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Registered Office:
M-6, M-Block (Market) Greater Kailash-II, New Delhi – 110048.


Tel: 011-29216309 Fax: 011-29213867

Website: www.fslindia.com

Email: sarabjeet@fsltechnologies.com 


Contact Person: Ms. Sarabjeet Kaur, Whole Time Director & Company Secretary

Corporate Office:
 B-22 Sector-4, Noida-201301

                            
 Tel:  0120-2534066-68

  Fax: 0120-2534111
Registrar & Share:
M/s Link Intime India Pvt. Ltd,

Transfer Agents 
A-40, 2nd floor


Naraina Industrial Area


Phase-II


New Delhi-110028

Tel: 011- 41410593/94 Fax: 011-41410591

Website: www.linkintime.co.in

Email: delhilinkintime.co.in
INFORMATION MEMORANDUM FOR TRADING OF 9,504,950 EQUITY SHARESOF RS.10/- EACH FULLY PAID UP

GENERAL RISK
Investment in equity and equity-related securities involve a degree of risk and investors should not invest in the equity shares of Frontline Securities Limited unless they can afford to take the risk of losing their investment. Investors are advised to read the Risk Factors carefully before taking an investment decision in the shares of Frontline Securities Limited. For taking an investment decision, investors must rely on their own examination of the Company including the risks involved.

ABSOLUTE RESPONSIBILITY OF FRONTLINE SECURITIES LIMITED
Frontline Securities Limited having made all reasonable inquiries, accepts responsibility for, and confirms that this Information Memorandum contains all information with regard to Frontline Securities Limited, which is material, that the information contained in the Information Memorandum is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Information Memorandum as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.

LISTING

The Equity Shares of Frontline Securities Limited which are listed on the Delhi Stock Exchange Limited are proposed to be traded on Bombay Stock Exchange Limited.
GLOSSARY OF TERMS/ ABBREVIATIONS

Articles/ Articles of
Articles of Association of Frontline Securities Limited
Association
Auditors

The Statutory Auditors of Frontline Securities Limited
Banker(s) to the
The Bankers of Frontline Securities Limited
Company
Board of Directors/
The Board of Directors of Frontline Securities Limited 

Board/ Directors

BSE 


Bombay Stock Exchange Limited

CDSL 


Central Depository Services (I) Ltd.

Companies Act 
The Companies Act, 1956, as amended from time to time

DSE 


Designated Stock Exchange

EPS 


Earnings per Equity Share

Equity Shares 
Equity Shares of the Company of Rs.10/- each

Financial year/
The twelve months ended March 31 of a particular year

fiscal/ FY

Information

This document as filed with the Stock Exchanges is known as

Memorandum
and referred to as the Information Memorandum
I. T. Act

The Income-tax Act, 1961, as amended from time to time, except


as stated otherwise

Memorandum/
The Memorandum of Association of Frontline Securities Limited

Memorandum

of Association

Frontline/ 

   Frontline Securities Limited

Frontline Securities /
Company

NSDL


 National Securities Depository Limited

RBI 


Reserve Bank of India

ROC 


Registrar of Companies, Delhi & Haryana
SEBI 
The Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act 
Securities and Exchange Board of India Act, 1992, as amended from time to time

SEBI Guidelines 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 including instructions and clarifications issued by SEBI from time to time.
RISK FACTORS
Risk envisaged by the Management
The Company is in the business of investment and financial services, giving advice on Wealth Management, Mergers & Acquisitions, and Financial Consultancy etc. making investment in capital market, advancing loans to Industrial companies. The slow down in global/domestic economy affects the business of the company. 

Management perception

The Company has been in the business for the last 15 years and has seen many ups and down in the economy of India/Global. The company follows conservative investment pattern and has committed client base for its services Barring unforeseen circumstances, the Company expect to withstand the Global/India economy meltdown.   

I. GENERAL INFORMATION

Frontline Securities Ltd. was incorporated as a public limited company under the provisions of the Companies Act, 1956 on May 5, 1994 & obtained the Certificate for Commencement of Business on May 18, 1994 from The Registrar of Companies, Delhi & Haryana. 

Now the Equity Shares of the Company i.e. Frontline Securities Limited, shall be admitted to trading on BSE. Such admission for trading will be subject to fulfillment by the Company of listing criteria of BSE for such issues and also subject to such other terms and conditions as may be prescribed by BSE at the time of the application by the Company seeking listing.
Eligibility Criterion

The Company is submitting its Information Memorandum, containing information about itself, making disclosures in line with the disclosure requirement for public issues, as applicable, to BSE for making the said Information Memorandum available to public through their website viz. www.bseindia.com.

Prohibition by SEBI

The Company, its directors, its promoters, other companies promoted by the promoters and companies with which the Company’s directors are associated as directors have not been prohibited from accessing the capital markets under any order or direction passed by SEBI.

Caution

The Company accepts no responsibility for statements made otherwise than in the Information Memorandum or any other material issued by or at the instance of the Company and anyone placing reliance on any other source of information would be doing so at his or her own risk. All information shall be made available by the Company to the public and investors at large and no selective or additional information would be available for a section of the investors in any manner.

Disclaimer Clause of BSE

As required, a copy of this Information Memorandum is being submitted to BSE. The BSE does not in any manner:

• warrant, certify or endorse the correctness or completeness of any of the contents of this Information Memorandum; or

• warrant that this Company’s securities will be traded or will continue to be traded on the BSE; or

• take any responsibility for the financial or other soundness of this Company, its promoters, its management or any scheme or project of this Company;

and it should not for any reason be deemed or construed to mean that this Information Memorandum has been cleared or approved by the BSE. Every person who desires to acquire any securities of this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the BSE whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein or for any other reason whatsoever.

Filing

Copies of this Information Memorandum have been filed with BSE in due compliance.

Listing

Application has been made to BSE for permission to deal in and for an official quotation of the Equity Shares of the Company. The Company has already taken steps for the completion of necessary formalities for commencement of trading at the Stock Exchange mentioned above.

Demat Credit

The Company has executed Agreements with NSDL and CDSL for its securities in demat form as per the following details:

Dematerialisation of Shares

Tripartite agreements have been signed between the Company, the Registrar and CDSL and NSDL. The ISIN No. allotted to the Company is INE773B01012.
	Registrar & Share Transfer Agent

M/s Link Intime India Pvt.Ltd,

A-40, 2nd floor
Naraina Industrial Area

Phase-II

New Delhi-110028

Tel: 011- 41410593 / 94 

Fax: 011-41410591
Website: www.Linkintime.co.in
Email: delhilinkintime@co.in
	Auditors

M/s J. Jain & Company
Chartered Accountants

New Delhi


	Banker to the Company

HDFC Bank
New Delhi


	Compliance Officer

Ms. Sarabjeet Kaur
Whole Time Director & Company Secretary




Investors can contact the Compliance Officer in case of any share transfer related problem.

II. CAPITAL STRUCTURE

	                        Amount (Rs.)

	A. Authorized Capital
10,000,000 Equity Shares of Rs.10/- each 
	100,000,000

	TOTAL
	100,000,000

	B. Issued Subscribed & Paid Up Capital

9,504,950 Equity Shares of Rs.10/- each fully paid-up
	95,049,500

	TOTAL
	95,049,500


III. Shareholding Pattern and Share Capital History of the Company

(1)(a)
Statement showing Shareholding Pattern
	      Name of the Company
	Frontline Securities Limited

	      Scrip Code :   
	06040

	      As on :
	June 18, 2010

	Category

Code

(I)
	Category of shareholder

(II)
	Number of shareholders

(III)
	Total number of shares

(IV)
	Number of shares held in dematerialized form

(V)
	Total Shareholding as a percentage of Total number of shares
	Shares pledged or otherwise red

encumbered

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VII)
	Number of shares

(VIII)
	As a percentage

(IX)=(VIII)/(IV)*100

	(A)
	Promoter and Promoter Group
	
	
	
	
	
	
	

	(1)
	Indian
	
	
	
	
	
	
	

	(a)
	Individuals/

Hindu Undivided Family
	11
	633050
	632550
	6.66021
	6.66021
	0
	0.00000

	(b)
	Central Government/

State Government(s)
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000

	(c)
	Bodies Corporate
	4
	5990543
	5990043
	63.02551
	63.02551
	0
	0.00000

	(d)
	Financial Institutions/ Banks
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000

	(e)
	Any Other (Specify)
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000

	
	Sub-Total (A)(1)
	15
	6623593
	6622593
	69.68572
	69.68572
	0
	0.00000


	Category

Code

(I)
	Category of shareholder

(II)
	Number of shareholders

(III)
	Total number
of shares

(IV)
	Number of 
shares 
held in 
dematerialized
form

(V)
	Total Shareholding 
as a percentage 
of Total number
 of shares
	 Shares pledged or otherwise red

encumbered

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VII)
	Number of shares

(VIII)
	As a percentage

(IX)=(VIII)/(IV)*100
	As a percentage

(IX)=(VIII)/(IV)*100

	(2)
	Foreign
	
	
	
	
	
	
	
	

	(a)
	Individuals (Non-Resident Individuals / Foreign Individuals)
	0
	0
	0
	0.00000
	0.00000
	
	
	0.00000

	(b)
	Bodies Corporate
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000
	0.00000

	(c)
	Institutions
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000
	0.00000

	(d)
	Any Other (specify)
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000
	0.00000

	
	Sub-Total (A)(2)
	0
	0
	0
	0.00000
	0.00000
	0
	0.00000
	0.00000

	
	Total Shareholding of Promoter and Promoter Group (A)=A(1)+A(2)
	15
	6623593
	6622593
	69.68572
	69.68572
	0
	0.00000
	0.00000

	
	
	
	
	
	
	
	
	
	


	Category

Code

(I)
	Category of shareholder

(II)
	Number of shareholders

(III)
	Total number of shares

(IV)
	Number of 
shares held in 
dematerialized 

form

(V)
	Total Shareholding 
as a percentage of 
Total number

of shares
	Shares
pledged 

or 

otherwise

 encumbered

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VIII)
	Number 
of

shares

(VIII)
	As a 

%

(IX)=

(VII)/(IV)

*100

	(B)
	Public Shareholding
	
	
	
	
	
	N.A.
	N.A.

	(1)
	Institutions
	
	
	
	
	
	N.A.
	N.A.

	(a)
	Mutual Funds/ UTI
	0
	0
	0
	0.00000
	0.0000
	
	

	(b)
	Financial Institutions/ Banks
	0
	0
	0
	0.00000
	0.0000
	
	

	(c)
	Central Government/ State Government(s)
	0
	0
	0
	0.00000
	0.0000
	
	

	(d)
	Venture Capital Funds
	0
	0
	0
	0.00000
	0.0000
	
	

	(e)
	Insurance Companies
	0
	0
	0
	0.00000
	0.0000
	
	

	(f)
	Foreign Institutional Investors
	0
	0
	0
	0.00000
	0.0000
	
	

	(g)
	Foreign Venture Capital Investors
	0
	0
	0
	0.00000
	0.0000
	
	

	
	

	Category

Code

(I)
	Category of shareholder

(II)
	Number of 
shareholders

(III)
	Total number of shares

(IV)
	Number of 
shares held in
dematerialized
 form

(V)
	Total Shareholding 
as a percentage of 
Total number 
of shares
	Shares pledged
 otherwise 
encumbered


	
	
	
	
	
	
	

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VII)
	Number

 of 

shares

(VIII)
	As a 
%

(IX)=
(VII)/(IV)

*100



	(h)
	Any Other (specify)
	0
	0
	0
	0.00000
	0.00000
	
	

	
	Sub-Total (B)(1)
	0
	0
	0
	0.00000
	0.00000
	
	

	(2)
	Non-institutions
	
	
	
	
	
	N.A.
	N.A.

	(a)
	Bodies Corporate
	52
	463224
	439924
	4.87350
	4.87350
	
	

	(b)
	Individuals –

i. Individual shareholders holding nominal share capital up to Rs.1 Lakh.
	3391
	680306


	240373
	7.15739
	7.15739
	
	

	
	Individuals –

ii. Individual shareholders holding nominal share capital in excess of Rs.1 Lakh.
	37
	                        1643092
	1632592
	17.28670
	17.28670
	
	

	

	

	Category

Code

(I)
	Category of shareholder

(II)
	Number of shareholders

(III)
	Total number
 of shares

(IV)
	Number of 
shares

held in 
dematerialized 

form

(V)
	Total Shareholding 
as a

percentage 
of Total number

of shares
	Shares pledged or 
otherwise encumbered

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VII)
	Number of 
shares

(VIII)
	As a 
percentage

(IX)=(VIII)/(IV)
*100

	(c)
	Any Other (specify)

(1) Directors & their relatives

(2) Non Resident Indians

(3) Clearing Members

(4) Hindu Undivided Families
	8

2

1

5
	1320


400

200

92815
	0

400

200

92815
	0.01389

0.00421

0.00210

0.97649
	0.01389

0.00421

0.00210

0.97649
	
	

	
	Sub-Total (B)(2)
	3496
	2881357
	2406304
	30.31428
	30.31428
	
	

	
	Total Public Shareholding

(B)=(B)(1)+(B)(2)
	3496
	2881357
	2406304
	30.31428
	30.31428
	N.A.
	N.A.

	
	TOTAL (A)+(B)
	3511
	9504950
	9028897
	100.00000
	100.0000
	
	


	Category

Code

(I)
	Category of shareholder

(II)
	Number of shareholders

(III)
	Total number of shares

(IV)
	Number of shares
 held in 
dematerialized 
form

           (V)
	Total Shareholding 
as a percentage 
of Total number 
of shares
	Shares pledged or otherwise encumbered

	
	
	
	
	
	As a 

percentage 

of (A+B)

(VI)
	As a 

percentage 

of (A+B+C)

(VIII)
	Number 
of shares

(VIII)
	As a percentage

(IX)=(VIII)/(IV)*100

	(C)
	Shares held by Custodians and against which Depository Receipts have been issued
	0
	0
	0
	0.00000
	0.00000
	N.A.
	N.A.

	
	GRAND TOTAL

(A)+(B)+(C)
	3511
	9504950
	9028897
	100.00000
	100.0000
	0
	0.00000


Share Capital History of the Company

	YEAR
	AMOUNT OF ISSSUED, SUBSCRIBED AND PAID-UP CAPITAL


	1994-1995
	Rs.300.33 Lakhs (30,03,300 equity sharers of Rs. 10/- each


	1995-1996
	Rs.300.33 Lakhs (30,03,300 equity sharers of Rs. 10/- each


	1996-1997
	Rs.450.50 lakhs (45,04,950 equity shares of Rs. 10/- each


	1997-1998
	Rs.450.50 lakhs (45,04,950 equity shares of Rs. 10/- each


	1998-1999
	Rs.450.50 lakhs (45,04,950 equity shares of Rs. 10/- each


	1999-2000
	Rs.450.50 lakhs (45,04,950 equity shares of Rs. 10/- each


	2000-2001
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2001-2002
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2002-2003
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2003-2004
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2004-2005
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2005-2006
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each


	2006-2007
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each



	2007-2008
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each



	2008-2009
	Rs.950.50 lakhs (95,04,950 equity shares of Rs. 10/- each




IV – HISTORY

Frontline Securities Ltd. was incorporated as a public limited company under the provisions of the Companies Act, 1956 on May 5, 1994 & the obtained Certificate for commencement of business on May 18, 1994 from The Registrar of Companies Delhi & Haryana.
Main Objects of the Company

1.
To buy, sell, acquire, trade, deal, invest and hold shares, stocks, debentures, debenture stocks, bonds, obligations and securities, (being securities whatsoever named) issued or guaranteed by any Company constituted or carrying on business in the republic of India or elsewhere or by any Government, Sovereign Ruler, Commissioners, Public Body or Authority, Supreme, Municipal, Local, Stock Exchange or otherwise and to become the member of any Authority/Body to do the above referred business. 

2.
To carry on the business of and to act as Merchant Bankers, Registrar to Issue, Share Transfer Agents, Manager to Issue, Port-folio Managers, Brokers to Issue, Underwriter, Share/Stock Brokers or Sub-Brokers, Legal Advisor to Issue, Trustee for Debenture holders, Jobbers, Member of Stock Exchanges in India or elsewhere including of National Stock Exchange, Over the Counter Exchange of India. 

3.
To act as Custodian, Asset Management company, Credit Rating Agency and to assist, advice any other company, firms,. Individual or other person in carrying on the above referred activities/business. 

4.
To design, develop, manufacture, purchase, sell, licence, lease, install, market, distribute, improve, alter, import, export and to otherwise deal in all types of information technology related software used by or involving computers, data processing systems communication hardware and software, office and factory automation equipment and to provide management consultancy services, e-commerce, e-sales, E.R.Ps, internet and intranet services, web designing, portal designing, filmware and programmes, satellite communication, cyber cafes, CAD, CAM, CAE, 3D Designing and any other incidental or related services. 

5.
To carry on business of providers of all or any information technology services in India and abroad including services such as Internet Service Provider, shared services, call centres, back office services, Hyper Text Mark  up Language (HTML) coding, text publishing, software development etc. 

6.
To carry on the business of establishing, financing, managing and maintaining training centres and research and development institutes for imparting education and training and undertaking all kinds of research, experiments, surveys etc. respectively, in the field of information technology related software services. 

7.
To construct libraries, reading rooms, bookshops, stores, studios and /or other buildings and works conveniences for purpose thereof and to manage, maintain and carry on the business of libraries, reading rooms, bookshops, stores, studios and /or to let out the same when so constructed or erected. 

8.
To carry on the business of broadcasting, telecasting, relaying, transmitting, distributing, producing, directing, editing, purchasing, selling, acquiring, dubbing, recording, or otherwise dealing in any manner in any audio, video programme, films or software with respect to news, entertainment, current affairs, information, sports, education, history, culture, art, science, fiction and/or games through including but not limited to, terrestrial satellite, cable, direct to home, internet or interactive television network and/or any other medium and/or to acquire rights for broadcasting, transmitting or distributing in any other manner, any live sports and/or entertainment events, shows, recorded programmes, highlights, films and/or other programmes, to carry on the business as advertising agents, to purchase, and/or sell advertising time or space on television, radio, internet, satellite in India or abroad or any other   kinds of media and/or to act as agent or representative for any person(s) and/or entities for soliciting/booking advertisements and/or any other promotional, commercial and/or other programmes on any form of media. 
V- BUSINESS

The company is in the business of 

· Investments

· Loan & Advances

· Wealth Management Including Distribution of Mutual Funds

· Mergers and Acquisitions 

· Management and Financial Consultancy

It is further submitted that the company is duly registered with Reserve Bank of India as Non-Banking Finance Company. The company is also registered with Association of Mutual Funds in India (AMFI) vide ARN No. 11660. 

VI – PROMOTERS & GROUP COMPANIES
The company is promoted by Mr.Rakesh.K.Jain, a Chartered Accountant by profession.

BRIEF PROFILE:

Mr. Rakesh K Jain, Non - Executive Director & Promoter is a Chartered Accountant by profession. Besides, his professional qualification, Mr.Rakesh K Jain has a sound academic background with master in Commerce and is a rank holder Chartered Accountant. He has rich experience in the field of Capital Market, Foreign Collaboration, Business strategy, Corporate Restructuring, Financial and Tax Planning. Besides, his professional foray, Mr.Rakesh K Jain has supplemented the book titled Mogha’s Indian Conveyancer. Mr. Rakesh K. Jain frequently contributes articles and write-ups to journals and has been delivering lectures on variety of subjects at various forums. The company enjoys the gleam of a well qualified Board with fifty percent of the Board comprising of Independent Directors.   
Mr. Atul K Jain Non – Executive Director a Chartered Accountant by  profession has been associated with the company since incorporation. With his extensive business contacts  and experience, Mr. Atul K Jain has contributed significantly to the development of the company. Mr. Atul K Jain has expertise in Capital Market, Equity Research, Company Law & Finance.
Ms. Sarabjeet Kaur Whole Time Director & Company Secretary is a Fellow member of the Institute of Company Secretaries of India and a law graduate. Ms. Sarabjeet Kaur has extensive experience in incorporation of companies, restructurings and other secretarial matters. 
Dr.C.S Bedi, Non – Executive Independent Director has been associated with the Company as Director since the year 1996. With his extensive business contacts and experience, he has contributed to the growth of the company. 
Mr. Arun K Jain Non – Executive Independent Director an Electronics Engineer has been associated with the Company as Director since the year 1994. With his rich business experience, Mr. Arun K. Jain has contributed extensively to the growth of the Company 

Mr. Baljit Singh Bedi, Non-Executive Independent Director a Chartered Accountant by profession has been associated with the company since June 23, 2008. Mr. Bedi has over 29 years of experience in the field of Foreign Exchange Regulations, Company Law Matters, Business Advisory Services, Statutory Audits & Internal Audits. 

Infrastructure & People:

The group owns office buildings in New Delhi and Noida, aggregating to over 20,000 Sq. ft. area. and has employed over 100 professionals in the group.

Group Companies

As stated above the company is promoted by Mr. Rakesh K. Jain, who is also the major shareholder and core promoter of Frontline Capital Services Ltd. (FCSL), a company having membership no. INB230792430 of National Stock Exchange. FCSL is also a Depository participant of NSDL.

Besides, the promoter owns a software company which is engaged in the software products namely FSL Software Technologies Limited. The company’s products are customer relation software as well as ERP for buying houses, besides, various other products.

The details of the company namely Frontline Securities Limited as well as Frontline Capital Services Limited and FSL software technologies Ltd can be seen from the following websites :

www.fcslindia.com
www.fslindia.com

www.fsltechnologies.com 

www.frontlinessm.com
www.salesmantraonline.com
www.buyerease.com

Various registrations / licenses / permissions with the group : 

(a)
Frontline Securities Limited 

	Particulars
	Number
	Date of effectiveness
	Status as on date

	NBFC Registration
	14.00089
	26.02.1998
	Continuing

	AMFI Registration
	ARN11660
	6.10.2003
	Continuing

	Listing with DSE
	06040
	Year 1995
	Continuing


(b)
Frontline Capital Services Limited

	Particulars
	Number
	Date of effectiveness
	Status as on date

	Trading and Clearing Member of National Stock Exchange for capital market segment – Cash Segment.
	INB230792430
	06.10.1995
	Continuing

	Depository Participant of NSDL
	IN-DP-NSDL-56-98
	20.05.1998
	Continuing

	Member of Delhi Stock Exchange for capital market segment
	INB050792432
	19.05.1999
	Continuing

	Trading and Clearing Member of National Stock Exchange for Future & Option Segment
	INF230792430
	2.06.2000
	Continuing

	Trading and Clearing Member of National Stock Exchange for Currency Derivatives/ Interest Rate Futures Segment.
	INE230792430
	22.05.2009
	Continuing

	Permission for Registration as Portfolio Manager
	INP000003690
	02.06.2010
	Valid Till 01.06.2013


DETAIL OF LEGAL MATTERS FILED BY/AGAINST THE COMPANY/Promoter/Group Co.
.
SEBI investigation matter

There had been certain investigations which were initiated against Frontline Capital Services Limited (FCSL) and Mr. Rakesh K. Jain, Director of the Company and show cause notice was issued in 2004 for the matter relating to year 2000. However, no adjudication order was passed. As per bonafide intentions both FCSL and Mr. Rakesh K. Jain, with a view to put the matter at rest and to avoid the long process of litigation, took recourse to the provisions of Consent Order introduced by SEBI in the year 2007. The consent order was accordingly passed by SEBI on 4th January 2008 and the matter was put to rest.

At no point of time our trading was stopped or any other restrictive order was passed. Further, after the consent order, SEBI has duly granted Frontline Capital Services Ltd the following :

a) Renewal of registration as Depository Participant of NSDL on November 06, 2009.

b) Registration as Clearing and Trading Member for Currency Derivative of NSE Segment on May 22, 2009.

c) Registration as Clearing and Trading Member for IRF (Interest Rate Future) of NSE Segment on May 22, 2009.
d) Registration as Portfolio Manager on June 02, 2010.
VII – STATUS ON CORPORATE GOVERNANCE

REPORT ON CORPORATE GOVERNANCE

I.
Company’s Philosophy on Code of Corporate Governance  

The Company continues to believe in its philosophy that Corporate Governance envisages the attainment of the highest level of transparency, accountability and equity in all areas of its operations and interactions with customers, shareholders, investors, employees, and government authorities. 

The Company emphasizes on good Corporate Governance and believes in maintaining highest standards of quality and ethical conduct in all activities of the Company. 

II.
Board of Directors (Board)

Composition

The Board comprises of 6 (six) directors and has been maintaining an optimum combination of Executive, Non-executive Directors and Independent Directors which is in conformity with the requirement of Clause 49 of the Listing Agreement in this regard. The composition of the Board as on March 31, 2010 is as follows:

Board Composition

	Particulars
	No. of Directors

	Non-executive Directors (NED)

(Independent Directors out of the above NED)
	5

(3)

	Whole Time Directors
	1

	Total
	6


All the directors have made the necessary disclosures regarding Committee positions. None of the Directors is a Member of more than 10 Committees and Chairman of more than 5 Committees across companies in which he is a Director.

The details of the Directors on the Board of the Company during the year ended March 31, 2010 are as under:

	S.No
	Name of Director
	Category * (see Note 1)
	Attendance at Board Meetings held during FY 2009-2010
	Attendance at last AGM held on 03.09.2009
	No. of Other Directorships held (including private Companies) 
	No. of Committee Memberships in all Companies

	
	
	
	Held
	Attended
	
	As on 31.03.2010
	

	1
	Mr. Rakesh K. Jain (Chairman)
	NED (P)
	
8
	8
	Yes
	6
	Nil

	2
	Mr. Atul K. Jain
	NED
	8
	8
	Yes
	4
	2

	3
	Mr. Arun K. Jain
	NED (I)
	8
	8
	Yes
	2
	2

	4
	Dr. C S Bedi
	NED (I)
	8
	8
	Yes
	2
	1

	5
	Mrs. Sarabjeet Kaur
	WTD
	8
	8
	Yes
	1
	1

	6
	Mr. Baljit Singh Bedi
	NED (I)
	8
	8
	Yes
	1
	1

	* Note 1: NED(P):Non Executive Director & Promoter; NED: Non Executive Director; NED (I):Non Executive Director & Independent; WTD: Whole-Time Director  


Relationship with Directors inter-se:

As on March 31, 2010 none of the Directors are related inter-se.

Shareholding of Non Executive Directors 

Shareholding as on March 31, 2010 is as follows:
	Name
	No. of shares held

	Rakesh K. Jain
	 97,910

	Atul K. Jain
	       10

	Arun K. Jain
	      210

	Dr. C.S. Bedi
	       Nil

	Baljit Singh Bedi 
	      600

	Total
	   98,730


Director Retiring by Rotation

Details of Director retiring by rotation in terms of Clause 49 of the Listing Agreement is as follows: 

Mr. Baljit Singh Bedi, a Chartered Accountant by profession has been associated with the company since June 23, 2008. Mr. Bedi has over 29 years of experience in the field of Foreign Exchange Regulations, Company Law Matters, Business Advisory Services, Statutory Audits & Internal Audits. At present Mr. Baljit Singh Bedi holds 600 shares in the company. Mr. Bedi is also on the Board of BSN Financial Services Private Limited. 

Board Meetings  

During the financial year 2009-2010, the Board met 8 (Eight) times as follows:

	Date of Board Meeting
	Total number of Directors on the date of meeting
	Number of Directors who attended

	April 10, 2009
	6
	6

	June 28, 2009
	6
	6

	June 30, 2009
	6
	6

	July 31, 2009
	6
	6

	September 22, 2009
	6
	6

	October 06, 2009
	6
	6

	October 30, 2009
	6
	6

	January 29, 2010
	6
	6


Board Meetings are held in every quarter. In addition to this, Board Meetings are convened to transact special businesses, as and when necessary.

III. Committee of Directors under Corporate Governance Code 

a) Audit Committee of Directors (Audit Committee)

           Composition

The Audit Committee presently comprises of 3 (three) Independent Directors and 1 (one) Non-executive Director. The Chairman is an Independent Director. 

The powers and terms of reference of the Audit Committee are as mentioned in Clause 49 II (C), (D) & (E) of the Listing Agreement and section 292A of the Companies Act, 1956 which inter alia, include overseeing financial reporting processes, reviewing with the management the financial statements, accounting policies and practices, adequacy of internal audit functions and discussion with internal auditors on any significant findings, financial and risk management policies.

Meetings and attendance during the year are as follows:

The Audit Committee met five times during the Financial Year 2009-2010. The details of attendance at these meetings are as follows:     
   
	Name 
	Attendance at the meeting held on

	
	20.05.2009
	30.06.2009
	31.07.2009
	30.10.2009
	29.01.2010



	Mr. Atul K. Jain


	Yes
	Yes
	Yes
	Yes
	Yes

	Mr. Arun K. Jain


	Yes
	Yes
	Yes
	Yes
	Yes

	Dr. C.S. Bedi


	Yes
	Yes
	Yes
	Yes
	Yes

	Mr. Baljit Singh Bedi*
	
	
	
	Yes
	Yes

	*Inducted in the Audit Committee vide Board Meeting held on July 31, 2009


The Minutes of the Audit Committee Meetings are noted at the Board meetings.

The Chairman of the Audit Committee was present at the 15th Annual General meeting held on September 3, 2009.

b). Investor Grievance Committee
The Investor Grievance Committee has been constituted to attend to requests of dematerialization of shares, rematerialisation of shares, share transfer and to redress investor’s grievance/complaints such as non-receipt of Balance Sheet, non-receipt of Dividend and entertains such other related matters. During the financial year ended March 31, 2010, sixteen (16) meetings of the Investor Grievance Committee were held. The composition of the Committee and details of meetings held and attendance recorded of the members are as follows:

	Name of Member
	No. of Meetings held
	Attendance

	Atul K. Jain
	16
	16

	Arun K. Jain
	16
	16

	Sarabjeet Kaur
	16
	16


The meetings were presided over by Mr. Atul K. Jain, a Non-Executive Director. 

 Name and designation of Compliance Officer: Mrs. Sarabjeet Kaur, Director & Company Secretary

During the year under review the company has not received any complaint from investors/members and no investor complaint is pending as on March 31, 2010.

As on March 31, 2010, there is no pending request for share transfer, dematerialization or rematerialization of shares. 

c). Remuneration Policy


The Board of Directors has not appointed a separate remuneration committee, it being a non-mandatory requirement. At present the Board of Directors determine the remuneration of the Executive Director. At present no remuneration is being paid to the Non- Executive Directors.


Following are the details of the remuneration paid to Mrs. Sarabjeet Kaur, Whole Time Director and Company Secretary during the year ending 31st March 2010.


Salary and other benefits

: Rs. 360,455/-


  Contribution to Provident & Other Funds 
: Rs.   22,484/-

IV.
Code of Conduct    

The Company has laid down a Code of Conduct for all the Board Members and Senior Management Personnel. All Board Members and Senior Management Personnel have confirmed compliance with the said code of conduct for the financial year ended March 31, 2010. The declaration to this effect signed by the Whole-Time Director forms part of the report.
V.
CEO/CFO Certification

As required by Clause 49 (V) of the Listing Agreement, Whole Time Director’s certification of the Financial Statements, the Cash Flow Statement and the Internal Control Systems for financial reporting is enclosed.
VI.
Details of General Body Meetings


1. The location and time for last three Annual General Meetings is as   follows:
	Year
	Location
	Date
	Time
	Whether any special resolution passed therein

	2006-07
	Air Force Auditorium

Subroto Park

New Delhi – 110 010
	10th Sept 2007
	10.00 A.M.
	Yes

	2007-08
	Air Force Auditorium

Subroto Park

New Delhi – 110 010
	11th Sept 2008
	10.00 A.M.
	No

	2008-09
	Air Force Auditorium

Subroto Park

New Delhi – 110 010
	3rd  Sept 2009
	10.00 A.M.
	No


2. No special resolution was passed through postal ballot at the last AGM.

3. No special resolution is proposed to be passed through postal ballot at the ensuing AGM.

VII.
Disclosures
1.
The particulars of transactions between the Company and its related parties as per the Accounting Standard 18 “Related Party Disclosures” issued by the Institute of Chartered Accountants of India (ICAI) are disclosed in Note No. 9 of Schedule 14 (Significant Accounting Policies and Notes to Accounts) of the Financial Statement. However, these transactions are not likely to have any conflict with the Company’s interest. 

2.
No Strictures/Penalties have been imposed on the Company by the Stock Exchange or the Securities and Exchange Board of India (SEBI) or any statutory authority on any matters related to capital markets during the last three years.

3.
In the preparation of the financial statements, the Company has followed the Accounting Standards issued by ICAI. The significant accounting policies, which are consistently applied, have been set out in the Notes to Accounts.   

4.
The Company has complied with all the mandatory requirements of the revised Clause 49 of the Listing Agreement.

VIII.
Means of Communication of Financial Results

·    The un-audited and the audited financial results are announced within the time frame stipulated under the Listing Agreement with the Delhi Stock Exchange. The aforesaid financial results are taken on record by the Board of Directors and are communicated to the Stock Exchange where the company’s securities are listed.

·   Once the Stock Exchange has been intimated, these results are published in newspapers, usually, English Newspaper: Financial Express and Hindi Newspaper: Jansatta.

IX.
General Member Information

i) The Details of Annual General Meeting to be held: 

	Date                        
	20th September 2010

	Day                         
	Monday

	Time                        
	10.00 A.M.

	Venue                     
	Air Force Auditorium, Subroto Park,

New Delhi – 110010


ii) Financial Calendar 2009-2010 

	Results for the quarter ended June, 2010.
	Will be announced on/before 14th August, 2010.

	Results for the quarter ended September, 2010. 
	Will be announced on/before 14th November, 2010.

	Results for the quarter ended December, 2010.
	Will be announced on/before 14th February, 2011.

	Results for the year ended 31st March, 2010 
	Will be announced on/before 30th May, 2011.


iii)
 Book Closure Dates:
    14th September 2010 (Tuesday) 




                                         to   20th September 2010 (Monday) [both days inclusive]

iv)
Dividend Payment date          :by October 8, 2010   
    


Shareholders who have opted for ECS, dividend will be credited directly to their respective bank accounts through ECS. For others, dividend warrants will be dispatched by October 8, 2010.   

 v)
Other shareholder information

	Listing on Stock exchange
	The Equity shares of the Company are listed on the Delhi Stock Exchange Limited. The listing fee has been paid to the Stock Exchange.

	Stock code
	06040 

	Market Price Data
	No Market Price Data for the year under review is available as there was no trading on the Delhi Stock Exchange Limited, during this year.

	Performance in comparison to broad-based indices such as BSE Sensex:


	Since the Company’s shares are listed only on the Delhi Stock Exchange Limited and not with any other Stock Exchange and accordingly such comparison is not possible for the Company’s Share Prices. 

	Registrar & Share Transfer Agents


	M/s Link Intime India Private Limited

A-40, 2nd Floor, Naraina Industrial

Area, Phase-II, New Delhi-110 028

E-Mail: delhi@linkintime.co.in

	Share Transfer System
	The Share Transfers (pertaining to shares in Physical Mode) are registered and returned within the stipulated time, if documents are complete in all respects. In respect of the shares held in dematerialized mode, the transfer takes place instantaneously between the transferor, transferee and the Depository Participant through electronic debit/credit of the accounts involved.


vi)  Distribution of Shareholding as on March 31, 2010 is as follows:

	

No. of Equity Shares held
	Folios
	Shares

	
	Numbers
	%
	Numbers
	%

	Up to 250
	2824
	80.364
	2525720
	2.657

	251 -  500
	404
	11.497


	1542900
	1.623

	501 – 1000
	147
	4.183


	1259500
	1.325

	1001 – 2000
	61
	1.736


	873800
	0.919

	2001 – 3000
	8
	0.228
	209000
	0.220

	3001- 4000
	7
	0.199
	258000
	0.271

	4001- 5000
	3
	0.085
	140000
	0.147

	5001 – 10000
	9
	0.256
	571510
	0.601

	10001& above
	51
	1.451
	87669070
	92.235

	TOTAL
	3514
	100.000
	95049500
	100.000



vii) 

Shareholding Pattern as on March 31, 2010 is as follows:

	S.No.
	Category
	No. of equity shares
	% of shares

	1.
	Promoters
	6,623,593
	69.69

	
	Sub Total (A)
	6,623,593
	69.69

	2.
	Public Shareholding

· Bodies Corporate
· Individuals

· Others


	   463,424

2,323,198

     947,35
	  4.88

24.44

  1.00

	
	Sub Total (B)
	2,881,357
	 30.31

	
	Grand Total (A)+(B) 
	9,504,950
	100.00


viii) 
Dematerialization of shares and Liquidity
As on 31st March 2010, 9,028,797 shares aggregating to 94.99% of the paid up share capital are held in dematerialized mode.


ix)        Outstanding GDRs/ADRs/Warrants

No GDR / ADR / Warrant or any convertible instrument has been issued by the Company.


 x)         Address for correspondence

     The members may address their communication/ grievances/ queries to the Company/ Registrar and Share Transfer Agent at the following address:

Link Intime India Private Limited                       Frontline Securities Ltd. 


A-40 2nd Floor,M-6, M-Block Market 


New Delhi-110048

     Naraina Industrial Area, Phase-II
                        Greater Kailash-II, New Delhi-110028                                                        



Members are requested to quote their folio number/DP ID & Client ID in all their correspondence with the Company/ RTA.

VIII - MANAGEMENT DISCUSSIONS AND ANALYSIS

MANAGEMENT DISCUSSION AND ANALYSIS


1. 
Industry Structure and Development

The capital market has seen growth both in domestic as well as global scenario during the year under review. However, in the last couple of months we are witnessing turmoil in Europe which is impacting the global capital market and also the capital market of India. Considering this, your company is adopting conservative investment policy besides stressing more on fee based business of wealth management and distribution of mutual funds. The company is also in the process of strengthening its team for Mergers & Acquisitions.

2. 
Opportunities and threats


The growth of the Company is subject to opportunities and threats as are applicable to the industry from time to time.

3. 
Segment wise performance & outlook
During the year under review, the Company pursued its business of finance, investment and consultancy. The business generated revenue of Rs. 533.09 lacs. The Profit Before Tax was recorded at Rs. 450.51 lacs and after providing for Current Income Tax of Rs. (74.03) lacs, Deferred Income Tax of Rs. (28.39) lacs, STT Charges of Rs. (1.77) lacs and Mat Credit of Rs. 8.21 lacs, the Profit after Tax was Rs. 356.64 lacs. 

In the near future, the Company intends to continue to focus on its current business of investment, mutual fund distribution, management consultation and financial services. 

4. 
Risk and Concerns

While risk is an inherent aspect of any business, the Company is conscious of the need to have an effective monitoring mechanism and has put in place appropriate measures for its mitigation including business portfolio risk, financial risk, legal risk and internal process risks.  

5. 
Internal Control Systems 

The company has a proper, adequate and effective system of internal controls to ensure that all assets are safeguarded and protected against losses from unauthorized use or disposition and all transactions are authorized, recorded and reported correctly. Adequate internal control systems are in place, which facilitate effective checks and controls as well as tight monitoring on a continuous basis.

6. 
Financial Performance of the Company

(Rupees in lakhs)

	Particulars
	Year ended 31.03.2010
	Year ended 31.03.2009

	Gross Revenue
	533.09
	176.24

	Expenditure
	82.57
	62.54

	Profit Before Tax
	450.51
	113.70

	Provision For Taxation
	
	

	 - Current Income Tax
	(74.03)
	(24.52)

	 - Fringe Benefit Tax
	-
	(0.42)

	 - Deferred Income Tax
	(28.39)
	24.12

	 - STT Charges
	(1.77)
	(0.88)

	 - Mat Credit
	8.21
	-

	Profit After Tax
	356.64
	112.00

	Proposed Dividend 
	47.52
	23.76


The details of financial performance of the Company are appearing in the Balance Sheet and Profit & Loss A/c for the year. 
7. 
Human Resources 
The Company respects and values the diverse qualities and background that its people bring to it and are committed to utilize the richness of knowledge, ideas, experience that this diversity provides. The Company has built a resource base and cross- functional managers to take care of multi dimensional businesses. 

8. 
Disclosures
During the year the Company has not entered into any transaction of material nature with its promoters, the Directors or the management, their subsidiaries or relatives etc that may have potential conflict with the interest of the Company at large.

All details of transactions covered under related party transactions are given in the Notes to Accounts (Note 9 of Schedule 14).

9. 
Cautionary Statement:

Statements in this Management Discussion and Analysis describing the company’s objectives, projections, estimates and expectations may be “forward-looking statements” within the meaning of applicable laws and regulations. Actual results may differ materially from those either expressed or implied. Important factors that could make difference to the Company’s operations include change in government regulations, tax regimes, economic developments within and without India. 
IX. 

Quarterly Financial Results

	      Audited Financial Results for the Quarter / Year ended March 31, 2010

	 
	
	
	
	 (Rs. in Lakhs, except EPS)

	 
	Audited
	Audited

	Particulars
	For the Quarter Ended 
	For the Year Ended 

	
	31.03.2010
	31.03.2009
	31.03.2010
	31.03.2009

	1. (a) Net Sales/Income from operations
	                     141.10 
	            z       27.15 
	             533.08 
	                  176.24 

	(b) Other Operating Income
	                             -   
	                         -   
	                     -   
	                          -   

	2. Expenditure
	 
	 
	 
	 

	a. Employees cost
	                         5.12 
	                     7.39 
	               26.89 
	                    30.91 

	b. Depreciation
	                         0.88 
	                     0.99 
	                 3.90 
	                      3.95 

	c. Other expenditure
	                       31.75 
	                   12.14 
	               51.78 
	                    27.68 

	Total Expenditure
	                       37.75 
	                   20.52 
	               82.57 
	                    62.54 

	3. Profit from Operations before Other Income, Interest & Exceptional Items (1-2)
	                     103.35 
	                     6.63 
	             450.51 
	                  113.70 

	4. Other Income
	                             -   
	                         -   
	                     -   
	                          -   

	5. Profit before Interest & Exceptional Items (3+4)
	                     103.35 
	                     6.63 
	             450.51 
	                  113.70 

	    6. Interest
	                             -   
	                         -   
	                     -   
	                          -   

	    7. Profit after Interest but before Exceptional Items (5-6)
	                     103.35 
	                     6.63 
	             450.51 
	                  113.70 

	   8. Exceptional Items ( excess depreciation written back)
	                         2.10 
	                         -   
	                 2.10 
	                          -   

	   9 . Profit (+)/ Loss (-) from Ordinary Activities  before tax (7+8)
	                     105.45 
	                     6.63 
	             452.61 
	                  113.70 

	  10. Tax expense
	 
	 
	 
	 

	   Less  - Current Tax
	                       17.45 
	                     6.74 
	               74.02 
	                    24.52 

	             - Deferred Tax
	                         7.10 
	                     4.88 
	               28.39 
	                  (24.12)

	             - Fringe Benefit Tax
	                             -   
	                     0.10 
	                     -   
	                      0.42 

	             -STT
	                         0.68 
	                     0.11 
	                 1.77 
	                      0.88 

	Add    - Mat credit
	                         2.05 
	                         -   
	                 8.20 
	                          -   

	  11. Net Profit (+)/ Loss (-) from Ordinary Activities after tax (9-10)
	                       82.27 
	                    (5.20)
	             356.63 
	                  112.00 

	 12. Extraordinary Item (net of tax expenses)
	                             -   
	                         -   
	                     -   
	                          -   

	 13. Net Profit  (+) / Loss (-) for the period (11-12)
	                       82.27 
	                    (5.20)
	             356.63 
	                  112.00 

	 14. Paid-up equity share capital (Rs.10/-)
	                     950.50 
	                 950.50 
	             950.50 
	                  950.50 

	 15. Reserves excluding Revaluation Reserves as per Balance Sheet of previous accounting year
	 
	 
	          2,018.86 
	               1,718.73 

	 16. Earnings per Share (EPS in Rs.)
	 
	 
	 
	 

	(a) Basic and Diluted EPS before Extraordinary items for the period, for the year to date and for the previous year (not to be annualized)
	                         0.87 
	                    (0.05)
	                 3.75 
	                      1.18 

	(b) Basic and Diluted EPS after Extraordinary items for the period, for the year to date and for the previous  year (not to be annualized)
	                         0.87 
	                    (0.05)
	                 3.75 
	                      1.18 

	 17. Public Shareholding
	 
	 
	 
	 

	Number of  shares 
	                2,881,357 
	            2,881,357 
	        2,881,357 
	             2,881,357 

	Percentage of shareholding
	                       30.31 
	                   30.31 
	               30.31 
	                    30.31 

	 18. Promoters and Promoter group Shareholding
	 
	 
	 
	 

	 (a) Pledged / Encumbered
	 
	 
	 
	 

	Number of shares
	                             -   
	                         -   
	                     -   
	                          -   

	Percentage of Total Promoters and Promoter Group Shareholding (%)
	                             -   
	                         -   
	                     -   
	                          -   

	Percentage of Total Share Capital of Company(%)
	                             -   
	                         -   
	                     -   
	                          -   

	(b) Non-Encumbered
	 
	 
	 
	 

	Number of shares
	                6,623,593 
	            6,623,593 
	        6,623,593 
	             6,623,593 

	Percentage of Total Promoters and Promoter Group Shareholding (%)
	100
	100
	100
	100

	Percentage of Total Share Capital of Company(%)
	69.69
	69.69
	69.69
	69.69

	NOTES:
	
	
	
	 

	1. The  above audited results have  been  reviewed by  the Audit Committee and approved by the Board  of Directors at their respective

	    meetings held  on May 29, 2010.
	
	
	
	 

	2. The Directors have recommended a final dividend of Rs.0.50  per equity share of Rs.10/- each.
	
	 

	3.The Business of the Company falls within a single primary business segment viz Finance, Investment & Consultancy & hence the

	    disclosure requirements of Accounting Standard (AS-17) on "Segment Reporting " issued by the Institute of Chartered
	 

	   Accountants of India is not applicable.
	
	
	
	 

	4. During the quarter ended 31st March  2010, the Company received no  complaints from  investors. At the end of the quarter no 

	    investor complaint/ correspondence is lying unresolved.
	
	
	
	 

	5. Figures of the previous year have been regrouped / rearranged / reclassified wherever necessary.
	
	 

	 
	
	
	
	 

	 
	
	
	For and on behalf of the Board

	Place :Noida
	
	
	
	 

	 
	
	
	
	 

	Date :May 29, 2010
	
	
	(Sarabjeet Kaur)

	 
	 
	 
	Director & Company secretary

	
	
	
	
	


X- MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE   

                 COMPANY
SHARE CAPITAL AND VARIATION OF RIGHTS

3.       The Authorised Share Capital of the Company is Rs. 10,00,00,000/- (Rs. Ten Crorres only) divided into 1,00,00,000/- (One Crores) Equity Shares Rs. 10/- (Rupees Ten) each. 

4.  (a)   Subject to the provisions of the Act, the company shall have the   power   to issue Preference Shares which are liable to be redeemed and the resolution authorizing such issue shall prescribe the manner, terms and conditions of redemption. Such preference shares may enjoy any such addition rights including convertibility rights as may be persissible under the law. 


(b)
The Board shall have the power to determine the time within which and the amount (including premium), if any, at which the preferences shares will be redeemed. 


(c)
On redemption, the preference shares may be re-issued as such or otherwise, to such person(s) and in such manner and on such terms and conditions as the Board may, form time to time, determine. 


(d)
The Board shall have power to redeem its preference shares out of the profits of the Company which would otherwise be available for dividend or out of the proceeds of a fresh issue of shares made for the purpose of redemption, as  may be permitted by law. 

5.
The company in general meeting may from time to time, by ordinary resolution, increase the capital by the creation of new shares, such increase to be of such aggregate amount and to be divided into shares of such amount as the resolution shall prescribe. Subject to the provisions of the Act, any shares of the existing or increased capital shall be issued 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 Board shall determine and in particular, such shares may be issued with such rights and privileges that are in conformity with the provisions of the Act. 

6.
Except so far as otherwise provided by terms and conditions of issue or by these Articles, any capital raised by the creation or issue of new shares shall by considered as part of the then existing share capital and shall rank pari passu therewith and be subject to the provisions relating to the payment of calls and installments, forfeiture, lien, surrender, transfer and transmission and voting. 

7.
The company may, in accordance with the provisions contained in the Act, from time to time by special resolution, reduce its share capital and/or any Capital  Redemption Reserve Account and/or Share Premium Account, in any manner for the time being authorized by law, and in particular, capital may be paid off on the footing that it may be called up again or otherwise, and the Company may, if and as far as is necessary, alter its Memorandum and Articles of Association by reducing the amount of its Share Capital and of its shares accordingly. 

7A
The company may, in accordance with the provision contained in the Companies Act and any other law as may be applicable from time to time, buy back its own, any class of shares, in such manner as may be authorized by law. 

8.
Subject to and in accordance with the provisions of the Act, the Company in general meeting may, by ordinary resolution from time to time, sub-divided or consolidate any of its shares, in such manner as it may think fit. The company in general meeting may also, subject to the provisions of the Act, determine that as between the holders of the shares resulting from each sub-division, one or more of such shares shall have same preferential or special rights as regards dividends, payment of capital or otherwise. Subject as aforesaid, the Company in general meeting may also cancer such 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. 

9
(a)
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 shares of that class) may, subject to the provisions of the Act and whether or not the Company is being wound up, be varied with the consent in writing of the holders of three-fourths of the issued shares of that class, or with the sanction of a special resolution passed at a separate meeting of the holders of the shares of that class. 


(b)
To every such separate meeting, the provisions of these Articles relating to general meetings shall mautatis mutandis apply. 


(c )
The rights or privileges conferred upon the holders of the shares of any class with preferred or other rights shall not, unless otherwise expressly provided by the shares of that class, be deemed to be varied by the creation of issue of further shares ranking pari-pasu therewith.  

XI - MATERIAL DOCUMENTS FOR INSPECTION

1. Memorandum and Articles of Association of the Company as amended from

    time to time.

2. Certificate of Incorporation of the Company.

3. Copies of Annual Report of Frontline Securities Limited for the year ended 31st March, 2009.

XII- DECLARATION

NO STATEMENT MADE IN THIS INFORMATION MEMORANDUM SHALL CONTRAVENE ANY OF THE PROVISIONS OF THE COMPANIES ACT, 1956 AND THE RULES MADE THEREUNDER. ALL THE LEGAL REQUIREMENTS AS ALSO THE GUIDELINES, INSTRUCTIONS, ETC., ISSUED BY SEBI, GOVERNMENT OR ANY OTHER COMPETENT AUTHORITY IN RESPECT OF LISTING OF SECURITIES HAVE BEEN DULY COMPLIED WITH. ALL THE INFORMATION CONTAINED IN THIS DOCUMENT ARE TRUE AND CORRECT.

Signed on behalf of the Board of Directors

For Frontline Securities Limited

Sarabjeet Kaur
Director & Company Secretary
Place: New Delhi
Date: 24.06.2010
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