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'MEMORANDUM OF ASSOCIATION

OF

FINOLEX INDUSTRIES LIMITED

I. The name of the Company is FINOLEX INDUSTRIES LlMITED.
I1. The Registered Office of the Company will be situated in the State of Maharashtra.
Il. The objects for which the Company is established are :

(A) MAIN OBJECTS OF THE COMPANY TO BE.PURSUED BY THE COMPANY ON
ITS INCORPORATION : :

To manufacture and deal in high and low pressure pipes, tubes, hoses either armoured
or reinforced or otherwise, required for ducting and for conveyance of water and other
liquids, fluids and gases and required for ducting for industrial, commercial, educhtional
and household requirements and made out of plastic, synthetic rubber or natural rubber

- or in combination of the said materials.

To carry on the business of manufacturing and or dealing in conductors of electricity
including cables and wires, whether insulated by rubber, P.V.C., polythelene, fibre, silk,
or other insulating material or not or whether armoured or not and in particular to carry
on the business of manufacturing and dealing in cables and wires required for automobile,
telecommunication, radio, power generating, road transport and other industries, commerce
or household requirements as also to manufacture and deal in power transmission lines,
whether underground or overhead.

* 2A. To manufacture, process, extract, prepare polyvinyl chloride.

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS : -
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To manufacture and deal in foils made of P.V.C., polythelene, polysterene and other
synthetic materials in different shapes or sizes required for packaging, building,
engineering; refrigeration industries or for other industrial, chemical, commercial or

household requirements.

To manufacture and deal in all types of packing materials, including films, sheets, tubes
and tapes, whether lined, reinforced, laminated or not and made out of plastic polythelene,
rubber, yarn, leather, paper or synthetic material.

To manufacture and deal in all kinds of tapes, whether adhesive or not and made out of
cotton, silk, jute, hemp or other natural yarn or out of plastic, polythelene, rubber or

synthetic yarn or out of or from other natural or synthetic material capable of being used
for the said purpose. '

To buy, sell, copper, aluminium, brass, steel alloys and other metals and their products
required for use for any of the main purposes of the Company as also for manufacture
and use of by-products or ancillary products capable of being manufactured or dealt in
with'advantage with any of the main products of the Company:.

To buy, sell, process by compounding or converting granules to any shapes or otherwise
deal in plastic, plastic powder or material, polythene powder or material, rubber material
of all varieties; - whether liquid or ptherwise, as also in all synthetic materials required for
or capable of being used in the manufacture or business of any of the'main products of the
Company or capable of being bought, sold or dealt with as additional business to or
conducive to the main business of the Company as also deal in the waste material and to
manufacture such things or articles as are capable of being manufactured therefrom,
either singly or'with other material or products as also to deal in all by-prqducts.

To buy, sell or otherwise deal in cotton, silk, Jute or other synthetic yarn or material

~ required for or deemed necessary or capable of being used in along with or deemed

*

conducive for the business of the Company.

(This clause was added by a Special Resolution passed at the 8th Annual General
Meeting held on 30th September, 1989 and as confirmed by the Company Law Board,
Western Region Bench, Bombay, vide its order dated 24th April, 1990)

1. ¢



To manufacture, adopt, convert, alter as also to deal in all varieties of machinery and its
spares required for the production of articles and things mentioned in the above object
clauses or deemed expedient to be used in any of the main business of the Company or
which may advantageously be used as addition to or which is deemed conducwe to any of

* the main objects of the Company.

. To undertake contracts for supplying, laying, fixing any of the products manufactured by

the Company, either exclusively or along with contracts for the supply, erection, installation
or laying of other works or materials or installations and that either alone or jointly with
others either in partnership or as a Collaborator or otherwnse or to, act as consulting
engineers or erection engineers.

. To buy, sell or otherwise deal in all kinds of chemicals, pigments, colours, dyes required or

capable of being used in any of the main business of the Company.

. To design machines and their spares which may be required for the manufacturing artistry

of the Company and-to manufacture the same and to conduct foundries, workshops and
testing units: for the manufacture and repairs of any of the machineries, equipments or
products of the Company or which is deemed conducive for any of the main purposes of the
Company or to sell the same or deal in the same.

. To conduct laboratories and to do research work on the Company s account or on behalf of

others.

. To acquire and control other companies carrying on business which is allied or conducive

to the business of this Company as the Board of Directors of the Company may from time
to time sanction.

. To be interested in, to promote and undertake the formation, and establishment of such
instruments, business pools, combines, syndicates or companies as may be considered to be -

conducive to the profits and interests of the company; and to carry on any other business
which may seem to the Company capable of being conveniently carried on in connection
with any of these objects or otherwise calculated directly or indirectly to render any of

~ Company's property or rights for the time being profitable and also to acquire, promote and

foster and or subsidise interest in any industry or undertaking in any country whatsoever.

. To let, mortgage, sell or otherwise dispose of any. property of the Company either

absolutely or conditionally, and either or jointly with others and houses, lands, farms,
water, rights, ways, leaves and other works, privileges, rights and hereditaments and any
machinery, plants, trade marks and other movable or immovable property of any description
in India or elsewhere in the world.

.-To promote and form and to be interested in and take hold and dispose of shares in other

companies and to transfer to any such company any property of the Company and to take
or otherwise acquire, hold and dispose of shares, debentures and other securities in or of

any such company and to subside or otherwise to assist such Company.

. To pay for any properties, rights or privileges acquired by this Company either in shares of

the Company or partly in shares and partly in cash or otherwise and to give shares or stock
of this company in exchange for shares or stock of any other company.

. To search for and to purchase or otherwise acquire from any government, State or Local

authority any licence, concessions, grants, decrees, rights, powers and privileges, whatsoever
as may seem to the Company capable of being turned to account and to work, develop,

- carry out, exercise and turn to account the same.

20.

21.

To appoint  agents and constitute branches and agencies of the Company in India or
elsewhere in any part of the world.

To enter into partnership -or into any arrangement for sharing profits, amalgamation,
union of interest, cooperation, joint venture, reciprocal concession or other wise with
any person, firm or company, carrying on or engaged in or about to carry on or
engage in any business or transaction which the Company is authorised to carry
on or engage in- any business or undertaking or transaction which may seem

2
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22.

23.

24,

25.

26.

27.

28.

29.

30.

31.

capable of being carried on or conducted so as directly or indirectly to benefit the
Company and to lend money, to guarantee the contracts of or otherwise assist any
such person, firm or company and to place, take or otherwise acquire and hold shares
or securities of any such person, firm or company and to sell, hold, reissue with
or without guarantee or otherwise deal with the same.

To amalgamate with any company or companies having objects either wholly or
in part similar to those of this Company.

To procure the incorporation, registration or otherwise the recognition of the Com-
pany in any country, State or place and to establish and regulate agencies for the
purposes of the Company’s business and to apply or join in applying to any Parlia-
ment, Legislature, Government, Local, Municipal or other Authority or Body, In-
dian, British, Commonwealth, Colonial or foreign, under any Acts of Parliament, Laws,
Regulations, Decrees, Concessions, for orders, rights or privileges that may seem
conducive to the Company’s object or any of them and to oppose any proceedings
or applications which may seem calculated directly or indirectly to prejudice or af-
fect the Company’s interest.

To draw, ;accept, make, endorse, discount, negotiaté and transfer Promissory Notes,
Hundis, Bills of Exchange, Bills of Lading and othr negotiable instruments in con-
nection with the business of the Company.

To borrow or raise money or to receive money or deposits at interest or otherwise
in such manner as the Company may think fit and in particular by the issue of deben-
tures or debenturestock either against security or otherwise or perpetual or other-
wise including debentures or debenturestock convertible into shares of any such
money so borrowed, raised or received; to mortgage, pledge or charge the whole
or any part of the property, assets or revenue of the Company, present or future,
including its uncalled capital, by special assignment or otherwise or to transfer or
to convey the same absolutely or in trust and to give the lenders power of sale and
other powers as may seem expedient and to purchase, redeem or pay for the same.

To lend, invest or otherwise employ the money belonging to or entrusted to the
Company and not immediately required for the purposes of the Company upon
securities and shares or other movable or immovable property without security, upon
such terms as may be thought proper and from time to time vary such transactions.
and investments in such ‘manner as the Company may think fit.

To receive money on deposit account, current or otherwise, with or without allowance
of interest; but the Company shall not carry on the business of Banking, as defined
by the Banking Regulation Act,1949.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund or
any other Special Fund, whether for depreciation or for repairing, improving, exten-
ding or maintaining any of the property of the Company or for any other purposes
conducive to the interest of the Company.

To pay all the costs, charges and expenses of and incidental to the promotion, for-
mation, registration and establishment of the Company and the issue of its capital

including any underwriting or other commissions, brokers’ fees and other charges
in connection therewith.

To establish and support or aid in establishment and support of associations, institu-
tions, funds, trusts and conveniences calculated to benefit employees or ex-employees
of the Company or the dependents or relatives of such persons, to grant pensions,
allowances and gratuities and to make payments towards insurance and to subscribe
or guarantee money for charitable or benevolent objects, for any exhibition or for
any public, general useful objects.

To provide for the welfare of employees or ex-employees of the Company and the
wives, widows and families or dependents or connections of such persons by building
or contributing to the building of houses, dwellings or chawls or by grant of money,
pensions, allowances, bonus or other payments, or to create or from time to time
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32.

33.

34.
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36.

37.

38.

39.

40.

41.

42.

43.

subscribe or contribute to Provident Funds and other associations, institutions, funds
or trusts and to provide for or subscribe or contribute towards places of instruction
and recreation, hospitals and dispensaries, medical and other attendance, clubs or
other assistance and any other well-being of the employees and their dependents
as the Company shall thmk fit.

To subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institution or objects which shall
have any moral or other claim to support or aid by the Company, either by reason
of locality or public and general utility or otherwise.

To indemnify officers, Directors, agents and servants of the Company against pro-

ceedings, costs, damages, claims and demands in respect of any acts done or ordered-

to be done by them for and in the interest of the Company, for any loss, damage
or misfortune whatsoever, which shall happen in execution of the duties of their
office or in relation thereof.

To place as reserve or to distribute as bonus shares among the members or other-
wise to apply as the Company may from time to time think fit any moneys received
by way of premium on shares or debentures issued at a premium by the Company
and any moneys received on forfeited shares, and moneys arising from the sale by
the Company of forfeited shares.

To accumulate capital from the profits of the Company for any of the purposes of
the Company and to use and appropriate the same for any of the Company’s pur-
poses either conditionally or unconditionally.

To establish regional, provincial or other subsidiary bodies for such geographical
or administrative areas as may be determined from time to time by the Company.

To develop and turn to account any land acquired by or in which Company is in-
terested in particular by laying out and preparing the same for building purposes.

To construct, maintain and alter any buildings, machinery or work necessary or con-
venient for the purpose of this Company.

To remunerate or make donations by cash-or other assets or by the allotment of
fully or partly paid shares or by a call or option of shares, debentures, debenturestocks
or securities of this or any other Company or in any other manner, whether out
of the Company’s capijtal or profits or otherwise to any person or persons, firm or

-company for services rendered or to be rendered in introducing any property or

business to the Company, in placing or assisting to place or guaranteeing the subscrip-
tion of any shares, debentures, debenture-stock or other securities of the Company,
or for any other purpose which the Company may think proper.

To manufacture, buy, sell, exchange, install, work, alter, improve, import or export
and otherwise deal in all kinds of plant, machinery; apparatus, tools, utensils,
substances, material and things necessary or convenient for carrying on any of the
businesses which the Company is authorised to carry on.

To undertake and execute any contracts for work, involving the supply of any
machinery and to carry on any auxiliary or other works, comprised in such works.

To buy, sell, manufacture, refine, manipulate, import, export and deal in all
substances, apparatus and things capable of being used in any such business as
aforesaid or required by customers of or persons having dealings with the Company
either wholesale or retail.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and. experimental workshops for scientific and technical researches,
experiments and tests of all kinds to promote studies and researches both scientific
and technical investigations and iriventions by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and conferences and
by providing or contributing to the remunerations of scientific or technical professors
or teachers and by providing or contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote, reward studies,
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researches, investigations, experiments, tests and inventions of any kind that may be
considered likely to assist any business which the Company is authorised to carry on.

44, To purchase, take on lease or in exchange or otherwise, acquire any lands and buildings in
India or elsewhere and any estate or interest in, and any rights connected with, any such land
and buildings.

45, To construct, maintain, improve, develop, work, control and manage any water works, gas-

works, reservoirs, roads, electric powers, heat and light supply works, telephone works, baths,
parks, gardens, reading rooms, stores, shops, dairies and other works and conveniences, which
the Company may think directly or indirectly conducive to those objects and to contribute or
otherwise assist or take part in the construction, maintenances, development, working, control
and management thereof.
46. To acquire and deal with the property following :

(@) The business property and liabilities of company, firm or person carrying on any business
within the objects of this Company

(b) Land, buildings, easements or other interest in real estate.

(c) Plant, machinery, personal estate and effects.

47. To acquire by purchase, lease or exchange or otherwise, lands, buildings, heréditaments, rights,
privileges or other property movable or immovable.
48. To carry on all or any of the businesses of guaranteeing the performance of any contract of any

company, firm or persons and of guaranteeing the payment and repayment of the capital in
connection with the business of the Company.

49. To obtain from any person, firm or corporate body, whether in India or elsewhere, technical
information, formulations, know-how, processes, layout, blue prints and expert ‘ad.vice or
assistance or financial accommodation for erection of plant and machinery, production,
manufacture or marketing of any product herein above mentioned and to pay to or to the order
of such firm, company, corporate body, government authority or person any fee, royalty,
shares, bonus, remuneration and otherwise compensate them in any other manner for the
services rendered by them. '

50. To adopt such means for making known the business and or products of this Company or any
company in which the Company is interested as its agents or representatives deem appropriate
including by way of advertisements in press, periodicals, magazines, through cine-slides and
films, by issue of circulars, posters, calendars, show-cards, playing cards, hoarding, by radio
programmes, TV programmes, exhibitions, by publication of books and periodicals, by
purchase and exhibition of works of art or interest, and by granting prices, rewards and

donations.

© OTHER OBJECTS:

51. To devlop and lay out gardens. farms or agricultural lands necessary or useful for the
Company’s purposes directly or indirectly.

52. To manufacture and or deal in natural and synthetic moulding powders and materials like

shellac, resin, cellulose, acetate and other similar powders and to mould, intrude, produce and
manufacture all kinds of articles from them and deal in them.

53. To carry on the business of leasing and hire purchase finance and to provide on lease or hire
purchase all types of property and articles. Also to provide venture capital.
54. To acquire any shares, debentures, debenture-stock, bonds, or securities by original

subscription, contract tender, purchase, exchange or otherwise and whether or not fully paid-
up, underwriting and to subscribe for the same, either conditionally or otherwise and to
guarantee the subscription thereof, and to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof.

* 55. To undertake and to carry on the business of shippers, ship owners, ship agents, freight
coitractors, stevedores, warehousing, commissioning agents, manufacturers of and dealers in
machinery and other ship requisites and to construct and maintain a dock with all conveniences
and to own, buy, sell and develop and rent land, buildings, facilities and constructions of all
kinds.

*(These clauses were added by a Special Resolution passed at the 8" Annual General Meeting held on
30" September, 1989 and as confirmed by the Company Law Board, Western Region Bench, Mumbai,
vide its order dated 24™ April, 1990).






Note:

By a Special Resolution of the Company passed at an Exira-ordinary General Meeting of the Company
held on 11th March. 1989, these Articles were adopted as the Articles of Association in substitution Jfor

and to the exclusion of all the existing Articles thereof

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FINOLEX INDUSTRIES LIMITED

No regulations contained in Table A in the First Schedule to the Companies

Act. 1956 shall apply to this Company, but 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 with reference to the repeal or alteration of, or

additons, to its resolutions by Special Resolution, as prescribed by the said

Companies Act, 1956, be such as are contained in these Articles.
INTERPRETATION

In the interpretation of these Articles, unless repugnant to the subject or

context : -

“The Company” or “this Company” means FINOLEX INDUSTRIES

LIMITED.

“The Act” means “The Companies Act. /956", or any statutory

modification or re-enactment thereof for the time being in force.

“Auditors” means and includes those persons appointed as such for the time

being by the Company.

“Beneficial Owner” means beneficial owner as defined in clause (a) of

sub-section (1) of Section 2 of the Depositories Act, 1996;

“Board” or “Board of Directors” means a meeting of the Directors duly

called and constituted, or as the case may be, the Directors assembled at a

Board.

“Capital” means the share capital for the time being raised or authorised to

be raised, for the purpose of the Company.

“Debenture” include debenture-stock.

“Depositories Act, 1996” shall include any statutory modification or

reenactment thereof; and

“Depository” means a Depository as defined under clause (e) of sub-

section(1) of Section 2 of the Depositories Act, 1996.

“Finoinvest” means Finolex Investments Company Private Limited

incorporated in the State of Maharashtra and shall include (a) its successors

and assigns, (b) any company or body corporate in or to which the entire

shareholding of Finoinvest in the Company for the time being is transferred,

(c) any Company or body corporate in which or with which Finoinvest is

amalgamated or merged, (d) any subsidiary, parent, associate, affiliate or

assign of Finoinvest or of any company or body corporate referred to in (b)

or (c) above, (e) any company or body corporate in or with which any

subsidiary, parent, associate, affiliate or assign referred to in (d) above

amalgamates or merges, and (f) any individual or body corporate designated

by Finoinvest as its associates.

“Directors” means the Directors for the time being of the Company or as the

case may be, the Directors assembled at a Board.

“Dividend” includes bonus.

Words importing the masculing gender also include the feminine gender.

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

The definitions were included in Article 2 by special resolution passed at the
Seventh Annual General Meeting held on 27" November, 1998.

Table A not to apply
but Company to be
governed by these Articles

Interpretation clause
“The Company”or “this
Company”

“TheAct”
“Auditors”

“Beneficial Owner”

“Board” or Board. Director”

“Capital”

“Debenture”
“Depositories Act, 1996”

“Depository”

Definition of “Finoinvest”

“Directors”

“Dividend”
“Gender”

“In Writing” and “Written”






upon such terms and conditions and with such rights and privileges
annexed thereto, as the General Meeting resolving upon the creation
thereof, shall direct and if no direction be given, as the Directors shall
determine; and in particular, such shares may be issued with a preferen
tial or qualified right to dividends, and in the distribution of assets of
the Company and with a right of voting at general meetings of the Com:-
pany in conformity with Sections 87 and 88 of the Act. Whenever the
capital of the Company has been increased under the provisions of
this Article, the Directors shall comply with the provisions of Section
97 of the Act.

. 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 as part of the existing capital, and shall be subject to
the provisions herein contained, with reference to the payment of calls
and instalments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

. Subject to the provisions of Sections 80 & 80A of the Act, the
Company shall have the power to issue Preference Shares which are
or at the option of the Company are liable to be redeemed and the
resolution authorising such issue shall prescribe the manner, terms
and conditions of redemption.

. On the issue of Redeemable Preference Shares under the provisions
of Article 6 hereof the following provisions shall take effect: —

(a) no such shares shall be redeemed except out of the profits
of the Company which would otherwise be available for divi-
dend or out of the proceeds of a fresh issue of shares made
for the purposes of redemption;

(b) no such shares shall be redeemed unless they are fully paid;

(¢) the premiums, if any, payable on redemption must have
been provided for out of the profits of the Company or out
of the Company’s Share Premium Account, before the
shares are redeemed;

(d) where any such shares are redeemed otherwise than out
of the proceeds of a fresh issue, there shall, out of protfits
which would otherwise have been available for dividend,
be transferred to a reserve fund, to be called the “Capital
Redemption Reserve Account”, a sum equal to the nominal
amount of the shares redeemed: and the provisions of the
Act relating to the reduction of the share capital of the Com-
pany shall, except as provided in Sections 80 and 80A of
the Act, apply as if the Capital Redemption Reserve Account
were paid-up share capital of the Company.

- The Company may, (subject to the provisions of Sections 78, 80
and 100 to 105 inclusive, of the Act) from time to time, by Special
Resolution, reduce its capital and any Capital Redemption Reserve Ac-
count or Share Premium Account in any manner for the time being
authorised by law, and, in particular, capital may be paid off on the
footing that it may be called upon again or otherwise. This Article is
not to derogate from any power the Company would have if it were
omitted.

- Subject to the provisions of Sections 94 of the Act, the Company
in general meeting may from time to time sub-divide or consolidate its
shares, or any of them, and the resolution whereby any share is sub-
divided may determine that as between the holder of the shares
resulting from such sub-division one or more of such shares shall have

3
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1.

13.

(a)

(b)

(c)

(d)

(a)

same preference or special advantage as regards dividend,
capital or otherwise over or as compared with the others or
other. Subject as aforesaid, the Company in general meeting
may also cancel shares which have not been taken or agreed
to be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled.
Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of
shares, all or any of the rights and privileges attached to the
shares of each class may, subject to the provisions of
Sections 106 and 107 of the Act, be modified, commuted,
affected or abrogated, or dealt with by an agreement between
the Company and any person purporting to contract on behalf
of that class, provided such agreement is ratified in writing
by holders of at least three-fourths in nominal value of the
issued shares of the class or is confirmed by a Special
Resolution passed at a separate general meeting of the
holders of shares of that class.

SHARES AND CERTIFICATES
The Company shall cause to be kept a Register and Index of
Members in accordance with all applicable provisions of the
Act and the Depositories Act, 1996 with details of shares
held on material and dematerialised forms in any media as
may be permitted by law, form of 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.
Notwithstanding anything herein contained a person whose
name is at any time entered into the Register of Members of
the Company as the holder of a share in the Company, but
who does not hold the beneficial interest in such share shall,
within the time prescribed, after his becoming such holder,
make a declaration in the manner provided in Section 187-C
of the Act;
A person who holds a beneficial interest in a share or a class
of shares of the Company shall within the time prescribed,
after his becoming such beneficial owner, make a declaration
to the Company specifying the nature of his interest,
particulars of the person in whose name the shares stand in
the Register of Members of the Company and such other
particulars as may be prescribed as provided in Section
187-C of the Act;
Whenever there is a change in the beneficial interest in a
share referred to above, the beneficial owner shall, within
the time prescribed from the date of such change, make a
declaration to the Company in such form and containing such
particulars as may be prescribed as provided in Section
187.C of the Act;
Notwithstanding anything herein contained in Section 153 of
the Act and Article 11 hereof, where any declaration
referred to above is made to the Company, the Company
shall make a note of such declaration in the Register of
Members and file within the time prescribed from the date of
receipt of the declaration a return in the prescribed form with
Registrar with regard to such declaration.
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 herein
before mentioned, no share shall be sub-divided. Every
forfeited or surrendered share held in material form
number by which the same was originally
distinguished.
Where at any time it is proposed to increase the subscribed
capital of the Company by allotment of further shares,
whether
*(This Articles was altered as above by a Special Resolutions
passed at the 17" Annual General Meeting held on 27"
November, 1998).
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out of unissued share capital or out of increased share capital
then such further shares shall be offered to the persons who at
the date of the offer, are holders of the equity shares of the Com-
pany, in proportion, as nearly as circumstances admit, to the
capital paid-up on these shares at the date. Such offer shall be
made by a notice specifying the number of shares offered and
limiting a time not being less than fifteen days from the date of
the offer within which the offer, if not accepted, will be deemed
to have been declined. After the expiry of the time specified in
the notice aforesaid or on receipt of earlier intimation from the
person to whom such notice is given that he declines to accept
the shares offered, the Board may dispose of them in such man-
ner as they think most beneficial to the Company.

(b) Notwithstanding anything contained in the preceding sub-clause,
the Company may: —
(i) by a special resolution, or
(ii) where no such special resolution is passed, if the votes cast
(whether on a show of hands, or on a poll, as the case may
be) in favour of the proposal contained in the resolution
moved in that general meeting (including the casting vote,
if any, of the chairman) by members who, being entitled
‘so to do, vote in person, or where proxies are allowed, by
proxy exceed the votes, if any, cast against the proposal by
members so entitled to voting and the Central Government
is satisfied, on an application made by the Board of Direc-
tors in this behalf, that the proposal is most beneficial to
the Company.

offer further shares to any persons, and such person or persons
may or may not include the persons who at the date of the offer,
are the holders of the equity shares of the Company.

(c) Notwithstanding anything contained in sub-clause (a) above, but
subject, however, to Section 81(3) of the Act, the Company may
increase its subscribed capital on exercise of an option attached
to the debentures issued or loans raised by the Company to con-
vert such debentures or loans into shares, or to subscribe for
shares in the Company.

Subject to the provisions of these Articles and of the Act, the shares
(including any shares forming part of any increased capital of the
Company) shall be under the control of the Directors; who may allot
or otherwise dispose of the same to such persons in such proportion
on such terms and conditions and at such times as the Directors think
fit and subject to the sanction of the Company in General Meeting with
full power, to give any person the option to call for or be allotted shares
of any class of the Company either (subject to the provisions of Sec-
tions 78 and 79 of the Act) at a premium or at par or at a discount
and such option being exercisable for such time and for such considera-
tion as the Directors think fit. The Board shall cause to be filed the
returns as to allotment provided for in Section 75 of the Act.

In addition to and without derogating from the powers for that
purpose conferred on the Board under Articles 13 and 14 the Com-
pany in general meeting may, subject to the provisions of Section
81 of the Act, determine that any shares (whether forming part of the
original capital or of any increased capital of the Company) shall be
offered to such person (whether members or not) in such proportion
and on such terms and conditions and either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium
or at par or at a discount, as such general meeting shall determine and
with full power to give any person (whether a member or not) the
option to call for or be allotted shares of any class of the Company
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