ruD as may for lhc rine bei0g be pft$libed by dre Acl *tjch sn! bc
rfunded ro such lenon or.s rhe casc nay be, to such mmb.r, ifrhe pe6on
ptuposed succeds in gering elected as s Direcror The oomp.ny shrll intom ib
nembeuof ihecaididatuEof rpdonforlheomoeotdiFcbro!tnc intentio, of
,me ber ro pbpose such peson 6 a dndidalc to har offie, by srving inrtirjdul
.olccs on rhe nEmbes no! le$ than seven dr_r/s beforc lh€ c.neEt Medin&
pfovrded d'* n shall not bc nee$ary ftr ihe coDpaiy ro serue indjviduat iolices

29
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WIRTS AND fABPJXS IS.A.) !IMITED

lhe proviiions.f lhisArricte is nol sofi tled b! de meelirg d which he is rcmoved
the Borfd m.t ar rny rihc lheEaner fill such v0.ancy urderihc provision! of

ll2. The Mar.aiig Direcror4oinr Mdnasins Direcror/vhotc rine Djrecbr may and
the sefld!|J on equkitiorof adirc.rorshat]aranyrifre6nwneamerinsotrhe

PROCEEDINGS OF DIRECTORS

TheAoaftl slrll nEtlo8crherar leastonceineveryrhreenonrhsforrhedespsrch
orbtrsi,'!\s Md maysdjoum rnd orheRise regutare irs meeliig.s aid pmceedirgs
asirr r n|l fi .prcvid.drhdarlealtaou!su.hmeeri.-qsstrl bchetdineveryyc.i
Noricc ir \r rin8ofcv.rymeeriDgoldEBo,rdshattbe giv roevcryDnelorfdr
rhc rinre beirgin tidiq and ar hs lsuat addEs tidia roeveryo$dDirecioi
Utrle$ orhc^rjsederemjncd from tinerorimeandsra.ylinebydeconsenrof
.l rhe DircroBfo h.rinebeinC ii Iidii, medi'esoithcBoardshr| rlk ptacc
eirhef .theofr ccorarsomeorhf placeNnhin.hccirrro{r orvi age jn which

Tho Boa.d shall3ppoin.!chsima' ofirsmedinssand deEfri.e rhe period for
shirh he is rohol,l offie. ttno sucti Ch.iman is appointcd or if aisnyo.ctjn! of
rheBoardrhechaiman 6. not prcsenr *idi tiv. minures after (r tine appoinred
tor holdifg rhe sme, lhc ManaEitrs Dneclor or rhe Jirini MlnrSins DiEclor or
d'e.wL,olc-rineDielo!in !h.orderof ihetrseniodryof pod sha be rheChsiman
oftu 0EerinE.Iftierc be no such M.naging Diecd or Joint Msna8iig
Dneciof o vholerime Dircctororifar a'l,n.cringnone ofthes DnebA be
prcscnror rreun$ittinsroacttheDtccrorpresen!shafl chesesomeorcadons$
rr'em ri hc rtr Chajnan ofsuch 'reeing.

IreQtrD! lorI meerineofrhe Bor.d shetlbe deremined jn accordancewilh
rlr pr!\ n on!olSecrion23TotrheAct Ita quorum k.ol presenrwtihif ijneen
riirur.s llxD rhe Iime appoinred for hotdillg a meerilgof rhe Bdard. ir shttbe
adjournl trdil suchd.raidrineasrhe Chaiman ofthe Board shar appom.

l .

mc.htr! or rhe Board ar which 3 quoom be pE*nr shall be.ompEbnr ro qerci
or.iyof rhe aulhoiiiies, pose6ed dhc'erions SyorunderdeseAnick. or
Ac br rhc rif,e beirg vcsed in or exoerchabte by rhe Bo&d.

Subjedrolhep@visionsotsesrions 3t6, 372(5)and336ofAc!qtreiion.drinc uo_c,.,i.*
'r ai! 'hcelinEshall b€ decided bya majorily ofvoies

fhe Borrd trid].s'bjec otteprovisio's otrheAd,Ao rioctorim.md,tany
rinic. dc cgak ary olih poweN ro a Cohmiree consisltn! dfsuch Dirccror or



wrRts  Ar lD F \ lR lhs  rs  r )  L IMTTED
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wrRrs^ND FABRTKS(s.4 )  LrMrrED

The Mitrutes shrll incl e Donicul'E :

ofr r nimes ollhc DiEcroB pr€scrr.r cach meding of rhe Board

indolafycommnrssofrhc Boardand ir rhc.a$of.ach Esol ion

f ' . co  s  he  meennc .  I  r  nan '  o  rhe  O .n . r  { . '  3n \ .  d i .  en  i n "

|lonornolco'curingin.lhe€solution;

olaliorde6 made by the Board and Comnitees of$e Boardl

or all eso ur on pn.ed t r L rr.l's d d " "Ji' dnd lomd

summary of rh. pro..edirss ilrerst.

PRovtDED rhar no man.. need be includ.d n uy such Mindles whjch fie

Ch:tnun of rliencdinC, in his absolure dis*ctioi, is of op'nion :

o  ,  |  , ppo in rmen \  o  * .  o ' .  ' qo  {  L '  o r l  ns  nDd ' r  '  !

(r) h, o.could rcrsotubly be rc8,fded as, delrfraroryofliype6or:

(b) isnElevmrorimniaterisltorhepreoedings,or

G) hdctimenh'lbrhei.rcrc$.oftkCompany

An!lrh Minutesof inynEtingoltheBo.rdorof anyCommntedl tho

Boa orof IhcCompany insencml ncctiDgif kePtinrccordan.e Niihthe

pfovisionsof section 191 ollheAci,slEll beevidencsof ihcmane6shied

i', such Nrinutes. Thc Miruia Books olGen*alMeetinE olthe Comptny

shl lbekeprdrheofi ceandsh.ll bcoPenioinspecrionblnembc6during

thehou6o f  l 0a .m. lnd  l 2mononsuchbus i r4 !d rysas rbeAc . rcqu l r cs

r rn io be open for nupeciio..

POWER OF THE BOAR)

122 subjedtorhetrcvision!ottheAcr,lhe.ontoloirhecompanyshallbevcsledin
rhcBor rd *hosha l l pay . l l oxpenses incu f td inp ronD i ingandag is te ins the
Conpa,r) ofd shallbe enrilhd rocx.rcise all suchpowN.dd to do all sucb 3ct

ai'l i,i,,-qs as Ihe CompMt is aurlmfted b er*.is and do, Prorided rhat the

Board sl llnor exerche anr poNcrordo.try'cr orthin8which is direcred or

rcquird. shetls by the Ad or sry orhef iatie or b! rhc M.morandum ofrhe

Compr,}orbyrhescA|licksororheRiserobecxcrcisedordonebyrheCo6pai,
in C.nerulMeding. rrovidsd ftrnhcrrl,al in exercGinsmysuch porver or dolne

aDy s'ch acl or rhing the Boad shallbe subjccl lo the prcvisions i' tha( behdlf

coorain.d i', iheAcroranyorher i.r0tc of in rhe MemonrdL m of ths Compatryor

in rhescAni.l.s. or in lny rcsuLalions nor ii.oisnEntlhea*nh aod duly m.do



thsreunder. inc ltrd ing regulalion made bt the ComPanv i'r General M edln c bur no

*o lauo. "ae lv r r ' 'C ' -po^mCened l r /edre  
hJ l l ' n \1 ld rc  " \  0 r  o rJ (

: , : ; ; ; ; ; " . ; " " , , ' ^ ' * ' q \ s  i r : '  ' h a  ' ' b u ' a r ' o t r h {  $ '  D e  t r m ' d e

COMMINCEMIN f OF I\I \\ AUSINESS

r r r  rh .mmDov>n ' 'no tdsn) r r rccommmrrsn)Duqne\  
n  ' f " " r  o :n  o f  '

'  
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MANAGTNG/JOTNT'i,{NAGTNG/ WTTOLETII\IE DIRECTOI(S
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-  

i " ' l - " " , ' . "00."  nonnrem :me'nr  or  r 'ndre^o v  - ' '

n'*... M"iuei"g o t"'" *o or 5rf,!'alDrdG r\o re'L_ 0

Dircdor, Finecc Dirccror crc olihc Conrpdv 'ither or rvtrtroul anl

imlr'rion*roo'cp*oaror*r'tr'hd i5orrhevme10holdsuchorfi cc 1'r

"i'J"- *d *- ** t*" *d co itiols 6 dE Board thinks ft and

' i " * t . "  o t  " ' " '  - ' * ' "u 'hvdzrreD'*don w oh -

o i .n .u  t * ' i " ro i ' t tn ' '  r "n is  Dtron ' '  F  rn 'eDi ' * '  I  I

.*i "i*. "'"t" *"W *"to t the Bo$d eentallv as it rrtinks rit' 'id

such po*en nav be madc *ercGaUle for such p odorpenodsaidtrFotr

"."n l"onr"* ""0 -op" t ** renrictions as ft nsv detEanino

'2r Tne Bo'id,!rene\e' 
-e] lppo { -of r|E- one vrnarirE D fn' mrv

' 
;..';". -" ' *" ' *(q l' Mitrosins Drrno ro nr Msnd" -"

Di;oB or Depltv ^{anasirs DitcroB' as the cts mrt be

rs  , r '  SLb ia rb lnep ro \ \ i d !o rq '  r ' J  ' o ' heAcL !Vam"ng  u '  tVdE l
" "  

oU* . '  - " * *  u ' '  O  re  nc  nn  ru r "o  h 'd  I

dflice. br liable ro d Emd bl ohrior our' uoe Itorhe0! ' ro1'o i-!

..""*t ***" *- *O *" ' '-ltgnr r ne c 'i o' ud e r 'o 'l 'e 'a

.,J"iom m o rcsigiari'n o'a Moral ss rhe odrer dnecroa a|ld hs shrlL

i"-*'..0 .*i'*', '*"'" 'vsnds'n ro nr M:n'erL Di' ecro'

, l ' " i " ' "  ' ' . .  ou" '  "  *  *" '  tor 'o lo heomror D"(L '  ro '

rson, thal$ever

(2) lf, .!v time,lhe roral nunrbcr of l'{anlgin8 lnd/or Joint Man'aLDg and'or
'-' 

*n.L'."o'""-*tt"hsone$ndorlheroblnDmbcrorDnedou'

rhe  VmigngJo in r  Vmssme md b_  w  oh r  -en i ' eco  ! ! o \ ' 3  o r

" i " j l ' i .  " * " -  ' ,  - "  i n  ' r ' o  o in  ' $  r "  hd -e rpe ' r i "

*"i",'" t '1t1t" v-al"sij"l^t vsasins tnd/or wholetimc Dnsba by

rh.&bolrheirEspsriv'rppoinhens !s lt{anrsiig'oitrthanrgiig ano

orVholetime Directo6 oflhe Compmv



126 subjecllotlicprovisionsofsection309.3l0.lll andil4andolherappliclble

sedions I ! of the Aci d ManaginSroiil M amging sd/or vhdle tine dirtctor

mayrcclilc$hicmuneEiio.!smaynomtimetorinebepBciibedbyL\cAcl
,nds $ oned bytheonparyln OcnenlMed'ns.

127. Subjecr lo rlrc provisions ofthe Act in Ffriculd to rhe prohibnions and redrictions

con&ined I Sedion292thcrsl,theBMdmay,fDmtinerotime cnhn to and

conle. trpoi a Manaeingroinr Mmagi.g rnd or whol.rin. Dircctor forlhc time

bcinentrh.fihe po*e6 ercaicisablc undcrlhcse presenls by the Dnsbs as it

mlrhinl ritafd may colfer such powen forsuchrineandlobcexcrci$dsuch

objer lfJ pu+oss and upon such tcms and cotrdilions a.d wiLh such tsbictions

as ir ll,inl! fir ind it nay co'fer srch po*eB eilher ollalenlly wilh, orlo the

exchNioiol,nd insub$itdrionforalloranyoflhepo*eBofrheDiredoBintnar

b.h!lf: ard may frod rime io linc revoke. wilhdnq aker or eary dU.r any ofsuch

NOMINEE DIRECTORS

123. So lons is snt nancys lcnain o*ins by the Cohpdny .o Th. lndu*rial

DevelopDrnr B!trkolIndia.The IndusbialFinance Corpodrionof lndia(lFCl).

Thc Induiri,lCEdlt and InveshenrCoipontion oflndia Llmited {lcrcl) Th.

I nd ue.ia I Rronstd ion Corporarion of I ndja { I RCI-) L ife I nsuree Coryomlion

ollndia(LlC),UnilTnsof lndia(UTI),General InsuranceCorpomlion of lndia

{ClC). Narionll Insunn.e Coopany Limiied (NlC), The O.ienbl Fift dd Genehl

tisumn.. Company Lrd (OFGI), Tl1e New IndiaAsunrce Conpey Linited

%(NlA). Unn.d lndi. ltrsuBnce Company Limiied (JI), or a State Financial

Co.porarion or any llnancial indittrtion o*ned or contolled by the Canlral

Govcmncn. or a Sbte CovemBenr or rhe Rssc eBa*oflndioo!bytwoor

Dore of rlrem or by Ceil6l Oowmment or Srare Govedme by thensels (

each oirhe above, h hfleinaftd ftfemd to as The Comomlion ) oul of lDy

loart debenrures a$iean.c SE ted by them ro rhe compatry so long $ rhe

Corporr n hoLds or contirus to hold debenttrr/shares ii the Company 6 a eult

olundenvritinEorbydnedsuh$ip.ionorp vale placenent, or s long 6 uy

liabiliry olrhe con,panyeisinsoutof the guddnte flmkhed by rheColpo6lion,
dDll |EverrighrtoappoinrfromtiBerdtime,anypcu.i orpcuonssaDncctor

or Dlredon, wholetim or non sholetine (*hich Dnector or Directo6, is/are

herein3nerrfeftedroasNominecDinio/s')onlhe Boardof theCompanyand

toE,ovelromsuchomceinypenonorpesonssoappoirtedandi'joppoi any
p.notr or p*sans in hk o. then plac€/s. The Bftd of Dirccros ofrhc Company

shall hrvc no po\ver ro renovc fion lhe ofrice r|r N.nine Director/s. Ar rhe

oprioi orlhe CoeoBrionsnch nominee Dnecbr^shall io!be rcquind roholdany

shreqM ificarioninrheCompanyondshall'otbe li$leroatiftnentbymhrion

I
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ANNUALRETURNS

l]2. lheConparyst[ltcomptyqirhrhepro*ionsotsecrions r59,nd
a to tbe rking of Annucl Relums.

wrREs^ND f^ 3tu Ks ls.4.) uM|TED

rhe Dn.doru o. a Cddmixee of Directo6 previouslt given aid elery deed or
orher iNrnneDttosliichthe Seal.f theCompanyisrequiedloheaffi xed,shall
be afi\ed ln thepresenceofat hastdde D;ecrordrtbe mandger or the Secrerart
orsud, orlrf pflson$n,e Boa.d/Con,midee oltheBoard mayappoi lo!dc
purpo*. \h. shall sign evcry in$runcn o rvhich drc S€lh so afired in hi3
prescnr!: Pr ovidc'l rhat tie certificalcs ofsharcs or debentres shallbesealed in
rhe mannerrnd ln confomiqxith rhe ptovisionsof theConDanies (lsueof Shm
Cen fi.rc) Rules, l960orany{rtoto'ynodificationthereof forrherinebei'gi.

Rf,SERVES

Ij3 Subjd b $e provnions of the Acr the Board may , fon lime b line before
KomnHdins anydiridend, s.r ap8d aiy and such ponion oflhe prcfib ofrh€
compan) 6irrhinksn.dsRdetuestdmeetcontingenciesorforrheliquid4io!of
any debcnrud- dcb6 or odrer liabililie ollne Compe], forequalistion ofdividendE
repanins.ormainbininganyof thepropeq- ofrhe CompqyaMlorsuchother
pulpo* ol rh c Con p.i, o s rhc Bodd ji its abso h{e d;cretion thinks condlctirc
rorh. imeB6oftheCompantrsrdoat,subJecrlorhcpovjsioisot.ecrion3?2

ofrhcAcr in\csrhcscvcral sunssosc!asideupon iosu.h inveshenbasitmay
rhinkfi r.and frcmlimerolimedealwirhandurysuch invesnnentsanddisposcof

ail or arj pan rheEol for the benefit ofthe Compmy, ard may divide lhe Rsewes
inro such sp.ci.lfundsas irrhinks fir.{ith fuil po$rrroenploythe Reseres or
rnypaturhercof inihebusinesoliheCon,patry,lndthatwirhou!beingboundro
kecp rhc$nDscpanrc fton rl'c othq r$c(

l14 All n,orer crriedbrhe Resefle s][liFverheles rcmain.id be ptufib ofrhe
CoD,pi,,!isubjcdtoducprovisionsbcingmadeforrcl!allo$ordepftciationjfor
rhc pa)n r d oldilidends a.d s 0.h doneF and a ll Ihe orher monels oflE compdny
nol immediare\ rquiftd for the Comper! nE!, sul,jed !o rhc povisions oasetion
i70B'd l?:ofn'eAcr. bc inv.sted bt the Bodd in or upoi n'ch inve$menrs o.
securitiesasil mayselecr. or al,beusedassorkjngc.pjralormaybekoprardy

bank on deposn o. oihevise as lhe Aoard may lnm lime ro line, rhink prop€r

CAPITALISATION OF R.ESER\'ES

135 Any OeieralMeering nay upotr rhc rccomnsndarion ofthe Bord resolve rhd
ailundlridcdpofi 6ofrheCompdrnandingrothecrcditoliheRescncs,orany
capiral Redemption Resft Accoin! or i hc hands olrhs compdy md a%ilable
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lli-Jt*. *o** o** to" tmpanv*hEh lha be dndbftd &codinelv
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*o,a;;rciei,;gh"mai're€$indEprofitiidmavsubl'dio'hepovs'ons
ofscction20TofrheAcl fix rhc tim' ror palmeit
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ll9. No lerye' dividend shallbe declded thdn k @omnended by n\e B@rd, brt rhe

Cospant ir Ceneral Meetingmaydeclareashallerdividcnd.

140. S!bjed ro rhe provisionsofSection 205 ofthcAct, nodividendshallbcpot€ble

eicapr !L r ofrhe pnfi6 ofthe Conpany or out olmoneys provided b, tnc C.ntral

or a Srar! Covernoenr for d. Palment oi lhe Dividend in pmumc. olany

cuart ..givci by such Covemme and ro diridend shdllc€nf inlcrestagainsl

L4l. Subj.crro rhc pnvision oftheAct, rhed{ladionofdcBoard torhemounr of

rhe ner profi 6 oft hc Coopmy shall be coiclusiv..

142 The Board may, frcn lioe ro rine declarc and pay ro rhe menbeh su.h intcrim
divid.ndsasappearrothe Board to6ejudified by tlc profirs ofrhe company

l4l. The borrd may d.dud nom any divideid

monq: ifanr prescnlly payabk by him to

ply,ble to any nember all sums of

rhe compuy on accounr of 6lk on

rhe prcvhionsof Article l7a'yGenedl MeetinBdslaringa dividend

rcallmde by it on thcmcmberofsucl amount as.he h*line iixed,

rlk.'llon etu - memb., shall o .n"rd hed iderd p.JJble ro him,

srd sofiairhe cdlb.nade Fyable ar thr samc tine 5 the dividend

145 No dn iddnd :hall be payable except in cash Provided lhai norhing in foresoing

shall b€ d€med ro pbhibit the cspiralisarion ofptofiG or Eedes ofihe ConPay

for the puDoe ofissui4 fully paid-up bonrs shEs or p.ying up 6y @ounl for

rhe rim. b.ing unp,id on dre sb.r* held by the nembeB ofrhe Conpany

116. A tansfer of sharcs shall.oi pas the ri3hts to anydi dend

belore drEeistarion ofrhe t.nsfcr by lhe Company

dectared rheMn Etrer d

l4? TheCon,pai) nralplyinrerenoncrpilalnisedforrheconshcrionofwo*sor
btrildires\rhenand insofarasitshail beaulhorkedrodosobysectior208of de

143. Nodi!idcidslr!llbepddinrespectdlanysheexcePtrothercEirteredhold.rof
such shares or ro hG order or ro his banke6 but nolhing conbin.d inrhisAdicle

siall be deemed ro Gquire fte bonkes ofr registered sh.reholder lo Dake r

sepamteapplicarionrorhsCon,panyforrhe pdynentollhedividend. Nod,ins in

n,isAnicle shali be de.ncd !o aFeot in any llmner th. ope6lion olAnicle 146

149. anyone dlrhcsevsal p.^onswhoarereghtercdaslhe joinlholderof anyshde

nay-{ive efiecn'alreceiprforolldividends.bonu$sindothqpaynelihrespect



Lhle$ otnedise dnectd in $codaice wilh section 206 olrhc Acr' anr
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BOO(S AND DOCUMENTS

152. The Botrd shtrll cduse b bc kept in dconlance wilh sction 209 ofrhc Ad proper

b@ksofrccou rnh EsPed ro l

'u$or moncr e er\ed d e'Pc"dcd b) $e'o- ps) md rhr {"

(sp.(r ol$hrch Lhe k'€Lpr and !\PcndituR rrres pLa(r '

oll slles .nd purchd* of goods bv the codpdv ;

ftc a$ets dnd liabilities ol$c Compsvi dd

bc in(Luded In boolsolsr'oudtbY
(d) uy othei pdniculs d {e requifd !o

drdd of the Cental Go*mmenr

In,'r.b*-.ors(oud'<har'|&""1-':"': j:1'l:: i l:";:Ji"i;1"
rhe Bodrd tuv d'cid' md$n'" 'r" B""d'd"'"": 
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rhe Regism! non(' r i
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\IIRES AND FAsRIKS (5.A,) !IMITEI)

rhc ,ispection of rhe nembe6 nol being Dnecto6 and no nemb.r (nor

bciig ! Direcior) shail have any ight olinspeding any books of&colnr or

books or ddunent ofihe CorpDy mepr d mnfcre! by h* or audidnsd

b) thc Boad or by the codpai, in GcneFl Meding

155. The books of.ccount ofL\e Company bgether wiih lhe muchers relevanlla my

cntry n n'c!i bookr ofa.count siall be presered in 3md ods lor ! period ofndl

le$ thrn di.period !s pmvided in Sedion 209 (A)orfteAcr

BALANCE SIIEETANDACCOINTS

156. Atelcq Annual Geneml Medi4, rhe Board slDll lay before lhc Conpuy a

Balance Shscr and Prcfii snd loss Acouil nade up in accordmce wilh tlc

po\isions of$crion 2l0 of de Aci and such B.laDa Shcel ud Pofit and Lo$

Acounrshal comply rhlhete'tuicmenbofsecrid82l0,2ll,2l2,2l5md2l6

ed of schedule VI to lhc Acl so for a ihey are applictble ro th. Company bul

s!. 6 aroreeid, rhe Board shall not bc boutrd ro dkclose sdrer debih of the

re$h or elenr ofthe hdins and tansctions ofrhe Company than i! n.y deen

160 Every Balai.eSheet.nd Prct't
aid adoprcd by the Con,pany in
resrrds inyenor shicl may be

157. TneE sh, L be at..hed to ev€ry Balmce Shea laid bclorc lhe Conprny,

by $e aoard Complti.S with section 217 ol6e Acr.

158. Acop} ofeyery Balance Shet (includinE the Psfil ond Los Account, rheAtdiroas

rpon and every documenh rtquircd by law lo be mnexed or rtbched to lhc

Bal.ice Shfrr) shall. unle$ ag!€ed lo by all the menbe^, be scnl not le$ than

ts€nr,lonc dlys befoc lhe neding to every such sember, hiee for holdeG of

any deb.nhre rnd olhd p€Eon to *hon rhe snt is rcquiad b be senr by &e

saidKrion.pbvidedrhallheBo,rdof dirstore may inrhei!abelul. dkfttion

iderd end a naren en! conlain inC ihe s lieni lestores of such docunenls in de

prcscrib€d fom b every hombq ol$e compuy and to every hsee for lhc

hoLde6 ofan] dcb.nor.s issned by rhe C.mpan, ii a.cotddce with rhe pmvisio.s

co.tained in scrion 2l9of rheActdanrndedbyd.Companis(An.ndme!t)

t )o  t re ,  o1 ,p"1 \ . ,s  | lomD)  erh  ed , .n  0o  rhe  4($ro  l i l .ngrcp ie .  o  rhe  .oo i "d

B'l'nce h.e,rnoPor'.a -or a. co 'n, ̂ rd do.un.nL rquird b b. -*'.d :Jl:.]i;
or anached lhftto Rirh the Rg8ishr

and tis A.count oirhc Company wien audited
cenemlMetln8 shall be conclusirc excepl as
d kcovered rhertin .ncflards.



wrR[s ^]!D P{3RtiS (S.a) LIMITED

A!'DIT

l6l. Once al IeBr in cvery nnancial vsrthe bmks oficcour of$e Companv shallbe

.xmincd by one or n@ Auditor orAudirots

162. Th.Appoinhen! pNn,;ghls, cf,uncmiion dd duri* ofdE Audito6 inclldi|lg

d. ftrsl Ardilot otrhe Conpev shall bc ie8ulaed bv Se'lion 224 ro 227 of thc

A.! WleE lhe Compdv h6 ! Brsoli Ollie LIre provision( 'lSection 223 ol

SERI'TCE OFNOTICES AND DOCTIMENTS

163 (l) A nolic. or odrd dmumenl mav be Sive! bv &c Companv lo anv nem ber

cilhd pqsmlly or bv sondin8 it bv p'd ro him ro his icgGrereds{ifhe hA

no Egislqed addtes in Indir) to rhe lddre$ if{v, *nnin Indit supPlied bv

hlm 6$oCompov for r. eivmsnouEbhin

(2) wh.E o.dica or orh.r dosmentt is *n1bv po$:

(.) sdiclhe@f$\dlltEdeenedlobeetretedbvpbpc vaddft$ing'

. pr.pari4 ud posring a lcttet conbining rhe notce d do(men(

pbvided tlEl wheE 3 member h6 iiinaled to rhe CoBpanv m

ai4vance in ootiies or documen$ should be senr io him lndcr 5

cenificale ofpo$ing or bv reghleied pon Nirh or vithout

lotnowlede€ndt due 'nd i6 deposited wi$ ine Companv '

.ufficient sun b d.i_av ine dpenFs of&'ings' $rice ofth' notico

or documdt shall nd be deoed lo be etreclcd uless\ is sed in rhe

frdn$ inlihated bY 6\. nenbeli and

(b) such sedice shdll bc deemed ro n*" L*n "n*t"o '

(t In rhe 6e of a nolice ofa netins ar rhe expintion of fortv_

eighl hom aiier rhe bter conbining Lte $me is posled and

O In my otner oss al rhe Iime d *hich rhe leder vould be

deliveFd in rhe odinary coure ofposl'

164. A rcric. or othet docrnenl adlertised in ! newspaper ckculating n lbe

neighboudMd ollhe Odice shall be deemcd 10 be dulv sedcd on the dav on

*bich llE idvcrlisenent sPpeus, on every nember ollhe conpe, sho ha io

rcgiskrc'l addre$ in l.dia ond has nol suipli'd to rhe Comp'nv an addre$ widr m

l isforlhegivingofndicttohim AnvnembtrNhohsnorgistcredaddrcs;

in lndi4 sholl, if $ rcquh.d lo do bv lhe cohpanv, supplv lhc cdhpanv tirh atr

addres inlndidforihe givinSof nolicesrohin



rhetoinlhodrs Ndic 'o

166. A notice o. orher docuDent nay br s.ned b) tle Company on $e peNons eniitl.d
ba shares in Consequen.c ollhe death orin$lycncy016m.nb.rbys.ndingit
rhrcueh rhe pos in a prepaid knq addrcs*d ro lhem by name, or bt rhe title of
EpE*nhrnt of rhededed,orssigneeof dr in$lwntorbymylikedesriprior,

at the addre$ in Indirsupplied loi lre purposc by lhc pcnons clainiiB!o bc so
.mirl.d. oi trnrilsuch addres has been so supplied by Civine rhe notice in any

manncrfl n iiqhrlFsneni3brhavsbeen givcnifthedeathorinlolvenclhadnor

165 Anori.eorolherdocunenlsmaybesncdbydcconpanyon
ofi shm$ byAivingdc noli.c lo lhe jojnt-holder named fiisr

167. Any rorice reqtrned io be give! by dE company !o lnc mcmbcN
and nor c\pre$lt prolid€d lor by ihese Africks or bl the Ad shall
given if given byadv.rtisenent.

or.dyol.hdm mh^,:ir.
besfiicientiy n"esitr

Any.diceEquiadlob€trwhiohfraybeeiubyldvdlisemn.shallb€advenised Hoq.o be
once in one or moE newspaper circulating in rhc ncighbourhed of.he

t7 l

Ant roricc given by advcnisemetu shall be deenod ro
on \nich rhe rdvenisencnt shlll fin! apte.r

h.ve been silen on rhe day whs m,iic by

Ever-v p€Eon \ ho by opeml ior of la*, tlan sld or olhcr he.ns whats ever sha ll
become emitled to anyshare shallbe bound by every notice in rcspcct olsuch
share{hich prtviduslytohi!nameandaddresbeingenteftdonlheEeiste!shall

hak bfrndulvgivcnlo$epeNon fDm whomhe deivcs his rirlerosuch shaE.

subjecrrorhe pmvisionofAnick r69mynoticeordsumenldelilcrcdorsnlby
pon ro or l.n !r rhc rc8isrend dre* ofmy menber in pumumce ofthese
AnhlesshilL nobyirhstudingsrch menberbeL\endecesedondlhelh.rornot
tlreCoDpai-vhave noiic.ofhis dece6c, be deened lo have been dlly *red in
resped ofrij- .eenrored share, qherher hEld solely oijointly with oths pe6oD by
srh n'rnblr !fiil$nE orher pe*on be regisrered in his nead 6lh.holdff or

.i.inr holdcr rlEreofand such senice shalllordl purpoes oftneso prcsenb b.
deenred i sulncient seFice ofsuch nolicc or document on hi6 heih. er*rton or
adn'ini5taro6 and all p€6ons, ifmy.jointly intembd wiL\ nin ir my such shms

KEEPINC OFRECISTERSAND INSPECTION

172. The CoDp3nl, dEllduly kccp and m.inkin d theomce in accordmce wi$ L\e
requtsncnb oft heAct in rhai behrlf, lh. follorine Rcgistc6.-



WIRESAND FABRIKS (S'A'I LIMTTED

0 )

l2)

(r)

o)

A Regisler of iNeslndt not held bv de comptnv in

A Regisl.i ol Chaees pu6uad ro S6tion l 1l( l) ofrhe act

AR@islcrsd index ofMembtB in @oritrcas id oll 4llisblc pmvsro6

of $; compsies Acr, 1 956 and rhe DePositon s Ad 1996widdehils or

.h'fts hcld in material dd demsbri'lised iohs il anv me'l'r 's mrf

ofiin.dby,lsv,inchdinginevfomorelechticnedia 
TheCompmv

l-t * ",ni,'"u t u*o 'n -1 to* or counFv oubid' India a hmDch

Reeist ofMembe6 REsident in L\rr Slarc ot Colitv

A Rosider ofR.newed dd Ddplicate Ccdificrte puK0dl 1o Rule 712) ol

$e c;npanGs (lssE of She cEnificateo Rules 1960 or mv sbturor]

modiliodim o! E_.nachenr lhcreot

A Reqisier ofDebe ure holde6 pldumt b Sation 152 md vheiever th'

con;sy hG ooE dd 50 debotore_hldcrs constitotes m inde\ r 'ndcx

of oebob€ holdes Drsmn! to salion 152(2) 'f de Acr'

A R.gin$ of Conb.cts Pn6umt to Section 301 of tne Act

A Register of DiEoroB, MsnaginE DndtolAoint_Manlging Di@br and

Secrdtry PDGuDt !o Setion 103 oflhe Act

(6)

(?)

(C) A Rogi$er of Direclos shae holdings puxu'ni to Sedion 30? ofthc Acl'

(9) A Rcsirter of]-oas, elc

(10) A Regie* ofrnvesLnenr
ofotiq bodies cory'Gt

puFrdt to Seolion 170 ollhe Aor

made by lhe ComPonv ii sh*s Dd debdhss

pusw! io Sedion 372 ofthe Act

Tho CmDmy siall mdplv with the provisions of S'cdon lq ll8' l6l' 192' 196

tir. ,oi, ,i, , t, tto *o ,t, "f rhe Act 6 10 dre supplvina or copies of tne

;.";;;,.,;*,". ,", *."" '.,^menB Edm"drn'dc' rd books rmin

m;rioned @ 6e pe^ds 6eFT sp'cifieo Llm { ' 'q- cd D) 'u'5 o{'ons o-

poydcnl ofth. chdees il ov, prcscribed bv the said s'onons

$'4lcF urhl ry p6\Eion o theAcLuvpeidi {\'$fl a I enFe' o' he

cm@y d no! ir ml'|6 D n'pd e) Egrd- tum rn fisre dc'd ntucnr

d d;emsi ftauned to be lGPl or dainhined bv the c'nPdv Ino peson so

o;.d b iisFdi.i shall be p'mifted to insPecllhe sane duiq fie houn or ! 0

,... -O t t '"* * ** *t-"t dars os rhc Ad rcquires them to be oDei for

fte Companj m) ahs giv'ne aor k{ hs 1en dA pre\iou nor"e b\

- * " i r - * t i " " " . . * *+ * t " ' i r ( u  abngr rh 'o '  i ' r i nsh -n r l -eOf f r '

situaedcloselheRegislerof MemberoriheRtgise!of Dtbenloft l$ldes asthe

!s- 4a



WIRES^ND TABRIXS iS.A.) LIMTTED

@ m:! (-. ror aij- p{iods nor exceediis in.he agsregare foq.five da}r io
d r.3. bd ror.\ceediqrhi4,dars dtri! one ri,E.

176. olrr) !ieortheundedxkinsotrheConpanlirheBoa orrhcLiquidaronona
Drddin:.ur:hartj. deben&rcs or seniies otrny olhq Compann whdher
r'EFr:.lri tndiaorioreirher rcnexisiiitortob€fomedtorrhepurchasein
r6oL r in p:a ofde p.opeiy of rhe Comprny, and de Aoad ljflhe pnlia of
d. Cd@r) !.mjr)orrho Liquidaros (in. rindins-up),nay dBrbNe such
sh66atr;ries, oraiyorher |Jrupe^!- of rhe.onpanyanongjlhenembcB
\irtd rEiiirion or re$ rhe sa,nc in rn{.cs forhcm and dy specirt Resoturion
tu} Fqn for thc dishib ion o, appropriarioD ofrhe canr, sha$ or olher
ffiiii h.n ft o. properry. ot.nvise rha, in rcordanc. silh &e sricr rcgal
ngrs.fd. fta&uorco,ribnroiesofrhe Conpant and ror thc varualion of
h!5d tuni6 or propcny at such picc and in such,nainqas nc med,ig
m!+6r:ndattholdeuotsharesshalt bcboundhaiceptaidshal b.boutrd
bl an! t++' d diriburion so aurhori*d aid x?ivc.I riehs m reratun rheErq
er.d!.c& reConpa,yisproposedrobeorhinrhc.duBeof b€ingwound
up dglal.ignh (ir,iy) under socrjon 494 otrtE,{cias mu incapabte of
beine r-in r.\ctuded by rhese Anicles.

sttcREcY
I 77. EveO Ditu Strehrv Trusee rbr rhe CoDprnn ils nqloffs or aeoonture

hold6 llbiE ota Com,ninee, otiicct senanr! agen! iccounra or oflrcr peEon
cirpta).d i'cabodrh. busiDe$ ofrtr Companyshalt, ifso rtquned bl lhe
Boird b.lGdninsupon hn ddies,sign sdetardion pledghSbrmserr roobsefre
a se.Nr Ept rinea hn$.rions otdre Conpa,)eirh6irs cusoneD aid rhe
sareor a.Nun6 {irh individurls and jn nalrcn retariigihercroa,d sh. byech
dccteron ptengehimjernolo.eveat dyotrhe.rnq{hjch nraycomero hG
kioNlcd!.ln dische€eofhis durirs excepr Rtjei rcquired so rodo b, rhe !,mrd
or b) ant c.nemt Medi,g or by a cdd oilaq aM ercepr so rarus may be
nece$aq ii odcrb.omptyrvirh anyotlhcpovision ii ihcseAfrictocoDraincd

173 No neDb€r(ior 6€i'rg r Dirccro, slmltbc erlithd ro ei.orupon rhe popenyof
thecompmr orro m5pcdddaDjne lM p.cDises or propenies oflhe Company
wnhour drc pennnsion ohtjcBoail orsubjed tuA,tich l54r ro roqu jre discovery
of orary inforndton rspccrinser, derait of dr rrdins ot$eConpa,yoroiy
n  d ' e '  ! t ' . h  i  o  4 D - n r h e n e r u < o  e 1 , d e  e c , . , . , t r { c 4 o t . d e . - 1 .
ro ie or secrer proce$ or ofrn, mader wharocvcr Nhjch marr rctare ro rhe
condrc ro | l r [ us insso f rheco  p3nya id *h i c l j ] n lneop i i i ono t rheBMd i r
\ill be ir.xpedicnr inrhc inr.e! of drCompatryroco,nnnnicatc

I
I



'I
wtRES ̂I\]D FANNIKS(S'A'I LIMITED

WINDINGI'P

, ? t .  I r rheCompmJsh , l l oe toundupnd  he  6 :eca \s i l ao le fo 'd i ' r r i ou r i ona ron r

lhc menbs a5 $* thelb. in$R'cierrb''Pa) thesholeo h' paid_up'tpis

.0.r, **o *rrr u" airoitu,"a to dat as n*nv as mav bt lhe lo$* siall bc

*..0" *..".0"" t Otp"nt" ta the €pihlpaid_ up or which oush to h c

i""" ,"10 * " "" -..**** ofrhe 'indins_up on the sharcs held bv rhen

*"p"ai'ay ,C.a it i" n tinaing_ "p the dels ivtihble lor disniburion morslnc

,imbeN shtll be noR thon s!fiicient to reptv the *holc of i\e cap ar

ouia uo ", rtt .ot."n"u-"nr'rrhetinding{plteexesrhallbcdhtibured

lmogs rL' memuss i" prcponion b lhe c0piral 'l the conhenemenr or the

rvind;E up, pdid up or which oushl 10 hale bee' pdd up on rhe shes hcrd bv

, r,.. .i,p"oi"av gui I' i, eni" t' is !o be {idlolr pEjudice to $e rthls or ihe

l$ldeN olshdres [sued lpon spe'ial hs dd condirions

l3O. lfiheC.mpmvshallbemund'up!ted\'!rclu !n!a'odrwke$eLiqui&tod

hry, witi ilF $rctioi ola spaidl Resdlulion' divide lmone lhe cdn! ibubnes' in

s rc ieor l ino ,an)  pdo l rheComPan)  sndms)  \ i$$ ' l i ressncr 'on  \es 'n \

o"."t*.^.*" *""0-' - 1n{'>umt >uch rrutr(lorthcb€nel'rr ofrhc

:.dribdoneq d {v.frnd 6ths Liquid'lox virh $e like snction shall d'ink

fir.

II{DEMNITY

rrl fren Dn do', Sff'eEry a_ oft({ or fie Cmpmv or dd}peEonr}ned"!l

- nm."t o"r'" c.t*t ot-t) mplo)ed bv the conPan) 8nd r) PoFon

lDDoinled isAldilor sh.ll h€ indemified oulofdc fuds ofrhe compuv dgainn

ail liabilih, incured bv him s sch Didor' SecEu'v omer' cnplov* oiAudior

indelend;nsthcproeedinss,*h'$ercivilorcriDin'l inthiohjDdsdmtissiven

i. his forc;, ; ii *hhh he is a'qui$ed, or h connecrion vilh sv applicatio'

mder seolron 631 oltne Aot in wtich Flierk s@r'd to hif, bv lho Coun'



wrnxs ̂ ND FaBRtKS (S.A.J LTMTTED

pe6o! whose names, ddr6s 3 d*criprions heFunro subscribed
itoaComDmyin aeodocc wirh n\k Anictes ofA$oci.lion ud we
nunber of sh.res sd opposire lo our respec.ive nme.

2lrA, RrjcndhDcb Road

Calculb, rhe 6ft day of Mnh, /957.


