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WIRES AND FABRIKS (S.A.) LIMITED

(Incorporated under the Companies Act, 1956)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

WIRES AND FABRIKS (S.A.) LIMITED

. The name of the Company is WIRES AND FABRIKS (S.A.) LIMITED.

2. The registered office of the Company will be situated in the State of West Bengal.

i (2)

(4)

3. The objects of the Company extend to all the States of India and these are :-

(a)(1) To manufacture, buy. sell, exchange. work, alter, improve, import, export and otherwise

deal in all kinds of Bobbins, Bobbin ends, Card Staves, Card pins, Gill pins, Shuttles,
Spools and all other accessories, parts, articles, components and things used in the Jute
and Cotton Mill business and other textile mills.

Ta manufacture, buy, sell, exchange, work, alter, improve, import, export and/or otherwise
deal in all kinds of wire mesh, fourdrinier wire cloth, synthetic wire cloth, stainless steel
wire cloth, wire, sheet metal (ferrous and non-ferrous) and to carry on the business of wire
drawing and sale of wire cloth of all varieties.

To manufacture, produce, process, compound, mix, pack, formulate, condense, distill, rectify,
sterilize, pasteurize, steam, evaporate, vapourise, cool, filter, commercialise, develop, treat,
cure. refine, extract, operate, manipulate, prepare, purify, protect, preserve, disinfect, turn to
account, and to act as broker agent, stockists, distributors, consultants, collaborator, buyer,
seller, exporter, importer, job w'arker, vendor, contractor, supplier or otherwise to deal inall
types of organic, inorganic, industrial, laboratory, photographic, fine, biological, pathological,
pharmaceutical and other chemicals, compounds, drugs, formulations, preparation, acids,
solvents; oils, solutions, derivatives, fluids, products, by-products, residues, catalyst, reagents,
mixtures concentrates, lumps, powders, granules and allied items.

(i)  ToCarry on the business to promote, encourage, establish, provide, maintain, conduct.
subsidise and run testing laboratories, research laboratories, experimental workshops,
scientific laboratories, investigation centers and other organizations for examination.
analysis, investigations, test, experiment & research on behalf of government, semi-
povernment, local autharities, private bodies and general public for all kinds of materials,




WIRES AND FABRIKS (8.A.) LIMITED

including pharmaceuticals, drugs, chemicals, metallurgicals, electronic, cement,
electricals, cement, electronic, agricultural edibles, and other items of industrial,
domestic or commercial use.

(i) Tobuy, sell, import, export, consign, store, clean, recondition & develop or otherwise
to deal in all types of intermediaries, chemicals, instruments, equipments, apparatus,
accessories, fittings, goods, articles or things which are required for the anainment of

the above chijects.

{5) Toengage, deal, generate, receive, produce, improve, buy, sell resell, acquire. use, ransmit,
accumulate, employ, distribute, develop. handle, protect, consult, supply. captive consume
and to act as agent, broker, representative, consultant, collaborator, or otherwise to deal in
power/electricity in all its branches at such place or places in India or abroad as may be
permitted by appropriate authorities by establishment of wind power plants, stomic power
plants and any other type of power generation plants using conventional and/or non
conventional energy sources in use and &5 may be developed/invented in future and to
acquire concessions, facilities or licenses from electricity boards, government. semi
governments or local authorities for generation, distribution, production, ransmission or use
of electric power and to take over along with all movable and immovable properties, the
existing facilities on mutually agreed terms from aforesaid authorities.

(6) To construct, build, establish, erect, promote, undertake, acquire, own, operatz. transport,
equip, manage, renovate, recondition. tum to account, maintain, keep and o run cold storages,
storage chambers, ice-plants, godowns, warehouse, refrigeration house freezing houses,
for storing, warehousing, keeping preserving & commercialising all kinds of vegetarian and
non-vegetarian foods, crops & commodities, such as {ish, meat, eggs, poultry products,
protein foods, sweets, processed foods, fruit products, bakery products, bacons, soft drinks,
liquors, medicines, chemicals, human & animal bodies and its parts, sausages roots or other
substances made from all or any of them whether kept loose, packed. canned, tinned or in
any other form whatsoever and to act as buyer, seller, financer, auctioneer, stockists, distributor,
importer, exporter or otherwise to deal in all sorts of commodities, vegetables, fruits, edible

and similar goods,

(7) To carry on the business as designers, researchers, developers, manufacturers, buyers,
assemblers, modifiers, installers, reconditioners, sellers, hirers, sub-lessors, dismantlers.
repairers, operators, exporters, importers, distributors, and to act as agent, broker, adatia,
consignor, C & F agent, indenting agent, representative, correspondent. franchiser, stockist
supplier, vendor, transporter, collaborator, export house or otherwise 1o deal in all its branches
in automatic, semi automatic, manual and other types of tools, tackles, instruments, apparatus.
systems & equipments, including lates, turret-lathes, capstan lathes, engine lathes, drills,
drilling machines, shaping machines, planning machings, milling machines, grinding machines,
slotting machines, broaching machines, boring machines, hobbing machines, coning machines,
lapping machines, punching machines and other allied goods, whether used for special
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WIRES AND FABRIKS (S.A.) LIMITED

operations or for general operations, and whether operated on human, electrical. magnetic,
electro magnetic, chemical, ¢lectro chemical, photo chemical. solar. tidal wind. nuclear,
Mermal, thermonuclear or other form of energy and their parts, products assemblics, sub
assemblies, components, insiruments, raw materials, display units, control devices, peripheral
devices, elements gadets, circuits, micro circuits, used in machine tools including boules,
bars. slices, round, wafers, sheets, clips, micro clips, powders, fluids, gases, solids which
may be polished, processed, coated, fused, diffused, or otherwise treated.

(8) To carry on the business of manufacturing, buving, selling, reselling, trading, importing.
exporting, exchanging, hiring, distributing, supplying. subcontracting, altering, improving,
assembling, cleaning, servicing, cutting, shaping, milling, rolling, re-rolling, forging, stamping,
casting, laminating, reconditioning, renovating, designing, developing, modifying, finishing
and to aet as stockists, franchisers, agents, brokers, lessors. warehousers, wholesales,
retailers, job-workers or otherwise to deal in all types, varieties, models, shapes, sizes,
specifications descriptions, applications, and uses of replacement parts, spare parts, systems,
assemblies, accessories, tools, implements, motors, power units transmission & propulsion
systems, chassis, bodies, substances, equipments, dies, jigs, structures, mould, pauges, beams,
and other allied gcuds, articles & things for motor cars, trawler. trucks, tankers, buses,
cveles, cars, race cars, defence vehicles, ambulances, tempoes, tractors, motor lorries, motor
cyeles, omnibuses, vans, jeeps, scooters, locomatives, tanks, mopeds, three wheelers and
other vehicles of all kinds and descriptions used for defence and transporting, passengers,

aods and animals.

(97 To carry on the business of manufacturer, drawers, developers rollers, re-rollers, extruders,
converters, makers, designers importers, exporters, agents, stackists. brokers, traders,
distributors, suppliers, providers, job-warkers dye casters, metallurgists, whole salers, retailers.
concessionaires. fabricators, cutters, moulders, or otherwise to deal in all shapes, sizes
varieties, dimensions, specifications, descriptions, applications and uses such as rods, pipes,
nuts. bolts, nails, springs, metal plates, circles, cables coils, conductors, foils, furnitures, rails.
grille, doors, windows, ladders monuments, articles, squares, flats hexagons, rounds,
rectangular, architectural and transport sections etc. used for engineering, industrial
agricultural, transport, commercial, domestic, building, power, transmission and construction
purposes, whether made of brass or its combination with plastic, fiber, aluminium, copper

and any other ferrous or non-ferrous materials.

(10) To carryon business of manufacturing, processing, producing, washing, dyeing, ginning.
pressing, spinning, weaving, crimping, texturising carding, bleaching, combing, doubling,
finishing, calendaring, sizing, colouring, printing, mercerizing, reeling, winding, throwing,
embroidering, blending, sorting, garneting, stretching, drying, drawing, cutting, improving.
buying. selling, reselling, importing, exporting, transporting. storing, fabrication, dev eloping.
marketing, or supplying. and to act as broker, trader, agent, C & F agent, distributor,
representative, consultant, collaborator, adatia, stockist, liasioner, job worker. export house
or otherwise to deal in all types of textile goods, dress materials, fabrics, cloths, yarns. such
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WIRES AND FABRIKS (S.A.) LIMITED

as nets, matting, hosiery, plastic cloths, water proofl fabrics, pavliners, americal clothes,
‘mitation leather and rubber cloths, tents durries, ropes, rugs, furnishing cloths, 1apestries,
curtain eloths, blankets, carpets, carpet backing, gloves laces, terry fab rics, velvet, georgelte,
gaberdine, pashminas, floor cloths, twid, patto, canvas, khaddar, denim, stone wash, suitings,
shirtings, sarees and other similar items materials like cotton, flax, hemp, linen, wool, nylon,
viscose, ramie, polyster, silk, art silk, rayon, jute, staple fibers, cashmilon, filaments, terecotion,
monofilaments, multifilaments, acrylics, polynosic, polyproperline, polymide, polymethane,
cellulose, dropping spun or other fibrous substances or any combination thereof available at
present and as may be invented in future.

(11} To carryon the business as manufacturers, producers, processors, importers, exporiers, buyers,

sellers, stockiest, agents, contractors, exchangers, providers, distributors, job-workers,
collaborators, consultants, transporters, suppliers and dealers in all kinds, classes. applications,
specifications, descriptions, characteristics, colors and use of papers including writing papers,
printing papers, absorbent papers, packing & wrapping papers, wall and ceiling papers, new
print papers, filter papers, antique papers, ivory finish paper, art papers, board papers. became,
brown or bug papers, ivory finish paper, art papers, board papers, became, brown or bug
papers, bible papers, cartridge papers, cloth lined papers, wove papers, cream laid and
wove papers, corrugated craft linear papers, specialty papers, grease proof papers, gummed
papers, hand made papers, parchment papers, drawing papers, craft papers, manila papers,
envelope papers, tracing papers, vellum papers, water proof papers, carbon and carbonless
papers, ammonia papers, chemically treated papers, polished, corrugated. laminated or
otherwise and any raw materials, intermediates, ingredient, substances, consumables and
allied materials thereof.

(12) To carry on all or any of the business of and to act as export/import merchants, sales and

(b)

(c)

(d)

buying agents, distributors bankers, traders, commission agents, or in any other capacity in
any part of the world and to import, export, buy sell, barter, exchange pledge, made advances
upon or otherwise deal in goods, produce, commodities, substances. materials, articles and
merchandise from in and to all parts of the world.

To purchase, sell, establish, lease or acquire, deal in, develop, and carry on branches, trading
stations, mills, tea and other produce, jute, gunny and hessian, plantations, gardens,
forests, estates, factories, collieries, wood distilleries and auxiliary plants, stores and
depots, and to purchase, sell, mining lease or otherwise acquire, deal in, carry on, develop
and improve any business or any real or personal or movable or immovable property or
any undivided or other interest therein.

To carry on business as buyers, sellers, importers, exporters, manufacturers,
producers, dealers, commission agents and otherwise in all kinds of and other mercandise,
commodities and articles of consumption of all kinds in India or elsewhere.

To purchase, sell, barter, exchange, pledge, make advances upon or otherwise deal in
all kinds of goods, articles and merchandise.
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WIRES AND FABRIKS (5.A.) LIMITED

To own, establish or have and maintain factories, warehouse, storerooms and other
places for the production, custody, bailment, deposit or protection of goods or for
having them for sale or otherwise.

To buy, sell, make and deal in goods, stores, consumable articles, chattels and effects of
all types and to transact every type-of agency business or work or transaction and to
generally enter in all such business and to do all such acts and things as may be conducive
to the business or businesses of the company.

To carry on any other Industry, trade or business whether manufacturing, commercial
or otherwise and as genera] merchants, contractors, agents, guarantors, insures

exporters, factors, warehousemen, transporters ete.

To establish, construct, maintain and run chemical factories, sugar factories, plastic
works, paper mills, jute mills, cotton mills, paint factories, cement factories and other
concerns and any or all such manufacturing works; and to carry on business of the
dealers, commission and selling agents and banians of any or all such concerns.

To set up and operate research laboratories for conducting scientific research on subjects
and problems connected with technical and commercial objects.

To engage in agriculture and forestry and utilise market or deal in the products.
To devise, design and construct machinery and plant for experimental and industrial use.

To buy, sell, export, import, barter, exchange, pledge, make advances upon and otherwise deal
or speculate in gold, bullion, shares stock, securities and debentures of joint stock
companies, jute, gunny, linseed, cotton and other commodities, goods, articles and

merchandise.

To carry on mining and any business relating to the mining and working of minerals and
ores, the production and working of metals, coal, bricks, clay, limestone and other
substances and the production, manufacture and preparation of any other materials and
either for the purposes only of such contracts or as an independent business and to undertake
and execute any contracts for works involving the supply or use of any machinery and
to carry out any ancillary or other works comprised in such contracts.

To act as Managing Agents, Secretaries or Managers of any other company.

To obtain from any Government or authority wheresoever any order or licences,
concessions, privileges and rights or other form of statutory or official authority that may
seem to the Company conducive to the carrying into effect of any of the objects of the
Company and to excercise, utilise and comply with the same.

To appiy for, purchase or otherwise acquire, any patents, trade marks, brevets d’invention,
licences. concessions, and the like conferring any exclusive or non-exclusive or limited



WIRES AND FABRIKS (S.A.) LIMITED

(q)

(r)

(s)

(t)

(1)

(v)

right to use, or any secret or other information as to any invention which may seem to
the Company capable of being used for any of the purposes of the’ Company, or the
acquisition of which may seem to the Company calculated directly or indirectly to benefit
the Company, and to use, exercise, develop, or grant licences in respect of, or otherwise
turn to account the property, rights or information so acquired.

To take all necessary or proper steps in any legislature (Central or Provincial) or with
the authorities. Government, local, municipal or otherwise, of any place in which the
Company may have interests, and to carry on any ncgotiations or operations for the
purpose of directly or indirectly carrying out the objects of the Company or effecting
any modification in the constitution of the Company or furthering the interest of its
members, and to oppose any steps taken by any person or company which may be
considered likely directly or indirectly to prejudice the interests of the Company or its
members.

To procure thé registration or incorporation of the Company in or under the laws of any
place outside the state of West Bengal.

" To construct, purchase, lease or otherwise acquire any railway or tramway in or through

the Company’s lands or in the vicinity thereof and to enter into (either zlone or jointly
with others and ecither with or without the concurrence of owners or other persons
interested in lands adjacent to or in the vicinity of the Company’s lands) any contracts,
engagements or arrangements with any railway company or persons regarding any line or
branch line of railway or tramway which may be constructed so as to extend to the
company’s land or any places in the vicinity thereof.

To purchase or otherwise acquire and undertake all or any part of the business, property
and transactions and liabilities of any persons or company carrying on any business
which this Company is authorised to carry on or possessed of property suitable for the
purposes of this Company.

Ta erect, construct, lay down, acquire, enlarge, alter and maintain work, manage or control
any roads, reservoirs, Water-courses, buildings, works and machinery necessary or
convenient in the opinion of the Company for the business of lhe company or to contribute
to or otherwise assist or take part in the erection, construction, laying down, enlargement,

alteration, maintenance, working management or control thereof.

To borrow or raise or secure the payment of money in such manner and on such terms and
with such rights, powers and privileges as may be thought fit and in particular by the
issue of or upon bonds, debentures, bills of exchange, promissory notes or other obligations
or securities of the Company and with a view thereto to mortgage and charge the undertaking
and all or any of the immovable and movable property present or future and all or any
of the uncalled capital for the time being of the Company and to purchase, redecm or

pay off any such securities.
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To issue and deposit any securities which the Company has power to issue by way of
mortgage or charge to secure any sum, and also by way of security for the performances
of any contracts or obligations of the Company.

To receive money on deposit or loan upon such terms as may be thought fit.

To make, accept, endorse, discount, negotiate and execute and to buy, sell and deal in
promissory notes, bills of exchange, bills of lading and other negotiable transferable

instruments.

To subscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose of, and
deal with the shares, stock, securities and evidences of indebtedness or of the right to
participate in profits, assets or other similar documents issued or to be issued by any
Government authorities, corporation or body, or by any other company and any options or
rights in respect thereof, and to buy and sell foreign exchange and generally to invest
and deal with the moneys of the Company in or upon such securitics and in such manner
as from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or by the
allotment of fully or partly paid shares of this Company with or without preferred or deferred
rights in respect of dividend or repayment of capital or otherwise, or by any securities which
the Company has power to issue or partly in one mode and partly in another, and generally
on such terms as the company may determine.

To remunerate any person or company for services rendered or to be rendered in placing
or assisting to place or guaranteeing any of the shares or debenture capital or other
securities of the Company, or in or about the formation or promation of the company or
the conduct of its business, and to pay the preliminary expenses of the company.

To accept payment for any property or rights sold or otherwise disposed of or dealt with
by the company, either in cash, by instalments or otherwise or in shares of any company
with or without deferred or preferred rights in respect of dividend or repayment of capital or
otherwise or in debentures or debenture stock or other securities of any company or
corporation, or by mortgages or partly in one mode and partly in another and generally on such
terms as the company may determine, and to hold, deal with or dispose of any
consideration so received.

To enter into partnership or any arrangement for sharing profits union of interests or co-
operation to assist or subsidise any person or company, carrying on or proposing to
carry on any business within the objects of this company or capable of being conducted
so as directly or indirectly to benefit this company and to acquire, hold and deal with
shares and securities of any such company.

To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and
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liabilities of or shall be in any manner calculated to advance directly or indirectly the
objects or interests of this company, and to acquire and hold shares, stock or securities
of and guarantee the payment of the dividends or capital of any shares or stock or the
interests of principal of any securities issued by or any other obligation of any company
promoted by this Company or in which this company may be interested.

To amalgamate with any person or company whose objects and business are or include
objects and business similar to those of this company, whether by sale or purchase (for
fully or partly paid shares or otherwise) of all the shares or stock of any such other

company, or in any other manner.

To sell, improve, manage, develop, turn 1o account, exchange let on rent, royalty, share
or profits, salami or otherwise, mortgage grant licences easements, options and other
rights in respect of, and in any other manner deal with or dispose of the undertaking of the
Company or any part thereof, or all or any of the assets and property for the time being of
the company, and for any consideration, whether in cash or in shares (fully or partly
paid), debentures, debenture stock or other interests in or securities of any company
having objects altogether or in part similar to those of this company.

To adopt such means of making known the products of the Company as may seem
expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publidation of books and periodicals and by
granting prizes, rewards and donations.

To grant funds, annuities, pensions, allowances, gratuities and bonuses to any employees
or ex-employees (including directors and ex-Directors) of the Company or the relations,
connections, or dependants of any such persons and to establish support or contribute
towards association, institutions, clubs, schools, funds, schemes and trusts (religious,
scientific, educational, provident or otherwise) which may he considered or calculated
to benefit any such persons or the public or otherwise advance the interests of the Company
or of its members and to establish and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for the benefit of the Company's employees
and to lend money to the Company’s employees to enable them to purchase shares of
the Company and te formulate and carry into effect any scheme for sharing the profits
of the Company with its employees or any of them and to subscribe or guarantee money
for charitable or benevolent objects or for any exhibition or for any public, general or
useful object or earmark a portion of the profits of the Company or create a fund or

funds for any such objects or purposes.

To subscribe or guarantee money for any national, charitable, benevolent, public, general
or useful object or fund or for any exhibition or for any purpose which in the opinion of
the Board of Directors may be likely directly or indirectly to further the objects of the
Company or the interest of its members.
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(kk) To.undertake the management of any company or ather business and to act as managing
agents, secretaries or managers of any company, firm or person and to undertake and
transact all kinds of agency business and to appoint agents and establish agencies, or branches
of the Company in any part of the world.

(Il To distribute among the members in specie any assets or property of the Company.

(mm) Todo all or any of the above things in any part of the words, and either as principals. agents,
{rustees, contractors, or otherwise, and either alone or in conjunction with others, and

either by or through agents, sub-contractors trustees or otherwise.

{nn) To do all such other things as are incidental or conducive in the opinion of the Board of
Directors to the above objects or any of them.

And it is hereby declared that the word “Company™ in this clause except where used in
reference to this Company only shall be deemed to include any firm, partnership or other body
of persons whether incorporated or not incorporated and whether domiciled in India or elsewhere
and whetler existing or hereafter to be formed and that the intention is that the objects specified
in each paragraph of this clause shall except where otherwise expressed in such paragraph be
independent main objects and shall be in nowise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company but the Company shall
have full power to exercise all or any of the powers conferred by any part of this clause.

The liability of the members is limited.

The Authorised share capital of the Company is Rs. 26,00,00,000/- (Rupees Twenty Six Crores
only) divided into 2,50,00,000 (Two crores fifty lacs) Equity shares of Rs. 10/~ each and 10,00,000(Ten
Lacs) Redeemable preference shares of Rs. 10/- each with power to increase or decrease its capital
from time to time and to divide the shares in the Capital for the time being into several classes and to
attach thereto respectively such preferential, deferred, qualified or special rights, privileges.
conditions or restrictions as may be determined by or in accordance with the Articles of Association
of the Company and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions in
such manner as may for the time being be provided by the Articles of Association of the
Company.
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We. the several person whose names, address and descriptions hereunto subscribed are desirous
of being formed into a Company in accordance with this Memorandum of Association and we respectively

agree to take the number of shares set opposite 1o our respective names.

Names, Addresses and Number of Equity Shares Names, Addresses and
description of taken by each description of
Subseribers Subscriber Witness
Sawalram Fogla 100
372, Upper Chitpur Road (Equity Shares )
Calcutta-7
Merchant
Gouri Shankar Saraogi 100
29 Burtalla Streel {Equity Shares )
Calcutta-7
Esidlioldss Arabinda Kumar Dutta
21/2A, RajendraDeb Road
Calcutta-7
Service Holder
Dolgobinda I*al 1040
151, Beliaghata Main Road {Equity Shares)
Calcutta-10
Merchant
Ram Ballabh Modi 100
29, Burtalia Street {Equity Shares )
Caleutta-7
Merchant

Calcutta. the 6th day of March, 1957,
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(Incorporated under the Companies Act, 1956)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

WIRES AND FABRIKS (S.A.) LIMITED

].  The regulations contained in the Table ‘A’ in the First Schedule of the Companies  Table *A" Not
Act, 1956 shall not apply to this Company except so far as the same are repeated lo apply
or expressly made applicable in these Articles or by the Act.

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

1, Unless the context otherwise requires, words or expressions contained in these

: 3 ] - Interpretation
Articles shall bear the same meaning as in the Companies Act, 1956.

The marginal notes hereto are inserted for convenience and shall not affect the
construction hereof and in these presents, unless there be something in the subject

or context in consistent therewith :-

“The Act” means the Companies Act, 1956 and includes where the context so
admits any re-enactment or statutory modification thereof for the time being in

force.

“These arlicles” means these Articles of Association as originally framed or as
from time to time altered in accordance with the provisions contained in these
Articles and in the Act.

“Beneficial owner” shall mean beneficial owner as defined in clause(a) of sub
seetion( 1) of Section 2 of the Depositories Act, 1996.

“The Board of Directors” or “the Board” means the Board of Directors for the
time being of the company.

“The Company” means “WIRES AND FABRIKS (S.A.) LIMITED.”
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“Depository” shall mean a Depository as defined under clause (&) of sub-section(1)
of Section 2 of the Depositories Act, 1996.

“Depository Act, 1996” shall include any statutory modification or enac-tment
thereof.

“The Directors” means the Director for the time being of the Company.

“The Managing Director/Joint Managing Director/Wheietime Director means the
Managing Director/Joint Managing Director/Wholelime Director for the time being
of the company.

“The Manager” means the Manager appointed as such for the time being of the

company.

“Members” means the duly registered holder from time to time of the shar-es of
the Company and includes the subscribers of the Memorandum of the Cninpany
and the beneficial owner(s) as defined in clause(a) of sub-section(l) of Section 2 of
the Depositories Act, 1996.

“Month™ means calendar month.
“The Office” means the Registered Office for the time being of the Company.
“Proxy” includes Attorney duly constituted under a power of Attorney.

“Register” means the Register of Members of the Company required to be kept by
section 150 of the Act.

“The Registrar” means the Registrar of Companies, West Bengal.
“Seal” means the Common Seal of the Company.
“The Secretary” means the Secretary for the time being of the company.

“In Writing” and “Written” include printing, lithography and other modes of
representing or reproducing words in a visible form.

Words importing the singular number only include the plural number and vice versa.

Words importing masculine gender also include the feminine gender. Words
importing persons include corporations.

(A) The Company shall have the power, subject to and in accordance with all
other applicable provisions of the Act to purchase any of its own shares
whether or not they are redeemable, at such rate(s) and on such terms and
conditions as the Board may deem fit and appropriate and make the payment
for such purchase(s) and to keep them live and/or reissue from time to time




WIRES AND FABRIKS (S5.A.) LIMITED

such number(s) of shares so purchased at such rate(s) and on such terms
and conditions as the Board may deem fit and appropriate.

(B)  Excepl to the extent permitted by Section 77 or ather applicable provisions{if
any | ol the Act, the Company shall not give whether directly or indirectly
and whether by means of a loan, guarante, provision of security or otherwise,
any (inancial assistance for the purpose of, or in connection with the purchase

or a subscription made or to be made by any person for any shares in the

Company,
SHARE CAPITAL

3, (13 The Authorised share capital of the Company is Rs. 26,00,00,000/- (Rupees
Twenty Six Crores only) divided into 2.50,00,000 ( Twocrores fifty lacs)Equity
<hares of Rs.10/-each and 10,00,000 (Ten Lacs) Redeemable preference
shares of Rs.l0/-each with power to increase or decrease its capital from
lime to time and to divide the shares in the Capital for the time being into
<everal classes and to attach thereto respectively such preferential, deferred,
qualified or special rights, privileges, conditions or restrictions as may be
determined by or in accordance with the Articles of Association of the
Company and to vary, modify, amalgamate or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided
by the Articles of Association of the Company and also to acquire purchase,
hold re-sell any of its own fully/partly paid shares andfor preference Share
whether redeemable or not, to make any payment out of capital or out of the
funds at its disposal for and in respect of such purchase subject to the
provisions of the Act in force from time to time.

[ The Company may issue shares and quasi equity instruments with
differe-ntial rights, as to dividend, voting or otherwise in accordance
with such rules as may be prescribed or hybrids, derivatives and options
as may be allowed under the Companies Act or any other regulations/
enactment, from time to time.

[ f]

The company shall have power, subject to and in accordance with all
applicable provisions of the Act, to purchase any of its own fully paid
shares whether or not they are redeemable and may make a payment
out of capital in respect of such purchases.

SHARES

6. (1) Subject to the provision of these Articles, the Shares shall be under the  Allotment of
control of the Board who may allot or otherwise dispose of the same to siggh  hares
persons on such terms and conditions, at such times, either at par or at a
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premium, and for such consideration as the Board thinks fit. Provided that
where at any time ( after the expiry of two years from the formation of the
company or at any time after the expiry of one year from the allotment of
shares in the company made for the first time after its formation, whichever
is earlier) it is proposed to increase the subscribed capital of the company by
the allotment of further shares, then, subject to the provisions of section
81(1 A) of the Act, the Board shall issue such shares in the manner set out
in Section 81 (1) of the Act. Provided that option or right to call of any
shares shall not be given to any person except with the sanction of the
Company in general meeting.

2)  Subject to the provisions of the Companies Act, 1956, and subject to any
directions which may be given by the Company in General Meeting, the
Board of Directors may offer, issue and allot any Equity Shares and/or any
Securities convertible into Equity Shares and/or Securities linked to Equity
Shares and/or Shares, Convertible/Non-convertible into Equity Shares or to
offer, issue and allot any warrants with an entitlement to Equity Shares
without or with any other Securities in such manner and on such terms and
conditions as the Board may deem fit.

(A)  The shares in the capital shall be numbered progressively according
to their several denominations, provided however, that the provision
relating to progressive numbering shall not apply to the shares of the
Company which are dematerialised or may be dematerialised in future
or issued in future in dematerialised form. Except in the manner hergin
before mentioned, no share shall be sub-divided . Every forfeited or

surrendered share held in material form shall continue to bear the
number by which the same was originally distinguished.

T As regards all allotments made from time to time the company shall duly comply
with Section 75 of the Act.

Restrictionof 8. [fthe Company shall offer any of its shares to the public for subscription :
Allotment

1) Noallotment thereof shall be made unless the amount stated in the prospectus
as the minimum subscription has been subscribed and the sum payabie on
application thereof has been paid to and received by the Company; but this
provision shall no longer apply after the first allotment of shares offered to
the public for subscription.

2} The amount payable on application on each share shall not be less than 5

percent of the nominal amount of the share; and
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3)  The Company shall comply with the provisions of sub-section (4) of Section
69 of the Act.

The Company may exercise the powers of paying commission conferred by Section
76 of the Act. provided that the rate per cent or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by the said section
and the commission shall not exceed § percent of the price at which any shares, in
respect whereof the same is paid ,are issued or 2.5 percent, of the price at which
any debentures issued (as the case may be). Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares or partly in one
way and partly in the other. The company may also on any issue of shares or
debentures, pay such brokerage as may be lawful.

With the previous authority of the company in general meeting and the sanction of
the appropriate authority mentioned in, and upon otherwise complying with Section
79 of the Act, the Board may issue at a discount shares of a class already issued.

If, by the conditions of allotment of any share, the whole or part of the amount or
issue price thereof shall be payable by instalments, every such instalment shall
when due, be paid to the Company by the pe-son who, for the time being, shall be
the registered holder of the share or by his executor or administrator.

The joint-holders of a share shall be severally as well as jointly liable for the payment
of all instalments and calls due in respect of such share.

Except asordered by a Court of competent jurisdiction or as by law required, the
Company shall be entitled to treat the person whose name appears on the Register
of Members as the holder of any share or whose name appears as the beneficial
owner of shares in the records of the Depository, as the absolute owner thereof
and accordingly shall not be bound to recognise any benami trust or equity or
equitable, contingent or other claim to or interest in such share on the part of any
other person whether or not it shall have express or implied notice thereof. The
Roard shall be entitled at their sole discretion to register any shares in the joint
names of any two or more persons or the survivor or survivors of them.

Shares may be registered in the name of any person, company or other body
corporate. Not more than four persons shall be registered as joint holders of any

share.

(A} The Company shall be entitled to dematerialise its existing shares,
rematerialise its shares held in the Depositories and/or to offer its fresh
shares in a dematerialised form pursuant to the Depositories Act, 1996 and
the rules framed thereunder, if any.

Commissian of
Brokerage

Shares ot o
discount

Instalments on
shares to he
duly paid

Liahility of
lointholders of
shares

Trust not
recopnised

Whao may be
registered
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Cerificates

Members right
to certificates

CERTIFICATES

Subject to the provisions of the Companies (Issue of Share Certificates} Rules,
1960, or any statutory modification or re-enactment thereof, share certificates shall

be issued as follows:-

(h

(2)

(2)

The Certificates of title to shares and duplicates thereof when necessary
shall be issued under the seal of the Company which shall be affixed in the
presence of (i) two Directors or a Director and a person acting on behalf of
another Director under a duly registered power of attorney or two persons
acting as attorneys for two Directors as aforesaid; (ii) the Secretary or
some other person appointed by the Board for the purpose, all of whoem shall
sign such share certificate, provided that, if the composition of the Board
permits it, at least one of the aforesaid two Directors shall be a person other
than a Managing or Whotetime Director.

Every member shall be entitled free of charge to one certificate for all the
shares of each, class registered in his name or if any member so wishes, to
several certificates each for one or more of such shares but, in respect of
each additional certificate which does not comprise shares in lots of market
units of trading, the Board may charge such fees as it may -determine. The
Company unless prohibited by any provisions of law or any order of any
Court, Tribunal or other authority, shall within three months after the allotment
of any of its shares, debentures or debenture stock and within two months
after the application for the registration of the transfer of any such shares,
debentures or debentures stock shall deliver in accordance with the procedure
laid in Section 33 of the Act, the certificate of all shares, debentures and
certificates of debenture stock allotted or transferred. Every such certificate
shall specifyv the name of the person in whose favour the certificate is issued,
the shares, debentures and debenture stocks to which it relates and the
amount’paid up thereon. Particulars of every certificate issued shall be entered
in the register maintained in the form set out in the above rules or in a form
as near thereto as circumstances admit, against the name of the person to
whom it has been issued, indicating the date of issue, in respect of any
shares, debentures and debenture stocks held jointly by several persons, the
company shall not be bound to issue more than one certificate and delivery
of a certificate to one or several joint holders shall be sufficient delivery to
all such holders.

A. Notwithstanding anything contained in Article 15(2) thereof, the Board
may refuse any application for split or consolidation of one or more
certificate(s) relating to Equity shares into certificates for less than 100 (one
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hundred) Equity shares except where such split or consolidation of certificates

for shares is required to be made to make a holding or part of a holding into

a trading lot or to comply with any statutory provision or order of a competent

cowrt of law. Provided nevertheless that the Board may, at its discretion and

in exceptional circumstances for avoiding any hardship or for any other just

and sufficient cause (on which the decision of the Board shail be final and

conclusive), accept any application for split or consolidation of certificate

{5} of Equity shares into certificate (s) of less than 100 (One Hundred)

equity shares in the company.
(3)  IFanv certificate of any share or shares be surrendered to the Company for  As to issu¢ of
sub- division or consolidation or if any certificate be defaced, torn or old, "oV cemificie
decrepit, worn out or where the cages in the reverse for recording transfers
have been duly utilised, then, upon surrender thereof to the Company, the
Board may order the same to be cancelled and may issue a new certificate
in licu thereof; and if any certificate be lost or destroyed, then upon proof
thereof 1o the satisfaction of the Board, and on such indemnity as the Board
thinks fit being given, a new certificate in licu thereof shall be given to the
party cntitled to the shares to which such lost or destroyed  certificate shall
relate.  Where a certificate has been issued in place of a certificate which
has been defaced etc., lost or destroyed, it shall state on the face of it and
auainst the stub or counterfoil that it is issued in lieu of a shares certificate or
is a duplicate issue for the one so defaced, etc. lost or destroyed as the case
mav he. and, in the case of a certificate issued in place of one which has
been lost or destroved, the word “Duplicate™ shall be stamped or punched in
bold letters across the face thereof. For every certificate issued under this
Article. there shall be paid to the company such out of pocket expenses
incurred by the Company in investigation or procuring evidence as the Board
may determine.

(4)  No Fee shall be charged for sub-division and consolidation of share and  Feeson
debenture certificates and for sub-division of letters of allotment and split, ;“U:d;:;;‘";::lm

consolidation, renewal and pucca transfer receipts into denominations  oi'share, issue

corresponding, to the market units of trading: for sub-division of renounceable gi:ﬁ:;mm

letters of right: for issue of new certificates in replacement of those which e,

are old. decrepit or worn out, or where the cages on the reverse for recording

transfers have been fully utilised. Provided that the Company may charge

such fees as may be agreed by it with the stock Exchange with which its

shares may be enlisted for the time-being for issue of new certificates in

replacement of those that are torn, defaced, lost or destroyed and for sub-

division and consolidation of share and debenture certificates and for sub-
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division of letter of Allatment and split, consolidation, renewal and pucca
transfer receipts into denominations other than those fixed for market units
of trading,

(3} Where a new share certificate has been issued in pursuance of paragraph
(3) above, particulars of every such certificate shall also be entered in a
Register of renewed and Duplicate Certificates indicating against the name
of the person to whom the certificate is issued. the number and date of issue
of the certificate in lieu of which the new certificate is issued and the necessary
changes indicated in the Register by suitable cross-reference in the
“Remarks” column. All entries made in the Register or in the Register of
Renewed and Duplicate Certificates shall be authenticated by the
Secretary or such other person as may be appointed by the Board for
purposes of sealing and signing the share certificate under paragraph (1)
hereaf

{6) No share ceniﬁéﬂte{s} shall be issved for shares held in a Depository.

CALLS

The Board may, from time to time subject to the terms on which any shares may
have been issued, and subject to the provisions of Section 91 of the Act, make such
calls as the Board thinks fit upon the members in respect of all moneys unpaid on
the shares held by them respectively, and not by the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of every call
so made on him to the persons and at the times and places appointed by the Board.
A call may be made payable by instalments and shall be deemed to have been
made when the resolution of the Board authorising such call was passed.

Where any calls for further share capital are made on shares, such calls shall be
made on a uniform basis on all shares falling under the same class. For the purpose
of this Article, shares of the same nominal value on which different amount have
been paid up shall not be deemed to fall under the same class. Not less than
fourteen days notice of any call shall be given specifving the time and place of
payment and to whom such call shall be paid,

(1) If the sum payable in respect of any call or instalment be not paid on or
before the day appointed for payment thereof, the holder for the time bein [
in respect of the share for which the call shall have been made or the
Instalment shall be due shall pay interest for the same at the rate of 24 per
cent per annum from the day appointed for the payment thereof to the time
of the actual payment or at such lower rate as the Board may determine,
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(2)  The Board shall be at liberty to waive payment of any such interest either

wholly or in part,

If by the terms of issue of any share or otherwise any amount is made payable at
any fixed time or by instalments at fixed times, whether on account of the amount
of the sharc or by way of premium every such amount or instalment shall be
payable as if it were a call duly made by the Board and of which due notice had
been given. and all the provisions herein contained in respect of call shall

relate to such amount or instalment accordingly.

The Board may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the money due upon the share held by him beyond the sums
actually called for, and upon the money so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calls then made upon the
share in respect of which such advance has been made, the Company may pay
interest at such rate not exceeding, unless the Company in general meeting shall
atherwise direct. 24 per cent per annum as the member paying such sum in advance
and the Board agree upon. Money so paid in excess of the amount of calls shall not
rank for dividends or confer a right to participate in profits. The Board may at any
time repay the amount so advanced upon giving to such member not less than

three months notice in writing.
A call may be revoked or postponed at the discretion of the Board.

FORFEITUREAND LIEN

If any member fails to pay any call or instalment of a call on or before the day
appointed for the payment of the same, the Board may, at any time thereafter
during such time as the call or instalment may remain unpaid, serve a notice on
such member requiring him to pay the same, together with any interest that may
have accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

The notice shall name a day {not being less than fourteen days from the date of
the notice) and a place or places on and at which such call or instalment and such
interest and expenses as aforesaid are to be paid. The notice shall also state that
in the event of non-payment on or before the time and at the place appointed, the
shares in respect of which such call was made or instalment is payable will be

liable to be forfeited.

If the requisitions of any such notice as aforesaid are not complied with, any shares
in respect of which such notice has been given may, at any time thereafter, before
payvment of all calls or instalments, interest and expenses due in respect thereof,
be forfeited by a resolution of the Board to that effect. Such forfeiture shall include
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all dividends declared in respect of the forfeited shares and not actually paid before
the forfeiture.

When any share shall have been so forfeited, notice of the resolution shall be given
1o the member in whose name it stood immediately prior to the forfeiture and an
entry of the forfeiture, with the date thereot, shall forthwith be made in the Register,
but no forfeiture shall be in any manner invalidated by any omission or neglectto
give such notice or to make such eniry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Company, and the
Board may sell, re-ailot or otherwise dispose of the same in such manner as it

thinks fit.
Forfeited share to become property of the Company.

The Board may, at any time before any share so forfeited shall have been sold, re-
allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

A person whose share has been forfeited shall cease to be a member in respect of
the forfeited share, but shall, notwithstanding, remain liable to pay, and shall forth
with pay to the Company, all calls, or instalments, interest and expenses, owing
upon or in respect of such share at the time of the forfeiture together with interest
thereon, from the time of forfeiture until payment, at 24 percent per annum and the
Board may enforce the payment thereof, of any part thereof, without any deduction
or allowance for the value of the shares at the time of forfeiture but shall not be

under any obligation to do so.

A duly verified declaration in writing that the declarant is a Director or Secretary
of the Company , and that certain shares in the Company have been duly forfeited
on a date stated in the declaration shall be conclusive evidence of the fact therein
staled as against al! persons claiming to be entitled to the shares and such declaration
and the receipt of the Company for the consideration, if any given for the shares on
the sale or disposition thereof shall constitute a goad title to such shares; and  the
person to whom any such share is sold shall be registered as the holder of such
share and shall not be bound to see to the application, of the purchase money, nor
shall his title to such share affected by any irregularity or in validity in the
proceeding in reference to such forfeiture, sale or disposition.

The provisions of Articles 22 to 29 hereof shall apply in the case of non- paymenl
of any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of "a share or by way of premium as
if the same had been payable by virtue of a call duly made and notified.
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The Company shall have a first and paramount lien upon every share (not being
fully paid up) registered in the name of each member (Whether solely or jointly
with others), and upon the proceeds of sale thereof for moneys called or payable at
a fixed time, in respect of such share whether the time for the payment thereof
shall have actually arrived or not and no equitable interest in any share shall be
created except upon the footing and condition that Article 13 hereof is to have full
effect. Such lien shall extend to all dividends from time to time declared in respect
of such share. Unless otherwise agreed, the registration of a transfer of a share
shall operate as a waiver of the Company’s lien, if any, on such share.

For the purpose of enforcing such lien the Board may sell the share subject thereto
in such manner as it thinks fit, but no sale shall be made until such time for payment
as aforesaid shall have been served on such member, his executor or administrator
or his committee, curator bonis or other legal representative as the case may be
and default shall have been made by him or them in the payment of the moneys
called or pavable at a fixed time in respect of such share for seven days after the

date of such notice.

The net proceeds of the sale shall be received by the Company and applied in or
towards payment of such part of the amount in respect of which the lien exists as
is presently payable, and the residue, if any shall (subject to a like lien for sums not
presently payable as existed upon the share before the sale) be paid to the person
entitled to the share at the date of the sale.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be
entered in the Register in respect of the share sold, and the purchaser shall not be
hound to see to the regularity of the proceedings, nor to the application of the
purchase money, and after his name has been entered in the Register in respect of
such share the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and against

the Company exclusively.

Where z-m}' share under the powers in that behalf herein contained is sold by the
Board and the certificate in respect thereof has not been delivered up to the Company
by the former holder of such share, the Board may issue a new certificate for
such share distinguishing it in such manner as it may think fit from the certificate

not 50 delivered up.

Save as provided in Section 108 of the Act, no transfer of a share shall be registered
unless a proper instrument of transfer duly stamped and executed by or on
behall of the transferor and by or on behalf of the transferee has been delivered to
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the Company within the time prescribed by section 108 of the Act together with
the certificate or, if no such certificate is in existence, the Letter of Allotment of
the share. The transferor shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Repister in respect thereof. Each
signature to such transfer shall be duly attested by the signature of one witness
who shall add his address.

Application for the registration of a transfer of the shares in the Company may be
made either by the transferor or by the transferee, provided that where such
application is made by transferor, no registration shall, in the case of a partly paid
share, be effected unless the Company gives notice of the application to the
transferee in the manner prescribed by Section 110 of the Act and subject to the
provisions of these Articles the Company shall, unless objection is made by the
transferee within two weeks from the date of receipt of the notice, enter in the
Register the name of the transferee in the same manner and subject to the same
conditions as if the application for registration of the transfer was made by the
transferee.

Every instrument of transfer of shares shall be in the prescribed form and in
accordance with Section 108 of the Act.

Subject to the provisions of section 111 of the act the Board may, within one month
from the date on which the instrument of transfer was delivered to or the intimation
of transmission was lodged with the Company, refuse to register any transfer of or
the transmission by operation of law of the right to a share upon which the company
has a lien and in case of a share not fully paid up the Board may refuse to register
the transfer to a transferee of when the Board does not approve. The board may
also likewise refuse to register a transfer when any statutory prohibition or any
attachment or prohibitory order of a competent authority restrains the board from
transferring the shares out of the name of the transferor or when a transferor
objects to the transfer provided he serves on the Company within a reasonable
time a prohibitory order of a court of Competent jurisdiction. Provided however
that the registration of a share shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persans indebted to the Company
on any account whatsoever.

No allotment or transfer shall be made to a person of unsound mind or to a person
who are disqualified from contracting under any law to which they are subject
provided that fully paid shares in the company may be allotted and/or transferred in
the name of minor through his/her guardian and name of the minor shall be entered
in the Register of the Member of the Company.

Every instrument of transfer shall be left at the office for registration, accompanied
by the certificate of the share to be transferred or, if no such certificate is in

12
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existence. by the Letter of Allotment of the share and such other evidence as the
Board may require to prove the title of the transferor or his right to transfer the
share. Every instrument of transfer which shall be registered shall be retained by
the Company. but any instrument of transfer which the Board may refuse. to register

shall be returned to the person depositing the same.

ITthe Board refuses whether in pursuance of Articles 39 or otherwise to register
the transter ol or the transmission by operation of law of the right 1o any shares,
the company shall within one month from the date on which the instrument of
transfer or the intimation of such transmission, as the case may be, was lodged
with the company, send to the transferee and the transferor or to the person giving
intimation of such transmission, as the case may be, notice of the refusal giving

reasons lor such refusal,

Nao fee shall be charged for registration of transfer, grant of probate, grant of
fetters of administration, certificate of death or marriage. power of attorney or

other similar instruments.

The executor or administrator of a deceased member (not being one of several

Jjoint-holders) shall be the only person recognised by the Company as having any

title to the share registered in the name of such member, and in case of the death
af any one or more of the joint holders of any registered share, the survivor shall be
the only person recognised by the Company as having any title to or interest in
such share. but nothing herein contained shall be taken to release the estate of a
deceased joint- holder from any liability on the share held by him jointly with any
other person. Before recognising any executor or administrator the Board may
require him to obtain a Grant of probate or Letters of Administration or other legal
representation as the case may be, from a competent Court in India and having
effect in the place where the office is situated. Provided nevertheless that in any
case where the Board in its absolute discretion thinks fit it shall be lawful for the
Board to dispense with the production of probate or Letters of Administration or
such other legal representation upon such terms as 1o indemnity or otherwise as

the Board in its absolute discretion may consider adequate.

Any committee or guardian, curator banis or other legal curator of a lunatic, idiot or
non compos mentis member or any person becoming entitled to or to transfer a
share in consequence of the death or bankruptey or insolvency of any member
upon producing such evidence that he sustains the character in respect of which
he propases to act under this Article or of his title as the Board thinks sufficient,
may. with the consent of the Board (which the Board shall not be bound to give),
be registered as a member in respect of such share, or may, subject to the regulations
as to transfer hereinbefore contained, teansfer such share. This Article is hereinafter

referred o as “The Transmission Article,”
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(A)

(B)

(€)

(1) Ifthe person so becoming entitled under the Transmission Article shall elect
to be registered as holder of the share himself: he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects.

(2)  If the person aforesaid shall elect to transfer the share, he shall testify his
election by executing an instrument of transfer of the share.

(3)  All the limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of instrument of transfer of share shall
be applicable to any such notice or transfer as aforesaid as if the death,
lunacy, bankruptey or insolvency of the member had not occurred and the
notice of transfer were a transfer signed by that member.

A person so becoming entitled under the Transmission Article to a share by reason
of the death, lunacy, bankrupicy or insolvency of the holder shall, subject o the
provisions of Article 79 be entitled to the same dividends and other advantages as
he would be entitled to if he were the registered holder of the share except that no
such person (other than a persen becoming entitled under the Transmission Article
to the share of a lunatic, idiot or non compos mentis member) shall before being
registered as a member in respect of the share, be entitled to exercise in respect
thereof any right conferred by membership in relation to meeting of the Company.

Provided that the Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not

_ complied with within ninety days, the Board may, thereafter withhold payment of

all dividends, bonuses or other moneys payable in respect of the share, until the
requirements of the notice have been complied with.

Nothing contained in the foregoing Articles shall apply to transfer of Security effected
by the transferor and the transferee both of wham are entered as beaeficial owners
in the records of a Depository.

The Company shall keep a “Register of Transfers” and therein shall be fairly and
distinctly entered particulars of every transfer or transmission of any share, whether
or not held in material form.

In case of transfer of shares or other marketable securities where the Company
has not issued any certificates and where such shares or securities are
being held in electronic and fungible form, the provisions of the Depositories Act,
shall apply.
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INCREASE AND REDUCTION OF CAPITAL

The Company in seneral meeting may from time to time, increase the capital by

the creation of new shares of such amount as may be deemed expedient.

Subject 1o any special rights  or privileges for the time being attached to-any
shares in the capital of the Company then issued, the new shares may be issued
upen such terms and conditions, and with such rights and privileges attached thereto
as the general meeting resolving upon the ereation thereof, shall direct, and if no
direction b viven, as the Board shall determine, and in particular such shares may
be issued with a preferential or qualified right to dividends and in the distribution of

assers of the Company.

Belore the issue of any new shares, the company in General Meeting may make
provisions as to the allotment and issue of the new shares and in particular may
determine to whom the same shall be offered in the first instance and whether at
par or at a premium  or subject of the provisions of Section 79 of the Act , ata
discount. in default of any such provision, or so far as the same shall not extend, the

new shares may be issued in conformity with the provision of Article 6.

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered part of the
then existing capital of the Company and shall be subject to the provisions herein
contained with reference to the pavment of dividends, calls and instalments, transfer

and transmission, forfeiture, lien, surrender and otherwise.

I onvine toamy inequality in the number of new shares to be issued and the number
of shares hield by members entitled to have the offer of such new shares, any
difficulty ~hall arise in the apportionment of such new shares or any of them amongst
the memibwrs, sueh difficulty shall, in absence of any direction in the resolution
creating the shares or by the Company in general meeting, be determined by the

[oard!

The Cornpany may. from time to time, by Special Resolution reduce its capital and
any Capital Redemption Reserve Account or share Premium Account in any manner

and with i subject to, any incident authorised and consent required by law.

ALTERATION OF CAPITAL
The Cewc s, in General Meeting, may from time to time
iy L ohidate and divide all or any of its share capital into shares of larger

it e than its existing shares:

thi Sebedinde its existing shares or any of them into shares of smaller amount

L lised by the memorandum so however, that in the sub-division the
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proportion between the amount paid and the amount, if any, unpaid on cach
reduced share shall be the same as it was in the case of the share from
which the reduced share is derived:

{¢)  The Board shall be entitled to refuse an application for transfer of less than
50 equity shares of the Company except.

i) Transfer of equity share made in pursuance of any provisior.s of law
or statutory order of 2 competent court.

iy Transfer of the entire holding of shares by an existing equity share
holders holdings less than 50 equity shares.

il Transfer of more than 50 equity shares in the aggregate in favour of
the same transferee under two or more transfer deeds out of which

one or more relates to the transfer of less than 50 equity shares.

iv)  Transfer of equity shares held by an equity shareholder which are
less than 50, in case of hardship ar the discretion of the Board.

(d} Cancel any shares which, at the date of the passing of the resolution. have
not been taken or agreed to be taken by any person and diminish the amount
of its shares capital by the amount of the shares so cancelled.

The resolution whereby any share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-division, one or mare of such
shares, shall have some preference or special advantage as regards dividend, capital,
voting, or otherwise over or as compared with the others or other, subject
nevertheless, to the provisions of Section 85,87,88 and 106 of the Act.

Subject to the provisions of Section 100 to 105 inclusive of the Act, the Board may
accept from any member the surrender on such terms and conditions as shall be
agreed of all or any of his shares.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of shares the rights
attached to any class (unless otherwise provided by the terms of issue of the
shares of that class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the holder of three-fourths of the issued shares
of that class, or with the sanction of a Sp'acial Resolution passed at a separate
general meeting of the holders of the shares of that class. To every such separate
meeting the provision of these Article relating to General Meeting shall apply, but
so that the necessary quorum shall be two persons at least holding or representing
by proxy one-fifth of the issued shares of the class but so that if any adjourned

16
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meeting of such holders a quorum as above defined is not present, those members
whao are present shall be quorum and that any holder of shares of the class present
in persen or by proxy may demand a poll and on a poll, shall have one vote for each
share of the class of which he is holder. The Company shall comply with the
provisions of Section 192 of the Act as to forwarding a copy of any such agreement
orresolution o Registrar,

The Board may. from time to time, at its discretion, subject to the provisions of
Section 58A. 292 and 293 of the Act, raise or borrow, either from the Directors or
from elsewhere and secure the payment of any sum or sums of money for the

purpases of the company,

The Board may raise or secure the repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit, and, in particular,
by the issue of bonds, perpetual or redeemable, debentures or debenture stock or
any mortgage, or other security on the undertaking of the whaole or any part of the

property of the Company (both present and future), including its uncalled capital
for the time being.

Any debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special privileges, as to redemption,
surrender, drawings, allotment of shares, appointment of Directors and otherwise.
Debentures, debenture-stock, bonds, and other securities may be made assignable
free from any equities between the Company and the person to whom the same
may be issued. Provided that debentures with a right to allotment of or conversion
inta shares shall not be issued except in conformity with the provisions of Section
81 (3) of the Act,

The Company shall comply with all the provisions of the registration of the charge
or mortgages created by the Company and shall keep the register required to be
kept in respect of such mortgage, charges and debentures.

Save as provided in Section 108 of the Aet, no transfer of debentures shall be
registered unless a proper instrument of transfer duly stamped and executed by
the transferor and transferee has been delivered to the Company together with
the certificate or certificates of the debentures,

If the Board refuses to register the transfer of any Debentures, the company
shall within one month from the date on which the instrument of transfer was
lodged with the Company, send to the transferee and to the transferor notice of the
refusal giving reasons for such refusal.
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GENERAL MEETINGS

In addition to any other meetings, general meetings of the company shall be held
within such intervals as are specified in Section 166 (1) of the Act and. subject to
the provisions of Section 166(2) of the Act, at such times and places as may be
determined by the Board. Each such general meeting shall be called an “Annual
General Meeting” and shall be specified as such in the notice convenin g the meeting.
Any other meeting of the company shall, except in the case where an
Extraordinary General Meeting is convened under the provisions of the next
following Article be called a “General Meeting”.

The Board may whenever it thinks fit, call a general meeting, and it shall, on the
requisition of such number of members as hold at that date of the deposit of the
requisition, not less than one tenth of such paid up capital of the Company as at the
date carried the right of voting in regard to the matter to be considered at the
meeting, forthwith proceed to call an Extra- ordinary General Meeting, and in

the case of such requisition the following provisions shall apply :

(I} The requisition shall state the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitions and shall be deposited
at the office. The requisition may consist of several documents in like from,
cach signed by one or more requisitions.

(2)  Where two or more distinct matters are specified in the requisition, the
requisition shall be valid only in respect of those matters in regard to which
the requisition has been signed by the member or members hereinafier
specified.

(3}  If the Board of Directors does not, within twenty-one days from the date of
the deposit of a valid requisition in regard to any matters, proceed duly to
call a meeting for the consideration of these matters on a day not later than
forty five days from the date of the deposit, the requisiiionists or such of
them as are enable so io do by virtue of Section 169 (6) (b) of the Act may
themselves call the meeting but any meeting so called shall not be commenced
after three months from the date of deposit.

(4)  Anymeeting called under this Article by the requisitionists shall be called in
the same manner, as nearly as possible, as that in which meelings are to be
called by the Board, but shall not be held at the office,

{5)  Any reasonable expenses incurred by the requisitionists by reason of the
failure of the Board to call a meeting duly incurred shall be repaid to the
requisitionists by the Company and any sum so repaid shall be retained by
the Company out of any sums due or to become due from the Company
by way of fees or other remuneration, for their services, to the
Directors as are in default.

[8
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The Compuny shall comply with the provisions of Section 188 of the Act as 1o
giving natice of resolutions and circulating statements on  the requisition of

members,

{1}y Save as provided in sub-section (2) of seetion 171 of the Act. not less than
twentv-one day’s notice shall be given of every gencral meeting of the
company. Every notice of a meeting shall specify the place and the day and
hour of the meeting and shall contain a statement of the business to be
transacted thereat, Where any such business consists of “Special Business™
as hereinafier defined there shall be annexed to the notice a statement
complying with Section 173(2)and (3) of the Act.

21 Notice of every meeting of the Company shall be given 1o every Director
and member of the Company, to the Auditors of the Company and to any
persons entitled to a share in consequence of the death or insolvency of a
member in any manner hereinafier authorised for giving of notices to such
persons, Provided that where the notice of a general meeting is given by
advertising the same in a newspaper circulating in the neighbourhood of the
Oflice under subsection (3) of Section 53 of the Act, the statement of material
lacts referred to in section 173(2) of the Act need not be annexed to the
notice as required by that Section but it shall be mentioned in the advertisement
that the statement has been forwarded to the members of the Company.

(3} Theaccidental omission to give any such notice fo or its non-receipt by any
muinber or other person to whom it should be given shall not invalidate the

proveedings of the meeting.
PROCEEDINGS AT GENERALMEETINGS

The ordinary business of an Annual Genera! Meeting shall be to receive and consider
the audited Profit and Loss Account, the audited Balance Sheet and Reports of the
Directors and of the Auditors, to elect Directors in the place of those retiring by
retation. o appoint Auditors and fix their remuneration and to declare dividends.
All other business transacted at an Annual General Meeting and all business

transacted it any other general meeting shall be deemed special business.

No business shall be transacted at any general meeting unless a quorum of members
15 present at the time when the meeting proceeds to business. Save as herein

otherwise provided five members present shall be a quorum.

If within half-an hour from the time appointed for the meeting a quorum is not
present. the meeting, if convened upon such requisition as aforesaid, shall be dissolved,
but in any other case it shall stand adjourned to the same day in the next week. at
the samu 1ime and place, or to such other day and at such time and place as the
Board miy by notice appoint and if at such adjourned meeting a quorum be not
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present, those members who are present and not being less than two shall be a
quorum and may transact the business for which the meeting was called.

Any act or resolution which, under the provisions of these Articles or of the Act, il
permitted or required to be done or passed by the Company in general meeting
shall be sufficiently so done or passed if effected by an Ordinary Resolution as
defined in Section 189 (1) of the Act unless either the Act or those Articles
specifically require such act to be done or resolution passed by a Special Resolution
as defined in Section 189(2) of the Act.

The Chairman of the Board shall be entitled to take the Chair at eveiy general
meeting. If there be no such Chairman, or if at any meeting he shall not he present
within fifteen minutes after the time appointed for holding such meeting, or is
unwilling to act, the Managing Director or the Joint Managing Director or the
Whole-time Director in the order of seniority of post will be entitled to take the
Chair at every general meeting. If there be no such Managing Director or Joint
Managing Director or Whole-time Director or if at any meeting none of these
Directors be present within fifteen minutes after the time appointed for holding
such meeting, or are unwilling to act, the members present shall choose another
Director as Chairman, and if no Directors be present or if all the Directors present
decline to take the Chair, then the members present shall on a show of hands or on
a poll if properly demanded, elect one ofthem, being a member entitled to vote, to

be Chairmarn.

Every question submitted to a general meeting shall be decided in the first instance
by a show of hands, and in the case of an equality of votes, either on a show of
hand or on a poll, the chairman of the general meeting shall have a casting vote in
addition to the vote, if any, to which he may be entitled as a member.

At any general meeting a resolution put to the vote shall be decided on a show of
hands unless a poll is (before or on the declaration of the results of voting on the
show of hands) ordered to be taken by the chairman of the meeting on his own
mation or is ordered to be taken by him or a demand being made in that behalf by
any member or members present in person or by proxy and holding shares in the
company which confer a power to vote on the resolution not being less than one
tenlh of the total voting power in respect of the resolution or on which an ageregate
sum of not less than rupees fifty thousand has been paid up for fulfilling the
requirements for the time being as laid in the relevant provisions of the Act. A
declaration by the Chairman that the resolution has or has not been carried either
unanimously, or by a particular majority and an entry to that effect in the book
containing the minutes of the proceedings of the company shall be conclusive
evidence ofthe fact, without proof of the member or proportion of the votes
cast in favour of or against the resolution.
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75. (1) Ifapoll be demanded as aforesaid it shall be taken forthwith on a question ol

of adjournment or ¢lection of a Chairman and in any other case in such
manner and at such time, not being later than forty-eight hours from the time
when the demand was made, and at such place as the Chairman of the
meeting directs, and subject as aforesaid, either at once or after an interval
or adjournment or otherwise, and the result of the poll shall be deemed to be
the decision of the meeting on the resolution on which the poll was demanded.

(2)  The demand of a poll may be withdrawn at any time.

(3)  Where a poll is to be taken the Chairman of the meeting shall appoint two
scrutineers, one at least of whom shall be a member (not being an officer or
employee of the Company) present at the meeting provided such member
15 available and willing to be appointed, to scrutinise the votes given on the
poll and to report to him thereon.

(4)  Ona poll a member entitled to more than one vote, or his proxy or other
person entitled to vote for him, as the case may be, need not, if he votes, use
all his votes or cast in the same way all the’votes he uses.

(5} The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

76. (1} The Chairman, with the consent of any meeting at which a quorum is present, .
Wer
may adjourn any meeting from lime to time place to place, but no business adjourn general
shall be transacted at any adjourned meeting other than the business left ~ meeting.

unfinished at the meeting from which the adjournment took place.

(2} When a meeting is adjourned for thirty days or more, notice of the adjourned
meeling shall be given in the same manner as in the case of an original
meeting, but otherwise it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

VOTE OF MEMBERS

77. (1)  Save as herein provided, on a show of hands every member present in Votasof
person and being a holder of Equity Shares shall have one vote and every  members
person present as a duly authorised representative of a body corporate (being
a holder of Equity Shares) shall have one vote,

(2)  Save as herein provided, on a poll, the voting rights of a holder of Equity
Shares shall be as specified in Section 87 of the Act.

(3)  NoCompany or body corporate shall vote by proxy so long as resolution of
its board of Directors under the provisions of section 187 of the Act is in
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force and the representative named in su ch resolution is present at the general
meeting at which the vote by proxy is tendered.

(1) Where a company ora body corporate (hereinafter called “Member
Company™) is a member of the Company, a person duly appointed by
resolution in accordance with the provisions of Section 187 of the Act tu
represent such member company at a meeting of the Company, shall net, by
reason of such appointment, deemed to be a proxy and the lodging with the
Company at the office or production at the meeting of a copy of such resolution
duly signed by one Director of such member company and certified by him
as being a true copy of the resolution shall be accepted by the Company as
sufficient evidence of the validity of his appointment. Such a person shall be
entitled to exercise the same rights and powers, including the right lo vote by
proxy on behalf of the member company which he represents, as that member
company could exercise if it were an individual member.

(2) Where the President of India or the Governor of a State is a member of the
Company, the President or as the case may be, the Governor may appoint
such person as he thinks fitto actas his representative at any meeting of the
Company or at any meeting of any class of member of the company and
such a person shall be deemed tobe a member of the Company and shall be
entitled to exercise the same rights and powers, including the right to vote by
proxy, as the President or, as the case may be, the Governor could exercise
as a member of the Company.

[f any member be a lunatic, idiat or non compose mentis, he may vote whether on
a show of hands or at a poll by his committee, curator bonis or other legal curator
and such last mentioned persons may give their votes by proxy provided that forty-
cight hours at least before the time of holding the meeting or adjourned meeting as
the case may be, at which any such person proposes (o vote he shall satisfy the
Board of his right under the Transmission Article to the shares in respect of which
he proposes to exercise his right under this Article, unless the Board shall have
previously admitted his right to vote at such meeting in respect thereof,

Where there are joint registered holders of any share any one of such persons may
vote at any meeting either personally or by proxy in respect of such share as if he
were solely entitled thereto; and :f more than one of such joint-holders be present
at any meeting either personally or by proxy, that one of the said persons so present
whose name stands first on Register in respect of such share alone shall be entitled
to vote in respect thereof. Several executors or administrators of a deceased member
. whose name any share is registered shall for the purpose of this Article be
deemed joint- holders thereof.
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(1) Vules may be given either personally or by proxy, or, in the case of a body
corporate, by a representative duly authorised as aforesaid.

(2} Person may be appointed as a proxy although he is not a member of the
Company and every notice convening a meeting of the Company shall state
this and that a member entitled to attend and vote at the meeting is entitled
1o appoint a proxy to attend and vote instead of him.

The instriment appointing a proxy shall be in writing under the hand of the appointer
or of his Attorney duly authorised in writing or if such appointer is a body corporate
be under its comman seal or the hand of its officer or Attorney duly authorised.

A Proxy who is appointed for a specified meeting only shall be called Special
Proxy. Any other proxy shall be called a General Proxy.

The instrument appointing a proxy and the Power of Attorney or other authority (if
any) under which it is signed, or a notarially certified copy of that power or authority,
shall be deposited at the office not less than forty eight hours before the time for
holding the meeting at which the person named in the instrument purports to vote in
respect thereof and in default the instrument of proxy shall not be treated as valid.

A vole given in accordance with the terms of an instrument appointing a proxy
shall be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument, or transfer of the share in respect of which the vote
is given, provided no intimation in writing of the death, insanity, revocation or transfer
of the share shall have been received by the Company at the office before the vote
iz given, Provided nevertheless that the Chairman of any meeting shall be entitled
to require such evidence as he may in his discretion think fit of the due execution of
an instrument of proxy and that the same has not been revoked.

Every instrument appointing a Special Proxy shall be retained by the Company and
shall, as nearly as circumstances will admit, be in the form or to the effect following:-

WIRES AND FABRIKS (5.A.) LIMITED

1/We being a member of WIRES AND
FABRIKS (5.A.) LIMITED hereby appoint
of
{or failing him of
j as my/our Proxy to attend and vote for mefus, and on my/our behalf at
the {Annual or Extra-ordinary, as the case may be) General Meeting of the

day of 19 and at any

Company to be held on the

adjournment thereof,

Promics
permitied

Prosy need not
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Instrumemnt
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88.

As witness my/our hand(s) this day of 19 Signed by

the said
Provided always that an instrument appointing a Special Proxy may be in any of
the forms set out in Schedule IX to the Act.

No member shall be entitled to exercise any voting rights either personally or by
proxy at any meeting of the Company in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been

paid or in regard to which the Company has, and has exercised, any right of lien.

(1)

(2)

(1)

Any objection as to the admission or rejection of a vote either on a show of
hands or on a poll made in due time, shall be referred to the Chairman who
shall forthwith determine the same, and such determination made in good
faith shall be final and conclusive.

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

DIRECTORS

Subject to Section 252 of the Act, number of the Directors of the Company
shall not be less than three nor more than twelve excluding any nominated
Directors, Debenture Directors or alternate directors.

Sri B K Khaitan and Shri K K Khaitan shall be permanent Directors and
shall not be liable to retire by rotation as provided under Section 255 of the

Aet,”

At the date of adoption of these Articles, the following are the first Directors of the

Company :

B Shri Basant Kumar Khaitan

2y Shri Kishan Kumar Khaitan

3)  Shrilndralal Tripathi

4)  Shri Narpatmal Bhandari

5)  Shri Mahabir Prasad Jatia

6)  Shri Purushottam Lai Agarwal

7)  Shri Dinkray Durgashankar Tribedi

8)  Shri Surjaj Prakash Mathur (Nominee of RIICO)
9)  Shri Debi Prasad More.
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90.  Until otherwise determined by the Company in General Meeting a  Nosharc
qualification

Director shall not be required to hold any shares in the capital of the Company as o pirector

his qualitication,

91. . The fee pavable to a Director for attending a meeting of the Board or Committee Dircctor's
thereof shall be such sum as may be decided by the Board from time to time  fecs,
subject to such limit as may be prescribed by the act or by the Central Government ;E:ET:;T;LT:
from time to time. All other remuneration, if any, payable by the company to each
Director, whether in respect of his services as a Managing Director or a Director
in the whole or part time employment of the company shall be determined in
accordance with and subject to the provisions of these Articles and of the Act. The
Directors shall be entitled to be paid all fees for filling documents which they may
be required to file under the act and shall also be entitled to be paid, their reasonable
travelling. hotel and other expenses incurred in consequence of their attending at
board or committee meetings or otherwise incurred in the execution of their duties
a8 directors.

92, Ifany Director, being willing, is appointed to an executive officer either, for whole  Remuneration
time or part time or is called upon to perform extra services or to make any special :‘;ﬁt:‘a
exertions for any of the purpose of the Company or in giving special attention to
the business of the Company or as a member of a Committee of the Board then,
subject to Sections 198, 309 and 310 of the Act, the Board may remunerate the
director so doing either by a fixed sum or by a percentage of profits and such
remuneration may be either in addition to or in substitution for any other remuneration

to which he may be entitled.

93.  The continuing Directors may act notwithstanding any vacancy in their body; but gy il
so that il the number falls below the minimum'fixed, the Board shall not act except  ticii notwith-

. . , standing
for-the purpose of filling vacancy(ies), act so long as the number is below the | coen
MMM,

94, (1) The office of a Director shall ipso facto become vacant, if :- :;‘,::é‘z? of

(a)  he fails to obtain within the time specified in sub-section (1) of Section ~ Dircetor.
270 of the Act, or at any time thereafier ceases to hold, the share
qualification, if any, necessary for his appointment; or

{b)  heis found to be of unsound mind by a court of competent jurisdiction;
or

(c)  heapplies to be adjudicated an insolvent; or

{(d)  heisadjudged an insolvent; or

(e)  heis convicted by a Court of any offence involving moral turpitude
and is sentenced in respect thereof to imprisonment for not less than

six months; or
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(2

(0

(g)

(h)

0]
(k)

(M

{m)
(n)

he fails to pay any call in respect of shares of the Company held by
him, whether alone or jointly with others within six months from the
last date fixed for payment of the call unless Central
Government has, by notification in the Official Gazette, removed
the disqualification incurred by such failure; or

he absents himself from three consecutive meetings of the Board or
from all meetings of the Board fora continuous period of  three
months, whichever is longer, without obtaining leave of absence {rom
the Board; or

he (whether by himself or by any person for his benefit or on his
account), or any firm in which he is partner, or any privata company
of which he is a director of member accepts a loan or any guarantec
or security for a loan from the Company in contravention of Section
295 of the Act; or

he acts in contravention of section 2099 of the Act: or

he becomes disqualified by an arder of Court under Section 203 of
the Act; or

he is removed from office in pursuance of Section 284 of the Act; or

1 having been appointed a Director by virtue of his holding any office
or other employment in the Company. he ceases to hold such office
or other employment in the company;, oF

by notice in writing to the Company. he resigns his office; or

any office or place of profit under the Company or under any subsidiary
of the Company is held in contravention of Section 314 of the Act and
by operation of that Section he is deemed to vacate office.

Notwithstanding any malter or thing in sub-clauses (d), (e) and (j) of clause
(1, the disqualiﬁcatinn referred to inthose sub-clauses shall not take effiect -

(a)
(b)

(c)

For thirty days from the dale of adjudication, sentence or order; or

Where an appeal or petition is preferred within the thirty days aforesaid
against the adjudication, sentence oOF conviction resulting in the
sentence, or order until the expiry of seven days from the date on
which such appeal or petition is disposed of; or

Where within the seven days aforesaid, any further appeal or petition
is preferred in respect of the adjudication, sentence, conviction or
order, and the appeal or petition, if allowed, would resultin the remaoval
of the disqualification, uni.il such further appeal or petition is disposed
of.
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95  Save as otherwise stated in section 314 of the Act, no director of the Company  !olding any
affice or place

shall hold any office or place of profit, no partner, or relative of such director, no  ,f profit.
firm in which such Director or his relative is a partner, no private company of
which such director is a director or member and no director or manager of such a
private company will hold any office or place of profit under the company or under
any subsidiary of the company carriers a total monthly remuneration of rupees
three thousand or more or such sum as may be prescribed under the act without
the consent of the company accorded by special resolution, except the offices of
Managing Director or Manager, Banker or trustees for holder of debenture of the
company and further that no partner or relative of a director or manager, no firm in
which such director or manager or relative of either is a Director or member, shall
hold any office or place of profit in the company which carries a total monthly
remunerilion of not less than rupee six thousand or such sum as may be prescribed
except with the prior consent of the company by a speeial resolution and approved

of the Central Government.

96. A Dircctor of this company may be or become of Director of any other company ~ When
Direct-or of

this Company
or otherwise and no such Director shall be accountable for any benefits received  appointed
as a Director or member of such Company. g‘f'-ﬂf"r f’fT_ﬁ
ompany in
which the
Company is
interested
ci-ther as a
me-mber or
otherwise

promoted by this company or in which it may be interested as a member, shareholder

97.  Subject to the provisions of section 297 of the Act neither shall a Dircctor be ~ CoPditions

under
disqualilied from contracting with the company either as vendor, purchaser or  which
otherwise [or zoods, materials or services or for underwriting the subscription of E::::Slr

any shares in or debentures of the Company nor shall any contract or arrangement  with
entered into by or on behalf of the company with a relative of such Director, ora  “UMP4MY
firm in which such Director or relative is a partner or with any other partner in

such lirm or with a private company of which such Director is a member or Director,

be avoided nor shall any Director so contracting or being such member or so

interested be liable to account to the Company for any profit realised by any such

contract or arrangement by reason of such Director holding office or of the fiduciary

relition thereby established,

98, Every Director who is in any way whether directly or indirectly, concerned or Disidsiniat s
interested in a contract or arrangement, entered into or to be entered into, by oron  Dircetor’s

i = ; imlerest

behall of the Company not being a contract or arrangement entered into or to be 243

entered into between the Company and any other company whether any of the

b
i |
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Director of the Company or two or more of them topether holds or hold not more
than two percent of the paid up share capital in the other company shall disclose
the nature of concern or interest at a meeting of the Board as required by Section
209 of the Act.

A peneral notice, renewable in the last month of each financial year of the Company,
that a Director is a director or a member of any specified body corporate or isa
member of any specified firm and is to be regarded as concerned or interested in
any subscquent contract or arrangement with that body corporate or firm shall be
sufficient disclosure of concern or interest in relation to any contract or arrangenment
so made and, after such gencral notice it shall not be necessary to give special
natice relating to any particular contract or arrangement with such body corperate
or firm, provided such general notice is given at meeting of the Board or the
Director concerned takes reasonable steps to secure that it is brought up and read
at the first meeting of the Board after it is given. Every Director shall be bound to
give and renew from time 1o fime a general notice as aforesaid in respect of all
bodies corporate of which he is a Director or member and of a!! firm of which he

is 4 member,

No Directors shall, as a Director, take any part in the discussion of, or vote on any
contract or arrangement in which he is in any way, whether directly or indirectly
cancerned or interested nor shall his presence count for the purpose of forming a
quorum at the time of such discussion or vote. This prohibition shall not apply to (a)
any contract or indemnity against any loss which the Directors or any of them may
suffer by reason of becoming or being sureties or a surety for the Company; or (b}
any contract or arrangement entered into or to be entered into by the Company
with a public Company or with a private company which is a subsidiary of a public
company, in which the interest of the director consists solely in his being director
of such company and the holder of shares not exceeding in number or value the
amount requisite to qualify him for appointment as a director thereof, he having
been nominated as such Director by the Company or in his being a member of the
Company holding not more than two percent of the paid up share capital of the
Company. .

RETIREMENT & APPOINTMENT OF DIRECTORS

Not less than twe thirds of the total member of Directors shall be persons whose
period of office is liable to determination by retirement of Directors by rotation.

At each Annual General Meeting of the Company one-third of such of the directors
for the time being as are liable to retire by rotation, or if their number is not three or
a multiple of three, then the number nearest 1o one-third shall retire from office.
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The Directors to retire by rotation at every Annual General Meeting shall be those
who have been longest in office since their last appointment, but as between persons
who become directors on the same day those to retire shall, in default or and
subject to any agreement among themselves, be determined by lot,

The Board shall have power, at any time and from time to time, to appoint any
person as a Director as an addition to the Board but so that the total number of
directors shall not at any time exceed the maximum number fixed by these Articles.
Any Director so appointed shall hold office only until the next Annual General
Meeting of the Company and shall then be eligible for re-election.

Ifany Director appointed by the Company in general Meeting vacates office as a
Director before his term of office will expire in the normal course, the resulting
casual vacancy may be filled up by the Board at a Meeting of the Board, but any
person so appointed shall hold his office so long as the vacating Director would
have held the same if no vacancy had occurred. Provided that the Board may not
fill such a vacancy by appointing thereto any person who has been removed from
the office of Director under Article 110,

ALTERNATE DIRECTOR

The Board may appoint any person to act as Alternate Director for a director
during the latter’s absence for a period of not less than three months from the
State in which meetings of the Board are ordinarily held and such appointment
shall have effect and such appointee, whilst he holds office as an Alternate Director,
shall be entitled to notice of meetings of the Board and to attend and vote thereat
accordingly; but he shall not require any qualification and shall ipso facto vacate
office if and when the absent Director returns to the state in which meetings of the
Board arc ordinarily held or the absent Director vacates office as a Director.

Nao person not being a retiring Director shall be eligible for appointment to the
office of director at any general meeting unless he or some member intending to
propose his name, not less than fourteen days before the meeting left at the office
of the company a notice in writing under his hand signifying his candidature for the
office of the director or the intention of such member to propose him as a candidate
for that office, as the case may be alongwith deposit of five hundred rupees or
such sum as may for the time being be prescribed by the Act which shall be
refunded to such person or as the case may be, to such member, if the person
proposed succeeds in getting elected as a Director. The company shall inform its
members of the candidature of a person for the office of director or the intention of
amember to propose such person as a candidate for that office, by servin g individual
notices on the members not less than seven davs before the General Meeting,
provided that it shall not be necessary for the company to serve individual notices
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upon the members as aforesaid if the company advertises such candidature or
intention not less than seven days before the General Meeting in at least two
newspapers circulating in the place where the Registered office of the company is
located, of which one is published in the English language and the other is in the

regional language, of that place.

Save as permitted by section 263 of the Act, every resolution of a General Meeting
for the appointment of a Director shall relate to one named individual only.

(i)  The Company at the Annual General Meeting at which a Director retires by
rotation in manner aforesaid may fill up the vacated office by appointing the
retiring Director or soine other person thereto.

If the place of retiring Director is not so filled up and the meeting has nol
expressly resolved not to fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time and place, or if that day
is a public holiday, till the next succeeding day which is not a public holiday,
at the same time and place. If, at the adjourned meeting also, the place of
the retiring Director is not filled up and that meeting aiso has not expressly
resolved not to fill the vacancy, the .retiring Director shall be deemed to

(2}

have been re-appointed at the adjourned meeting unless:

{a) At the meeting or at the previous me eting a resolution for the re-
appointment of such Director has been put to the vote and lost; or

(b)  theretiring Director has by notice in writing addressed to the Company
or the Board expressed his unwillingness to be re-appointed; or

(c) heisnot qualified or is disqualified for appeintment. or

(d) aresolution, whether special or ordinary is required for his appointment
or reappointment in virtue of any provisions of the Acty or

(e) the proviso to sub-section (2) of Section 263 of the Act is applicable

to-the case.

The company in general meeting may from time to time increase or reduce the
aumber of Directors within the limits fixed by Article 88.

The Company may, subject to the provisions of Section 284 of the Act, by ordinaty
resolution of which Special Notice has been given, remove any Director before the
expiration of his period of office and may by ordinary resolution of which Special
Notice has been given, appoint another person in his stead. The person so appointed
shall hold office until the date upto which his predecessor would have held office if
he had not so removed. If the vacancy created by the removal of a Director under
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the provisions of this Article is not so filled by the meeting at which he is removed
the Board may at any time thereafter fill such vacancy under the provisions of
Article 104,

PROCEEDINGS OF DIRECTORS

The Board shall meet together at least once in every three months for the despatch
of business and may adjourn and otherwise regulate its meetings and proceedings
as it thinks fit: provided that at least four such meetings shall be held in every WCAr.
Notice in writing of every meeting of the Board shall be given to every Director for
the time being in India, and at his usual address in India to every other Director.
Unless otherwise determined from time to time and at any time by the consent of
all the Directors for the time being in India, meetings of the Board shall take place
either at the office or at some other place within the city, town or vil lage in which
the office is situated.

The Managing Director /Joint Managing Director/whole time Director may and
the Secretary on requisition of a director shall at any time convene a meeting of the
Directors.

The Board shall appoint a Chairman of its meetings and determine the period for
which he is to hold office. If no such Chairman is appointed or if at any meeting of
the Board the Chairman be not present within five minutes after the time appointed
for helding the same, the Managing Director or the Joint Managing Director or
the. Whale-time Director in the order of their seniority of post shall be the Chairman
of the meeting. If there be no such Managing Director or Joint Mana ging
Director or Whole-time Director or if at any meeting none of these Directors be
present orare unwilling to act, the Director present, shall choose someone amongst
them to be the Chairman of such meeting,

The Quorum for a meeting of the Board shall be determined in accordance with
the provisions of Section 287 of the Act. If a quorum is not present within fifteen
minutes from the time appointed for holding a meeting of the Board, it shall be
adjourncd until such date and time as the Chairman of the Board shall appoint.

A meeting of the Board at which a quorum be present shall be competent to exercise
ail or any of the authorities, powers and discretions by or under these Articles or
the Act for the time being vested in or excercisable by the Board.

Suhbject 1o the provisions of Sections 316, 372(5) and 386 of Act, guestions arising
at any meeting shall be decided by a majority of votes.

The Board may, subject to the provisions of the Act, from time to time and at any
time. delegate any of its powers to a Committee consisting of such Director or

Meeting of
Directors

When meetings
to be convenecd

Chairman

Luorum

Power of
Quorum

How questions
to be decided

Power-to
appoint
Committes and
1o delegate




F—

WIRES AND FA BRIKS (S.A.) LIMITED

Peocecdings o
Comimilies

When aets ol o
Pirector valid
aotwithstanding
delectives,
uppointm-enl
elc.

Resolution
without Board
Meeting

Mlinutes 1o be
maale.

L1,

[ 14

120.

Directors as it thinks fit, and may, from time to time, revoke such delegation. Any
Committee so formed shall, in the exercise of the powers S0 delegated. confirm 10
any regulations that may from time to time be imposed upon it by the Board.

The meetings and proceedings of any <uch Committee consisting of two or mare
members shall be governed by the provisions herein contained for regulating the
meeting and proceedings of the Board so far as the same are applicable thercto,
and are not superseded by any regulations made by the Board under the last

preceding Article.

Acts done by a person as 2 Director shall be valid, notwithstanding that it may
Afterwards be discovered that his appointment was invalid by reason of any defect
or disqualification or-had terminated by virtue, of any provisions contained in the
Act or in these Articles. provided that nothing in this Article shall be deemed o
give validity to acts done by a Director after his appointment has been shown 1o
the Company to be invalid or to have terminated.

Save in those cases where a resolution is required by Section 262, 292, 297, 316,
372(5) and 386 of the Act, 10 be passed-at a meeting of the Board, a resolution
shall be as valid and effectual as it had been passed at a meeting of the Board or
committee of the Board, as the case may be duly called and constituted if a draft
thereof in writing is circulated, together with the neces sary papers, if any, 10 all the
directors, or to all the members of the Committee of the Board, as the case may
be, then in India (not being less in number than the quorum fixed for a, meeting of
the Board or committee, as the case may be) and to all other Directors or members
of the Committee, at their usual address in India, and has been approved by such of
them as are then in India or by a majority of such of them as are entitled to vote on

the resolution.

() The Board shall, in accordance with the provision of Section 193 of the Act,
cause minutes to be kept by making within thirty days of the conclusion of
every general meeting and of every meeting of the Board or of every
Committee of the Board, entries thereof in books provided for the purpose
with their pages consecutively numbered, each page of every such book
being initialled or signed and the last page of the record of proceedings of
each meeting in such books being dated and signed, in the case of minutes
of proceedings of 2 meeting of the Board or of a committee thereof, by the
Chairman .of the next succeeding meeting, and in the case of minuies
proceedings of & General Meeting by the Chairman of the same meeting
within the aforesaid period of thirty days or in the event of the death or
inability of that Chairman within that period, by a Director duly authorised
by the Board for the purpose.
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The Minutes shall include particulars :

(a)  of the names of the Directors present at each meeting of the Board
and of any Committee of the Board and in the case of each resolution
passed at the meeting, the names of the Directors, if any, dissenting

from or not concurring in, the resolution;
(b)  ofall orders made by the Board and Committees of the Board,

(¢) of all appointments of Directors and other officers made at the

meeting: and

(d) of all resolutions passed at the meeting and a fair and correct
summary of the proceedings thereat.

PROVIDED that no matter need be included in any such Minutes which the
Chairman of the meeting, in his absolute discretion, is of opinion :-

{a) is. or could reasonably be reparded as, defamatory of any person;
{b)  isirrelevant or immaterial to the proceedings, or
{cy s detrimental to the interest .of the Company.

(2} Any such Minutes of any meeting of the Board or of any Committee of the
Board or of the Company in general meeting it kept in accordance with the
provisions of section 193 of the Act, shall be evidence of the matters stated
in such Minutes. The Minute Books of General Meeting of the Company
shall be kept at the office and shall be open to inspection by members during
the hours of 10 a.m. and 12 noon on such business days as the Act requires

them to be open for inspection.

POWER OF THE BOARD
122, Subject to the provisions of the Act, the control of the Company shall be vested in General powers
the Board who shall pay all expenses incurred in promoting and registering the ﬂigﬁ%"i'm?;:

Company and shall be entitled to exercise all such powers, and to do all such act  Board
and things as the Company is authorised to exercise and do, Provided that the
Board shall not exercise any power or do any act or thing which is directed or
required, whether by the Act or any other statute or by the Memorandum of the

. Company or by these Articles or otherwise (o be exercised or done by the Company
in General Meeting. Provided further that in exercising any such power or doing
any such act or thing the Board shall be subject to the provisions in that behalf
contained in the Act or any other statute or in the Memorandum of the Company or

in these Articles, or in any regulations not inconsistent therewith and duly made
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thereunder, including regulation made by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had not been made.

COMMENCEMENT OF NEW BUSINESS

The company shall not at any time commence any business in relation to any of the
objects stated in Clause 3 (¢) of its Memorandum of Association unless the provisions

of sub-section (2A) of Section 149 of the Act have been duly complicd with by it.

MANAGING/JOINT MANAGING/ WHOLETIME DIRECTORS

() Subjecl to the provisions of the Act and of these Articles, the Board shall

have power to appoint from time to time any of its members as Managing
Director or Managing Directors and/or
Director, Finance Director ¢tc., of the Company,
limitation as to the period for which he is or they are 10 hold such office, for
a fixed term and upon such terms and conditions as the Board thinks fit, and
the Board may by resolution vest in such Managing Director(s), Wholetime
Directors), Special Director(s), Technical Director(s), Finance Director(s)
such of the powers hereby vested in the Board generally as it thinks fit, and

such powers may be made exercisable for such period or periods and upon

Special Directors like Technical
gither or without any

such conditions and subject to such restrictions as it may determine.

The Board, whenever they appoint more than one Managing Director, may
designate one or more of them as Managing Directors, Joint Managing

(2)

Directors or Deputy Managing Directors, as the case may be.

Subjeet to the provisions of section 955 of the Act, a Managing/Joint Managing
Director or whole time director shall not, while he continues to hold that
office, be liable to retirement by rotation but (subject to the provisions of any
contract between him and the company) he shail be subject to the same
and removal as the other directors, and he shall
cease to be a Managing/Joint Managing Director
the office of Director for any

)

provisions as to resign ation
ipso facto and immediately,
or whole time director if he ceases, 10 hold
reason, whatsoever.

If, any time, the total number of Managing and/or Joint Managing and/or
Wholetime Director is more than one-third of the total number of Directots,
the Managing/Joint Managing and/or Wholetime Directors, who shall not

(2

retire, shall be determined by and in accordance with their respective
seniority’s of the Managing/Joint Mana ging and/or Wholetime Dircctors by
the date of their respective appointments as Managing/Joint managing and/
or Wholetime Directors of the Company.
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126. Subject to the provisions of section 309, 310,311 and 314 and other applicable =~ Remuneration
of Managing

sections if any, of the Act a Managing/Joint Managing and/or whole time director ;) Managing/
whole-time

may receive siich remuneration as may from time to time be preseribed by the Act o
irector.

and sanctioned by the company in General Meeting.

127.  Subject to the provisions of the Act in particular to the prehibitions and restrictions  Power of

contained in Section 292 thereof, the Board may, from time to time entrust to and ?:Ei{aaﬂ?i :J;g
confer upon a Managing/Joint Managing and or wholetime Director for thetime  andfor )
being such of the powers excercisable under these presents by the Directors as it E}i‘iﬂxe

may think fit: and may confer such powers for such time and to be exercised such
object and purposes and upon such terms and conditions and with such restrictions
as it thinks fit and it may confer such powers either collaterally with, or to the
exclusion of, and in substitution for all or any of the powers of the Directors in that
behalt: and may from time to time revoke, withdraw, alter or vary all or any of such

powers.
NOMINEE DIRECTORS
128. So long as any moneys remain owing by the Company to The Industrial = Powerlo
Development Bank of India, The Industrial Finance Corporation of India (IFC1). 3o

The Industrial Credit and Investment Coiporation of India Limited (ICICI), The  Director ete.
Industrial Reconstruction Corporation of India (IRCL) Life Insurance Corporation
of India (LIC), Unit Trust of India {UTI), General Insurance Corporation of India
(GIC), National Insurance Company Limited (NIC), The Oriental Fire and General
Insurance Company Ltd (OFGI), The New India Assurance Company Limited
24%(NIA). United India Insurance Company Limited (Ul), or a State Financial
Corporation or any financial institution owned or controlled by the Central
Government or a State Government or the Reserve Bank of India or by two or
more of them or by Central Government or State Government by themselves (
each ol the above, is hereinafter referred to as ‘The Corporation’) out of any
loans/ debentures assistance granted by them to the company so long as the
Corporation holds or continues to hold debenture/shares in the Company as a result
of underwriting or by direct subscription or private placement, or so long as any
liability of the Company arising out of the guarantee furnished by the Corporation,
shall have a right to appoint from time to time, any person or persons as a Director
or Directors, wholetime or non wholetime {which Director or Direclors, is/are
hereinafier referred to as Nominee Director/s”) on the Board of the Company and
to remove from such office any person or persons so appointed and to appoint any
person ot persons in his or their placefs. The Board of Diirectors of the Company
shall have no power to remove from the office the Nominee Director/s. At the
option of the Corporation such nominee Director/s shall not be required to hold any
share qualification in the Company and shall not be liable to retirement by rotation

of Directors.
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Such Nominee Directors shall be entitled to same rights and privileges and be
subject to the same obligations as any other Director of the Company. The Mominee
Director/s appointed under this Article shall be entitled to receive notices of and
attend all General Meetings, Board Meeting and of the meetings of the Committee
which the Nominee Directorfs is/are member/s as also the minutes of such
meetings. The Corporation chall also be entitled to receive all such notice and
minutes. Provided also that in the event of the Nominee Director/s being appointed
as wholetime Director(s such Nominee Director/s shall exercise such powers and
duties as may be approved by the Corporation and have such rights as are usually
exercised or availabletoa wholetime Director in the management of the affairs of
the company. Such wholetime Director/s shall be entitled to receive such
remuneration, fees, commission and monies as may be approved by the Corporation.

Provided that for computing the number of Directors liable to retire by rotation
(that is to say the two thirds proportion under Section 255 of the Companies Act)
the nominee directors shall not be taken into account. [To clarify the number of
total number of directors should be reduced by the number of nominee directors in
office and then the two thirds proportion of directars liable to retirement by rotation
is to be computed. That is only one third of the above number of reduced
directors(total directors minus nominee directors) arc liable to retire by rotation as

per Section 236 in every Annual General Meeting. ]
MANAGER

Subject to the provisions of sections 197A,317,388 and other applicable Section of
the Act the Board may, from {ime to time, appoint an individual as the Manager of
the Company and may determine his powers and duties and fix his remuneration
and the period for which he is to hold such office.

SECRETARY

Subject to the provisions of Section 383A of the Companies Act, the Managing
Director or the Joint Managing Director or the Whole-time Director may, at any
time and from time to time, appoint any individual possessing the prescribed
qualifications to be the Secretary of the Company and may determine his
powers and duties and fix his remuneration and the period for which he isto
hold such office.

THE SEAL

The Directors shall provide a Common Seal for the purpose of the Company and
shall have power from time 1o time to destroy the same and substitute a new Seal
in lieu thereofand the Directors shall provide for the safe custody of the Seal for
the time being and the Seal shall never be used except by or under the authority of
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the Directors or a Committee of Directors previously given and every deed or
other instrument to which the Seal of the Company is required to be affixed, shall
be affixed in the presence of at least one Director or the manager or the Secretary
or such other person as the Board/Committee of the Board may appoint for the
purpose, who shall sign every instrument to which the Seal is so affixed in his
presence; Provided that the certificates of shares or debentures shall be sealed in
the manner and in conformity with the provisions of the Companies (Issue of Share

Certificate) Rules, 1960 or any statutory modification thereof for the time being in

force.”

ANNUAL RETURNS

132. The Company shall comply with the provisions of Sections 159 and 161 of the Act Eﬂﬂ“ﬂl
eturns

as to the making of Annual Returns.
RESERVES

133. Subject to the provisions of the Act, the Board may , from time to time before
recommending any dividend, set apart any and such portion of the profits of the
Company as it thinks fit as Reserves to meet contingencies or for the liquidation of
any debenture, debts or other liabilities of the Company, for equalisation of dividends,

_repairing. or maintaining any of the property ofthe Company and for such other

Reserves

purposes of the Company as the Board in its absolute discretion thinks conductive
to the interests of the Company ; and may, subject to the provisions of section 372
of the Act, invest the several sums so set aside upon in such investments as it may
think fit. and from time to time deal with and vary such investments and dispose of
ail or any part thereof for the benefit of the Company , and may divide the Reserves
into such special funds as it thinks fit ,with full power to employ the Reserves or
any parts thereof in the business of the Company, and that without being bound to
keep the same separate from the other assets.

134, All money carried to the Reserve shall nevertheless remain and be profits of the Investment
Company, subject to due provisions being made for actual loss or depreciation, for WA
the payment of dividends and such moneys and all the other moneys of the Company
not immediately required for the Company may, subject to the provisions of section
370 and 372 of the Act, be invested by the Board in or upon such investments or
securities as it may select, or may be used as working capital or may be kept at any

bank on dcpnsit or otherwise as the Board may from time to lime, think proper.
CAPITALISATION OF RESERVES

135. Any General Meeting may upon the recommendation of the Board resolve that  cyniagisation
any undivided profits of the Company standing to the credit of the Reserves, or any of Reserves
Capital Redemption Reserve Account, or in the hands of the Company and available
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for dividend or representing premiums received on the issue of the shares and
standing to the credit of the Share Premium Account be capitalised and distributed
amongst such of the shareholders as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the footing that they
become entitled thereto as capital and that all orany part of such capitalised fund
be applied on behalf of such shareholder in paying up in full orany unused shares.
debentures or debenture stock of the Company which shall be distributed accordingly
or towards payment of the uncalled liability on any issued shares, and that such
distribution or payment shall be accepted by such sharcholders in full satisfaction
of their interest in the said capitalised sum. Provided that any sum standing to the
credit of a Share Premium Account or a Capital Redemption Reserve Accounl
may, for the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

For the purpose of giving ¢ffeef to any resolution under the preceding Article the
Board may settle any difficulty which may arise in regard to the distribution as it
thinks expedient and in particular may issue fractional certificates, and may
determine that cash payment shall be made to any members in order to adjust the
rights of all parties and may vesl such .cash in trustees upon such trusts for the
persons entitled to the capitalised funds as may seem expedient to the Board.
Where requisite a proper contract shall be filed in accordance with Section 75 of
the,Act, and the Board may appoint any person to sign such contract on behalf of
the persons entitled to the capitalised fund, and such appointment shall be effective.

Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached to them, the profits of the Company from time to time
determined to be distributed as divide nd in respect of any year or other period shall
be applied for payment of dividend on the shares in proportion to the amount of
capital paid up on the shares provided that unless the Board otherwise determines
all dividends shal! be apportioned and paid proportionally to the amounts paid
or credited as paid up on the shares during any portion or portions of the period’in
respect of which the dividend is paid. Provided always that (subject as aforesaid)
any capital paid up on a share during the period in respect 1o which a dividend is
declared shall (Unless the Board otherwise determines or the terms of issue
otherwise provide, as the case may be) only entitle the holder of such shares to an
apportioned amount of cuch dividends as from the date of payment but so that
where capital is paid up in advance of calls such capital shall not confer a right to
participate in profits.

The Company in General Meeting may declare a dividend to be paid to the members
according to their rights and interest in the profits and may, subject to the provisions
of Section 207 of the Act, fix the time for payment.
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No larger dividend shall be declared than is recommended by the Board, but the
Company in General Meeting may declare a smaller dividend.

Subject to the provisions of Section 205 of the Act, no dividend shall be payable
except out of the profits of the Company or out of moneys provided by the Central
or a State Government for the Payment of the Dividend in  pursuance of any
Guarantee given by such Government and no dividend shall carry interest against

the Company.

Subject to the provision of the Act, the declaration of the Board to the amount of
the net profits of the Company shall be conclusive.

The Board may, from time to time declare and pay to the members such interim
dividends as appear to the Board to be justified by the profits of the Company.

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

Subject to the provisions of Article 17 any General Meeting declaring a dividend
may adjust a call made by it on the member of such amount as the meeting fixed,
but so that the call on each member shall not exceed the dividend payable to him,
and so that the call be made payable at the same time as the dividend.

No dividend shall be payable except in cash. Provided that nothing in foregoing
shall be deemed to prohibit the capitalisation of profits or reserves of the Company
for the purpose of issuing fully paid-up bonus shares or paying up any amount for
the time being unpaid on the shares held by the members of the Company.

A transfer of shares shall not pusé the rights to any dividend declared thercon
before the registration of the transfer by the Company.

The Company may pay interest on capital raised for the construction of works or
buildings when and in so far as it shall be authorised to do so by Section 208 of the

Act,

No dividend shall be paid in respect of any share except to the registered holder of
such shares or to his order or to his bankers but nothing contained in this Article
shall be deemed to require the bankers of a registered shareholder to make a
separate application to the Company for the payment of the dividend. Nothing in
this Article shali be deemed to affect in any manner the operation of Article 146.

Any one of the several persons who are registered as the jointholder of any share
may give effectual receipt for all dividends, bonuses and other payment in respect

of such share.
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Unless otherwise directed in accordance with Section 206 of the Act, anv

150A. “The Company may pay dividend, interest or other money payable to the members/

investors/or their mandatees by a cheque or warrant sé nt to the Registered address
or by electronic transfer of funds to the Bank Account of the members/investors/

mandatees.1”

No unclaimed or unp'aid dividend shall be forfeited by the Board unless the cliam
thereto becomes barred by law and the company shall comply with the requirements
of sec.205A of the Act, as regards any unpaid or unclaimed dividends declared by

the Company.

(A) Whereany instrument of transfer of shares has been delivered to the company
for registration and the transfer of such shares has not been registered by
the Company. it shall not withstanding anything contained in any other
provisions of the Act, comply with the provision of Section 206A of the Act.

BOOKSAND DOCUMENTS

152. The Board shall cause o be kept in accordance with section 209 of the Act proper

153.

154

books of account with respect 10

(a) all sums of money received and expended by the Company and the matter
in respect of which the receipt and expenditure takes place ;

(b) all sales and purchases of goods by the Company :
(c) the assets and liabilities of the Company; and

(d) any other particulars as are required to be - cluded in books of account by
order of the Central Government.

The books of account shall be kept at the office or at such other place in India as
the Board may decide and when the Board so decides, the. Company shall, within

seven days of the decision, file with the Registrar a notice in writing giving the full
address of the other place.

(1)  The books of account, other books and papers shall be open to inspection
during business hours by any Director, Registrar or other Officer authorised
by the Central Government in his behalf.

(2 The Board shall, from time to time determine whether and to what extent,
and at what times and places, and under what conditions or regulations, the
books of account and books and documents of the Compaiy, other than
those referred to in Article 121(2) and 177 orany of them, shall be open to
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the inspection of the members not being Directors and no member (not
being a Director) shail have any right of inspecting any books of account or
baoks or document of the Company except as conferred by law or authorised
by the Board or by the Company in General Mesting.

The books of account of the Company together with the vouchers relevant to any
entry in such books of account shall be preserved in good order for a period of not
less than the period as provided in Section 209 (A) of the Act.

BALANCE SHEET ANDACCOUNTS

Atevery Annual General Meeting, the Board shall lay before the Company a
Balance Sheet and Profit and Loss Account made up in accordance with the
provisions of section 2|0 of the Act and such Balance Sheet and Profit and Loss
Account shall comply with the requirements of Sections 210,211,212, 215 and 216
and of Schedule VI to the Act so for as they are applicable to the Company but
save as aforesaid, the Board shall not be bound to disclose greater details of the
result or extent of the trading and transactions of the Company than it may deem

- expedient.

There shall be attached to every Balance Sheet laid before the Company, a report
by the Board Complying with section 217 of the Act.

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditor’s
report and every documents required by law to be annexed or attached to the
Balance Sheet) shall, unless agreed to by all the members, be sent not less than
twentvone days before the meeting to every such member, trustee for holders of
any debenture and other person to whom the same is required to be sent by the
said section. provided that the Board of directors may in their absolute discretion
instead send a statement containing the salient features of such documents in the
presc-ribed form to every member of the company and to every trustee for the
holders of any debentures issued by the Company, in accordance with the provisions
contained in section 219 of the Act as amended by the Companies (Amendment)
Act, 1988,

The Company shall comply with section 220 of the Act as to filing copies of the

- Balance sheet and Profit & Loss Account and documents required to be annexed

or attached thereto with the Registrar,

Every Balance Sheet and Profit and Loss Account of the Company when audited
and adopted by the Company in Genera! Meeting shall be conclusive except as
regards any error which may be discovered therein afterwards.
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AUDIT

Once at least in every financial year the books of account of the Company shall be
examined by one or more Auditor or Auditors.

The Appointment, powers, rights, remuneration and duties of the Auditors including
the first Auditor of the Company shall be regulated by Section 224 to 227 of the
Act. Where the Company has a Branch Office, the provisions of Section 228 of
the Act shall apply.

SERVICE OF NOTICES AND DOCUMENTS

(1) A notice or other document may be given by the Company to any member
either personally or by sending it by post to him to his registered-or{if he has
no registered address in India) to the address, if any, within India supplied by
him to the Company for the giving notice to him.

(2) Where a notice or other documents is sent by post:

(a)  Service thereof shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice or document,
provided that where a member has intimated to the Company in
advance that notices or documents should be sent io him under a
certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a
sufficient sum to defray the expenses of doing so, service of the notice
or documett shall not be deemed to be effected unless'it is sent in the
manner intimated by the member; and '

(b)  Such service shall be deemed to have been effected :

(i)  Inthe case of a notice of a meeting at the expiration of forty-
eight hours after the letter containing the same is posted and

(i)  In any other case at the time at which the letter would be
delivered in the ordinary course of post.

A notice or other document advertised in a newspaper circulating in the
neighbourhood of the Office shall be deemed to be duly served on the day on
which the advertisement appears, on every member of the Company who has no
registered address in India-and has not supplied to the Company an address within
India for the giving of notice to him. Any member who has no registered address
in India, shall, if so required to do by the Company, supply the Company with an
address in India for the giving of notices to him.
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A notice or other documents may be served by the Company on the joint- holders
of a shares by giving the notice to the joint-holder named first in the Register in

respect of the share.

A notice or other document may be served by the Company on the persons entitled
to a shares in Consequence of the death or insolvency of a member by sending it
through the post in a prepaid letter addressed to them by name, or by the title of
representative of the deceased, or assignee of the insolvent or by any like description,
at the address in India supplied for the purpose by the persons claiming to be so
entitled. or, until such address has been so supplied by giving the notice in any
manner in which the same might have been given ifthe death or insolvency had not

occurred.

Any notice required to be given by the Company to the members or any of them
and not expressly provided for by these Articles or by the Act shall be sufficiently

given if given by advertisement.

Any notice required to be or which may be given by advertisement shall be advertised
once in one or more newspaper circulating in the neighbourhood of the Office,

Any notice given by advertisement shall be deemed to have been given on the day
on which the advertisement shall first appear.

Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of such
share which previously to his name and address being entered on the register shall
have been duly given to the person from whom he derives his title to such share.

Subject to the provision of Article 169 any notice or document delivered or sent by
post to or left at the registered address of any member in pursuance of these
Articles shall notwithstanding such member be then deceased and whether or not
the Company have notice of his decease, be deemed to have been duly served in
respect of any registered share, whether held solely or jointly with other person by
such member until some other person be registered in his stead as the holder or

Joint holders thereof and such service shall for all purposes of these presents be

deemed a sufficient service of such notice or document on his heirs, executors or
administrators and all persons, if any, jointly interested with him in any such shares.

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the office in accordance with the
requircments of the Act in that behalf, the following Registers:-
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Supply of
copies of
Repisters etc.
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Registers ele.

When
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173.

174.

175.

(1)  ARegister of investment not held by the Company in its own name pursuant
to Section 49(7) of the Act.

(2) A Register of Charges pursuant to Section 143(1) of the Act.

(3) ARegisterand index of Members in accordance with all applicable provisions
of the Companies Act, 1956 and the Depositories Act, 1996 with details of
shares held in material and dematerialised forms in any media as may
permitted by, law, including in any form or electronic media. The Company
shall be entitled to keep in any State or Country outside India a branch
Register of Members Resident in that State or Country.

(4) A Register of Renewed and Duplicate Certificate pursuant to Rule 7(2) of
the Companies (Issue of Share Certificates) Rules, 1960 or any statutory
modification or re-enactment thereof.

(5) A Register of Debenture holders pursuant to Section 152 and whenever the
Company has more than 50 debenture-holders constitutes an index, an index
of Debenture holders pursuant to Section 152(2) of the Act.

(6) A Register of Contracts pursuant to Section 301 of the Act.

(M A Regiéter of Directors, Managing Director/Joint-Managing Director and
Secretary pursuant to Section 303 of the Act.

(8) A Register of Directors share holdings pursuant to Section 307 of the Act.
(9) A Register of Loans, etc. pursuant to Section 370 of the Act.

(10) A Register of Investment made by the Company in shares and debentures
of other bodies corporate pursuant to Section 372 of the Act.

The Company shall comply with the provisions of Section 39 118, 163, 192, 196,
219, 301, 302, 307,370 and 372 of the Act as to the supplying of copies of the
Registers, deeds, documents, instruments, returns, certificates and books therein
mentioned to the persons therein specified, when so required by such persons on
payment of the charges if any, prescribed by the said sections.

Where under any provision of the Act, any person, whether 2 member of the
Company or niot, is entitled to inspect any register, return, certificate, deed, instrument
or document required to be kept or maintained by the Company, the person so
entitled to inspection shall be permitted to inspect the same during the hours of 10
a.m. and 12 noon on such business days as the Act requires them to be open for

inspection.

The Company may, after giving not less than seven days previous notice by
advertisement in some newspapers circulating in the district in which the Office is
situated close the Register of Member or the Register of Debenture holders, as the
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case may be. for any periods not exceeding in the aggregate forty-five days in
each year but not exceeding thirty days at any one time.

176. Omn any sale of the undertaking of the Company, the Board or the Liquidatorsona  Reconstruction
windinz-up shares, debentures or securities of any other Company, whether
incorporated in India or not either then existing or to be formed for the purchase in
whole or in part of the property of the Company, and the Board {if the profits of
the Company permit) or the Liquidators (in a winding-up) may distribute such
shares or securities, or any other property of the company amongst the members
without realisation or vest the same in trustees for them and any Special Resolution
may peoside for the distribution or appropriation of the cash, shares or other
secarities. benefit or property, otherwise than in accordance with the strict legal
rights of the members or contributories of the Company, and for the valuation of
any sech securities or property at such price and in such manner as the meeting
may appeove and all holders of shares shall be bound to accept and shall be bound
by any valsstion or distribution so authorised and waive all ri ghts in relation thereto,
save oaly im case the Company is proposed to be or is in the course of being wound
up such statutory rights (if any) under section 494 of the Act as are incapable of
being varied or excluded by these Articles.

SECRECY

177.  Every Director. Secretary, Trustee for the Company, its members or debenture  Secrecy
holders, member of a Committee, officer, servant, a gent, accountant or other person
employed in or about the business of the Company shall, if so required by the
Board before entering upon his duties, sign a declaration pledging himselfto observe
a secrecy respecting all transactions of the Company either its customers and the
state of accounts with individuals and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the matter which may come to his
knowledge in discharge of his duties except when required so to do by the Board
or by any General Meeting or by a Court of Law and except so far as may be
necessary in order to comply with any of the provision in these Article contained.

I78. No member (not being a Director) shall be entitled to enter upon the property of  y, nembers to

the Company or to inspect or examine the premises or properties of the Company  cnier ihe

; . sy . . . P premi-ses of
without the permission of the Board or subject to Article 154, torequire discovery .. Company
of or any information respecting any detail of the trading of the Company or any  without

T . : permission,

matter which is or may be in the nature of a trade secrel, mystery of trade secret
to be or secret process or of any matter whatsoever which may relate to the
conduct of the business of the company and which in the opinion of the Board it

will be inexpedient in the interest of the Company to communicate,
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Distribution
of assels,

Distribution
of assets n
specie.

1 79.

150,

181.

WINDING UP

If the Company shall be wound up and the .assets available for distribution among
the members as such shall be insufficient to repay the whole of the paid-up capital
such assets shall be distributed so that as nearly as may be the losses shall be
borne by the members in proportion to the capital paid- up or which ought to have
been paid up at the commencement of the winding-up on the shares held by them
respectively. And ifina winding- up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding-up the excess shall be distributed
amongst the members in proportion to the capital at the commencement of the
winding-up, paid up or which ought to have been paid up on the shares held by
them respectively. But this Article is to be without prejudice to the rights of the
holders of shares issued upon special terms and conditions.

Ifthe Company shall be wound-up whether voluntarily or otherwise the Liquidators
may, with the sanction of a Special Resolution, divide among the contributories, in
specie or kind, any part of the Company and may, with the like sanction, vest any
part of the assets of the company in Trustees upon such trusts for the benefit of the
contributories, or any of them as the Liguidators, with the like sanction, shall think
fit.

INDEMNITY

Every Director, Secretary or officer of the Company or any person (whether
an Officer of the Company or not) employed by the Company and any person
appointed as Auditor shall be indemnified out of the funds of the Company against
al! liability incurred by him as such Director, Secretary, Officer, employee or Auditor
in defending the proceedings, whether civil or criminal, in which judgement is given
in his favour, or in which he is acquitted, or in connection with any application
under section 633 of the Act in which relief is granted to him by the Court.
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We, the several person whose names, address and descriptions hereunto subscribed are desirous
of being formed into a Company in accordance with this Articles of Association and we respectively

agree to take the number of shares set opposite to our respective names.

Names, Addresses and Number of Equity Shares Names, Addresses and
description of taken by each deseription of
Subscribers Subscriber Witness

Sawalram Fogla 100

372, Upper Chitpur Road (Equity Shares )

Calcutta-7

Merchant

Gouri Shankar Saraogi 100

29 Burtalla Street {Equity Shares )

Calcutt=-7

Landholder | Arabinda Kumar Dutta

21/2A, RajendraDeb Road
Calcutta-7
Service Holder

Dolgobinda Pal 100

151, Beliaghata Main Road (Equity Shares)

Calcutta-10

Merchant

Ram Ballabh Modi 100
29, Burtalla Street (Equity Shares )
Calcutta-7
Merchant

Calcutta, the 6th day of March, 1957.
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