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Certificate of Incorporation

Corporate Identity Number : U45203DL2006PLC155511- - — 2006 - 2007

-

I hereby certify that Bharuch Dahej Railway Company Limited is this 'day
incorporated under the Companies Act, 1956 (No. 1-of 1956) and that the
company is limited. : " '

Given undér my hand at Delhi this FIFTEENTH dey of NOVEMBER
TWO THOUSAND SIX. ,
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Certificate for Comm

encement of Business
Pursuant of Section 149(3) '

of the Companies Act, 1956

Corporate Identity Number - U45203D1L2006PLC155514

P I hereby certify that the Bharuch DahéfRailw@ Company Limited
S which was incorporated under the Companies Act, 1956(No. 1 of 1 956) on
=7 the FIFTEENTH day of NOVEMBERTWO THOUSAND sIx » and which
i has this day filed or duly verified dectaration in the prescribed form that the
- conditions of the Section 1

43(2Xa) to (c) of the sa

id act, have been .
complied with and js entitl o :

ed to commence -business.

Given under my' hand'.at Delhi th
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{SAH RAJKUMAR)

'f\‘f:ﬂ\ Registrar of Companies
National Capital Territory of Dethi and
Haryana
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THE COMPANIES ACT, 1956- :
COMPANY LIMITED BY SHARES 5

MEMORANDUM OF ASbOCIATION
: OF o
BHARUCH DAHEJ RAILWAY COMPANY UMITE \
i  The name of the Company is “BHARUCH DAHEJ RAILWAY COM
: LIMITED .
i The Reglstered Office of the Company witl be sﬂuated in the National Capital
Terrilory of Dethi. T :
i The objects for which the Company is established are. - \

{A) - THE MAIN OBJECTS OF THE CGMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE: -
To carry on the business of development, eslablishment, financing, construction,
opzrations, maintenance and management of railway projects and {acilities, and in
padicutar for the development,” establisliment, financing, construction, oparations,
maintenance and management of the Bharuch-Dahej railway finkage, including
—without fimitation to act as managers,administcators] executors, receivers, operalors,
custodians, nominees, promoters,.developers, agents, 'atlorneys, representalives,
counselors, consultanis and advisers. of railway projects and to carry oa such
activities, take such steps and actions as may be necessary andfor incidentat to
achieving the aforesaid objective.

To carry on further business of expansion-of the Project railway and implementing
additional railway lines in the vicinity of the Project, subject to the requisite
permissions and approvals being available to it. -

To mobiiise capital from financial instilutions, banks and investors and to manage the
investment of such funds in railway projects.

To promote, establish, manage and carry on any investmen! scheme, trust scheme
or other parlicipation schemes for investment in ali kind of assets including any
shares, stocks. debenture stocks, bonds, units, loans, obligations, securitised -debt,
promissary notes, padicipation cerificales, policies, money markel invesiments.

. securilies of the Central or Stale Governmenl, Cempany, Corporations, Banks or
Financial Institutions Municipal or Locat or olher Body or Authority or obligations or
other securities or investments of any kind or description; and to acquire or enter into
or deal in any derivalive, option and swap, and to carry on the business of arranging
or providing financial assistance, both fund based and non fund based,
independently or in assqciation with any person, Governmenl or any other agencies,
whether incorporated or not for the purposes of railway infrastructure development
wark or providing railway infrastructure facility or engaged in activities which shall
include work or facility or providing of services in relation to or in connecton with
seiting up, development, construction, operation, maintenance. modernisation,
expansion and improvement of any railway project-or facility.

To promote, assisl, advise, render and provide consultative, participative and
management services in all matters retating to and all-aspec(s of railway projects
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including policy farmufation, promotion, development, implementation, construction,

operaltion, maintenance, management and finance (hereof.

6. To carry on the business of negotialing loans and advances of afl nature, to
formulate schemes for the purpose of mobilisation of resources and lo enler into any
arrangement with the Govemmenl or any other authority or enlily for sharing of
profits, union of interest, co-operation, concession, lease or olterwise for lhe
development of raiiway facility.

(B) .OBJECTS INCIDENTAL OR ANCILLARY TO ATTAINMENT OF MAIN
OBJECTS: |

u’

1 To assess, identify, and promole suitable investment opportunities lowards
- developiment of railway infrastructure ventures.

2. To =ssess, appraise, evaluate identily and assisl the promoters in pooling their
resources and in joining (heir railway infraslruclure venlures,

3. To identify assess, appraise, evaluale and otherwise deal wilth all aspects and
matlers relating to the railway projects including their technical, environmenial,
financial management and iegal dimensions. :

To monitor, assist and otherwise induige in the monitoring and expeditious
implementation of the railway projects and also (o undertake the exlensive due-
diligence on the railway projecls.

2a

5. To represent, negotialé and othenvise deal with the concerned authorities for
availing the necessary a)provals, permits, clearances, authorisatians for the railway
projects.

6. To assess, formulate, devise and othemwise assist in strategic managemeryt policies
and decisions for the railway projects,

7. To assisi, provide services (o railway projects inter alia by giving guaraantees or such
other financial assistance as may be conducive for cevelopment of new enterprises.
innovative methods of production and development of existing and new lechnology.

"~ to identify, projects, project ideas, 10 prepare project profiles, project reports, market
research, feasibilily studies and reports, pre-investment studies and investigation of
railway facililies al micro and/or macro level, to undedake appropriate seivices to
identify scope or potentiat for economic and industrial development in any parlicular

[t

respect of project assignments by unde.aking follow-up, supervision and co-
ordination work at the instance, behest, or on behalf of governraent or semi-
government bodies, banks, financial institution, companies, bodies corpotate, local
authorilies and to monitor the same for the participants, to art as an adviser in the
management of failway undertakings. business, enterprises, calling or professions by
introducing modern methods and techniques and systems, and "ender all assistance
as may be necessary including by acling as agents for recruitment of personnel,

technical, skilled, unskilled, supervisory, managerial or otherwise, and {0 act as an |

.

geographical area or location whether in India or abroad; I act as lead managers in

CEE66CEE000C6800E00006000000600666 66 ¢

S



‘
e

e e $da 6 d¢dddé ¢

#

&S e ¢ & ¢ @ & & &

A
"

By
)

& &

tin,
3
i

YD

/.

'

10.

adviser in {he selection of lechnical process, economic size, source of plants and
machinery and other utilities for railway business emrepreneurs

To give advwce on or lo offer, give, take, circulale and/or otherwise organise, accept
or implement any lakeover bids, mergers, amalgamations, acquisilions,
diversification, rehabilitation or resteucturing of any business, concern, urideraking,
company, body corporate, patnership firm or any other association of persons
whether incorporated or nol by acquisition of shares or assels and liabilities, and
whether as a going concern or as part of the concem or otherwise as may be
required having regard lo business exigencies, and lo prcmole or procure
incorporation, formation or sefling up of concerns and underlakings whether as a
company, a body corporale partnership or any other associalion of persons to
engage in any industries, commercial or business activilies

To raise subscription or capital or finance for funds, trusts or bodies designed inter
alia for the purpose of invesling in and acquiring, holding, managing, or buying or
selling of securities en masse for a body or group of members or subscribers or unit
holders, to invest in, acquire, hold, manage, buy and sell shares, bath equity and
preference in the capital of & company or corporate body. slocks., bonds and
debentures of every description, secured or unsecured, converiible, ful:; or partly, or
non-convertible securilies or promissory notes of the Governinent of india or of the
Government of a state in the India Union or any other government, anywhere in the
world or of any loca! authority or local body or statutory ccrporation, bills of exchange
and promissory notes, cedificates of deposits, participation cedificates and other
financial-instruments issued by a scheduled bank or a public financial institution,
gold, silver, bullion and other precious metals, including rights to tte same, land and
every lype of construction and all categories of real estate, including rights. to (he
same, morlgage ceeds, instruments of pawn, pledge or hiypothecation and any other
insiruments crealing or evidencing a charge or-lien on the assets of 2 Company or
any body corporate, or any other parly, instruments acknowledging a deposit with or
loan to, or indebtedness of. a company or any body corporate, or any other person
and guaranteed by a third parly or entered into jointly with a third pady. and all
categories of shortterm commercial paper and any other securitien in which a

" truslee can invest trust moneys under the Indian Trust Act, 1882 or under any other

law for ithe time being in force in India.

To promote the formation and mobilization of savings and rapital, 10 manage capital,
savings and investments, to formulate a scheme or schemes under which a person
or a body ¢i persons or a company, or corporate bady, a fund or trust, may ucquire
and hold aay inleres! in shares or debentures of all kinds or units, bonds, or other
securities or any instruments evidencing right ¢ tille to any assel or property, goods,
commodities or langible things of any kind and- manage such schemes and
formulate, operate and manage schemes generally providing a means - of

“participaling to persons or bodies of persons or companies or corporate bodies as

members, contributories or unil holders in Lthe income profit or gains arising out of the
nvestments in and the buying and selling of any such securilies, and to act as
trustees of all types of funds ircluding providerdt funds graluity funds, pension funds,
superannuation funds, charilable funds or consoria or syndicales, to act as
nominees or trustees of debenlure holders security holders and for any such other
purpose.

2
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13.

14,

15.

16.

To undertake the office of and o acl as trustees and discharge d.lies of fruslee,
execulor, custodian, manager, administrator, altorney or enrolling of, or for any
person. company, corporalion, associalion. Cenlral Government, State Government.
Foreign Government, Municipal or local body, corporale scheme, trust fund, or any
other authorily. to undertake generally and perform and discharge any of the ftrusls,

or trust agency business, and any office of confidence and lo execute any teust or

discretion, which may seen desirable and to distribute amongst the beneficiaries
there of any income, capilal or annuily whether in money. or specie, in tlerms of (he
trust direclions, discrelion or ofher oblication or permission, and for the purposes,
aforesaid lo buy, sell, exchange, mortgage, charge, hold, deal, with, manage, direct
the management of lease) dispose of, or grant any right, interest in or upon any rea
eslate, assets, invesiments, property of any kind whatsoever and to underiake and
carry on any business undertaking or transaction and to buy, sell, exchange.
underwiite, invest in, or olherwise acquire and to hold, manage; vary, develop, deal
with and {urn to accounl any shares, bonus, stocks, debentures, whelher convertible
or otherwise any other type of securilies, ordinary shares or prefarence shares
whether fully paid or nol or any other obligations of the Central Government, or the
State Governments of India, a foreign government. Fin-ncial instilutions, or other
authorities. municipal or otherwise, joint stock companies registerad in India under
the Comprnies Act, 1956, or any other bodies corporale registered anywhe:e in the
world or any statutory modification or re-enactment thereol, or any other organisalion
under and in conformity with the provisions of the india Trust Act 1882 and to deposit
rioneys, exchange. vary and sell such investrnents as may be permissible under the
law as may be applicable and in conformity~with the applicable provisions of the
Companies Act, 1956, or the Reserve Bank of India Act. 1934 or other statutefs or
any statulory modification thereof from time to time, and for that _purpose (o do all
other acts and things which are incidental or ancillary to the aforesaid business.

To negotiate loans underwriting contract, morlgages, equity participation. cash
credils, overdrafts and olher financial facilities from banks, financial institutions,
government or semi-government bodies and other, or on behalf of companies, firms,
societies, associations and others. - '

To carry on, whether in India or abread, markeling sales promaotior. and advertising

of the name, business and services of the company and to adop! such means as
may be expedienl for the purpose.

To enler inlo cortract. agreements and arrangement with any other company, firm or

person fer the carrying oul by such other company, firm or person of the objects for
which the company is formed

To enter into contracts with governments, whether local, provincial or ceniral, in the
Union of India or elsewhere in the world for the purchase and sale of goods,
machinery, spare parts. securilies, share, stocks and debentures,

~To form, constilute, promote, subsidies, organise and assist or aid in forming

constiluting, promoting, subsidising, organising and assisting. or aiding any company
or companies ol all kinds, for the purpose of acquiring alt or any of the property,
righls and liabilities of this .campany, or for carrying on any business which ihis
company is authorised 10 carry on or for any olher purpose which may seem directly
or indirectly calculated to benefil this Company or o promote or advance the
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18.

interests of this company. To employ experts to investigate and examine into the
condition, prospects, value. character and circumstances of any business concerp or
undertaking and generally of any assels, properly or rights.

To appoint direclors or managers of any “subsidiary company or of any other
company in which this compary is or may be inlerested.

To lake part in the managemen!, supervision and control of the business or
operations of any company or undertaking.

To appoinl and remunerate any direclors, fruslees, accountants, experts or agentls.
To appeint brokers and commission agents and provide for the,r remuneralion

To enler inlo any agreement with any governmeni or authorily, supreme, municipal,
tocal or otherwise, or any person or company lhal may seem conducive {0 the
Company's objecls or any of them and (o obtain from any such government, licenses
and concessions which the company may think fil and desirable 1o oblain and lo
carry oui, exercise and comply with. '

To apply for, promole and obtain any acl. charter privitege, concession, license or
authorisalion of any government, state or municipalily, provisional order or license cr
any authorily for enabling the company to carry any of its objects into effect, or for
extending any of the powers of the Company, or effecting any modification of the
company’s constilution of for or any other purpose which may seem expedient and to
oppose any proceedings or applications which may seem calculated, direclly or
ingireclly, to prejudice the Company's interesls '

To refer, or agree to refer, any claim, demand, dispute or any olher question, by or
against the Company, or in which the company is interested or concerned and
whether belween the Company and a member or his or lheir representatives. or
belween the company and third parties, to arbitration in Incia or at any place outside
India, and to observe and perform and to do all acls, deeds, malters and things {o

. ¢carry out or enforce the award.

To pay all preliminary experises of any company promoled by the Company. cr any
company in which the Company is, or may contemplate bemng interesled. including in
such preliminary expenses all or any pant of the costs and expenses of owners of
any business or property acquired by the Company.

To carry oul in any part of the world ali or any part of the Company's objecls as
principal, agent carier, broker, underwriter. Insurer, factor trustee, conlracicr, or
olherwise, eilher, alone or in conjunclion with any other person, firm, association,
corporale body. municipalily, province, state or government or colony or dependency
thereof. ' ‘

To stand guarantors and be surely or answerable for the debls or defaulls of any
person, firm or company arisirig on contracts for payment or repayment of monegys or-
loans or the fulfiliment of any abligation or performance by any such person, firm or
company and lo enler inlo contracls of indemnity or guaraniee on such terms and
condilicns as may seem necessary or expedient {or effecling the same

“‘6‘/
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28

28.

30.

31._

32

To appoin trusts to hold securities on behalf of, and lo protecl the inlerests of the
Company.

For all or any of the purpose of the Company 1o draw, make, accepl, endorse,
discount, execute, issue, negotiate and sell bills of exchange, promissory notes. bills
of lading, warrants, debentures and other negotiable instruments with or without
securily and also to draw and endorse promissory notes and negoliate the same and
als0 lake and receive advances by discounling or otherwise, wilh or withiout securily,
upon such terms and conditions as the Company deems N{, and also to advance any
sum of monies upon maleriais or other goods or any other things of the Company
upon such terms and secuiilies as lhe Company may deem expedient However,
the Company shall not carry on any Banking business defined under the Banking

Reguiations Act, 1949. -

To act as agents of any other personfs or any other Company in lhe interests of the
Company wilh or without remuneration. -

To issue debentures, debenture-stock, bonds, obligations and securilies of all kinds
and to frame, conslilute and secure the same, as may secr expedient, with full
power to make lhe same transferable by delivery or by instrument of transfer or
olherwise and eilher perpetual or lerminable and either redeemable or olhenwise,
and 1o charge or secure the same by frust deed or clherwise on the undertaking of
the Company of ‘upcn any specific properly and rights, present and future, ¢t the
Company including, if‘lhg‘ught fit, uncalled capital or otherwise howsoever,
- . -
To borrow or raise or secure lhe payment of money of t0 receive money on deposit
at interest or othenwise for any of the purposes of the Company. and al such fime of
times as may be thought fit, by promissory notes or by taking credil in or opening
current accounts with any persons, firm, bank, or Company, and whethar wilh ¢r
without any security, or by such other means deemed expedient and in particular. by
the issue of debentures or debenture-stock, perpetual or otherwise, and in securily
for any such debentures or debenture stock lo issue a mortgage, pledge or charge

over the whole or any part of lthe property and assels of the Company, both present.

and fulure, including its uncalled capital, by special assignment or otherwise, or fo
transfer or convey the same absolulely or in trust. and to give the lenders power of
sale and other powers as may seem expedient and 1o purchase, redeem or pay off
any such securities, subject to directive of Reserve Bank of India and Section 584 of
the Companies Act, 1956. :

To invest and deal with moneys and funds belongings or entrusied to the Company.
nol immedialely required in land, buildings, bullion, commodities. shares,
debenlures, articles. goods, negoliable instruments, advances agzinst ships,
vessels. vehicles, aircrafts or such other craft, movable or imrmovable property other
bonds and securilies or olherwise deal therewith and in such other investment and
in such manner as may from time lo lime be determinec and 0 vary investmenls
and transactions and tolend ~ moneys on such terms, with or without sezurity as
may seem expedient and in particular 1o customers and others having dealings
with the Company and lo guarantee the perforrmance of conlracts by any such
persons and 1o sell or vary all such investments - and (s erecule all
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37.

38

39.

assignments. lransfers, receipts and documents that rnay be necessary in that
behall. -

To undenake, carry oul, promole and sponsor or assisl any aclivity for Lhe promotion
and growth of lhe national economy and for discharging whal is considered to be the
social and moral responsibililies of the Company to the putlic or any seclion of the
public as also any aclivity which is considered likely to promote national welfare or
social. economic or morat uplift of the public or any section of the pubiic without
prejudice to Lhe generality of the foregoing, to undertake, carry oul, promole and
sponsor any activily for publication -of any books, literalure, newspapers or for
organising lectures or seminars likely to advance lhese objecls or for giving ment
awards, for giving scholarships, loans or any other assistance to deserving students
of other scholars or persons, o enable them to pursue their studies or academic
pursuits or researches znd for establishing, conducting or assisting any institutions,

funds or lrusts having any of the aforesaic objects as one of its objects, by giving

danalions, or otherwise, or in any olher manner, and in order lo implerient any of the
above mentlioned objects or purposes. {ransfer without consideration or al fair or
concession! values and divest ownership of any property of the Company lo or in

favour of any public, local body or authority or Central or State Government or any
public institution or trust.

To promote any company having similar objects for the purpose of acquiring all or
any ol the property, rights and liabilities of this company or for any olher pucpose and
lo place or guarantee the placing or underwrite, subscribe for or oherwise acquere all
or any part of the shares and securities.of any such company.

"To become members of any Association or COmpany or members of any Chambers
or other body or association of business, trade or indusiries .

To lease, sell, deal in or to otherwise dispose and to purchase, hire or olherwise
acguire and maintain suitable buitdings, apafments, furniture and o'her tittings in ary
country for the estiablishment of offices, guest houses, show-rooms and export or
other agencies for publicity, in regard 10 exports or imporls for the purpose of
achieving any of the objects for which the company s established.

Ta conduct markel research and market surveys for penetrating and exploiting new
avenues 10 inarket the business of the company and for that purpose (o advertisé in
the press, public places, thealers, by radio, television, by circulars. by purchase and

~ exhibilion of works of arl or interest, by publication of books, pamphlets, bullelins, or

periodicals, by organising or participating in exhibilions ang by granting prizes and
fewards and donalions.

To organise trade fairs, exhibitions, within or oulside India for the business of the
company. ' :

To pérform any services or undertake any dulies for any other company or
companies engaged or concerned or interested in any business which this company

is authorised 1o carry on and either without remuneration or on such terms as to
remuneration as may be agreed. '

o
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40,

o4t

42,

43.

44.

45.

46.

47.

To remunerate (by cash or otherwise or in kind or by aliotment of {ully or parily paid
shares or shares credited as fully or parily paid up or in any other manner) any
persons. firms, associations, or companies for services. rendered or lo be rendered
or in rendering technical aid and advice, granling licences or permission for the use
ol patents, trade secrets, trade marks, processes and acling an trustee for debenture
holders or debenture stock-holders of the company or for subscribing or agreeing to
subscribe whelher absolutely- or conditionally or for procuring or agreeing o procure
subscriplions whether absolule or conditional for any shares, debentures or
debenture stock, or other securities of the Company or of any company promoted by
this company for services rendered in or about the formation or promolion for the
company or any company promoled by this Company or in introducing any property
or business lo the Company or about the conduct of the business of the Company for

guaranteeing payments of such debenture-stock oi other securities and any interes!
thereon.

To aid any Government, State Municipal Corporation, Cdmpany. association or
Individual with capital, credit. means or resources for the prosecution of any works,

undertakings, projects, or enlcrprises which are conducive (o all or any of thegbjecls
‘of the Company.,

To employ expers to investigate and examine inlo the condition, prospecls, value,
charler and circumstances of any business concerns and underlakmg and generally
of arty assels. property or rights.

To identify railway.infrastructure projects, planning of projects. preparing project
profiles, praoject reporis, market research, feasibility sludies, preirvestmen! sludies, .
sourcing andfor evaluation -of lechnology for railway infrastruture projects and to
generally carry oul or facifitale the carrying out work relaling to railway infrastructure
activities both on micro and macro levels,

To apply for, receive, accept, administer and manage grznts, aids, subsidies,
donations elc. from various national and international organisations including
World Bank, International Monetary Fund, World Health Organ:satlon Asian
Development Bank and other organisations and agencies.

To organlse and facilitate foreign paruc:patlon in. railway infrastructure
development projects in India.

To negoliate and enter into agreements and contracts with companies, firms
and individuals bolh domestic and foreign for technical assistance, know-how
and collaboration for achieving alt or any of the objects set out in the objects
clause of this Memorandum,.

To promole, establish and support companies for carrying on the business of
infrastructure development wark or aclivily and set up, create, float, promote
cr assist in the promotion of such enlilies or entities for the rnanagement of
investments or funds in railway infrastruclure projects, ir India or abroad.
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48.

49.

0.

51.

52.

53

54,

To promote and facilitate securitisation of the loan portlolio of companies and
other entities engaged in the developmenl and linarcing of raitway
infrastructure work or projects and to create and develop a secondary market
for the securitised receivables including by way of acting as an inlermediary.

To obtain from any person, firm, government authority, agency, company or
body corporate, whether in India or elsewhere, technical information,
formulations, know-how, processes, tayout, biue prints and experl sdvice or
financial accommodation for railway infrastructure development work or
projects and to pay to or to the order of such person. government authority,
agency or body corporate, any fee, royalty. bonus, remuneration or issuve
shares in lieu thereof or otherwise compensate them in any other marnner for
the services rendered by them. '

To acquire by purchase, lease, contracl, concession or olherwise any ang all
real estale, lands, land patents, options, grants, concessions, franchises.
water, lenancy and other rights, privileges, easemenls, estales, inlerests,
properties, assels and reserves of every kind and description, buidings, flats,
machinery, plants, vehicles, stock in trade, furniture, fixtures and whalsoever
which the Company may deem necessary of appropriate in connection with
the conduct of any business enumerated in this Memorandum of Association,
or of any other business in which the Company may lawfully engage or which
may enhance the value of any other properly of the Company and to own.
hold, operate, improve, exploit, reorganise, manage, granl, lease, sell,
exchange or otherwise dispose of the whole or any part inereof.

To undertake and carcy on the business of equipment leasing. leasing of
immovable and movable propedies of all kinds and description and right, tille
and interest therein and leasing of all kinds of goods and articles (including’
plants,  machinery, vehicles, ships, vessels, aircrafts, apparatuses and

computers) whether required for consumption or for commercial, industrial or
business use.

To act as advisers and consullants in any manner or capacily in the managemen! cf
undertakings, business, enterprises, offices, trade, occupations, calling or
professions and render ali assistance as may be necessary for the same including by
acting as adwvisers in the selezlion of technicat Process, economic size, sources of

ptanl and machinery. sources of finance and all other wtilities for infrastructural
development work or aclivitics.

To form. promote, subsidise, organise and assist or aid in forming. promoting,
subsidising. organising or aiding companies, syndicales and partnerships of alf kinds
for the purpose of acquiring and dndertaking any properlies and fiabililies -of the

Company or for advancing directly the objects which the Company may think
expedient.

To obtain any orgder, regulation, privilege, concession, license or authorisation of any
Government, State, local or ofher Authority empowered to grant, lo enable the

o
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55,

58.

57.

58.

59.

60.

Company 1o carry out ils objecls and to oppose any proceedings, applications or
process which may seem calculated dicectly or indirectly (o prejudice the Company's
interest. . : ; ‘

To acquire or issue and use, deal in and pledge, deposd. mortgage. lransfer_-é\ssign,
sell or negotiale mercanli'e documents of avery kind and description and without
prejudice’to this generalily to draw, make. accept, endorse. discount, execule, 1ssue,
negotiale and assign cheques, drafls, bills of exchange, promissory noles, hundies,
debertures, bonds, bills of lading, letlers of credit, ralway receipls and other
negotiable or transferable inslruments or securities and 10 purchase, sell, endorse
and surrender or renew any promissory notes or olher securilies in the course of the
business or operations of the Company.

Subject to the provisions of the Companies Act, 1956, including any amendmenl or
moditication therelo or any statulory replacement Lhersol (Ihe Act), to receive money
as deposil or loan and torrow or raise money in such manner as the Company shall
think " fit including by prorissory notes, bills of exchange. hundies, and other
negotiable or transferzble instruments or by issue of debenlures and 1o secure the
repayment of any money borrowed. raised or owirg by morlgage, assignmen.
charge. hypothecalion, pedge of, andlor charge or fien upan all or any of the
Company's assets, rights and benefils including its uncafied capital upon such terms
as the direclors may deemed be necessary or expedient and also by a similar
mortgage. assignmenl, hypothecation, pledge, charge or len to secure and
guarantee lhe performance by the Company or any-other person of any abligzation
underiaken by lhe Company or such other person.

To lend and advance money or give credit to such persons or-companies and on
such terms and conditions as may seem expedien!, and - patlicular lo cuslomers
and others having dealings with the Company in the ordinary course of business,
and to guarantee the performance of any contracl or cbligation and the payment of
money of or by any such persons or companies and generally lo give guarantees
and indemnities. - :

To open, maintain, operate, and close account or accounts vsith any bank or banks

- or other Financial Institutions in India or abroad and lo pay or earn interest and 1o

withdraw money from such account or accourts and lo maka, draw, co-accept,
endorse, execute, discount or negoliale and issue cheques, promi<sory notes,
hundies, bills of exchange, bills of lading. railway receipls, wzrrants, debentures
and other negotiable or  transferable instruments. B
To pay out of the funds of the Company all expenses incurred/properly incurred in
connection with the formation and registration of the Company ar the issue of ils
capital, including brokerage and commissions for securing applications for or taking,
placing or underwriting or procuring Lhe underwi ding of shares, debeniures, or other
securities of the Company. o

Upon and for the purpose of any-issue of shares, debentures or any other securities
ol the Company, to enler into agreement with inlermediaries including brokers.

managers of issue, commission agents and underwrilers and (o provide for Lhe
remuneration of such persons for their services by way of payment in ¢ash or issue

10

o

i

e Ce B0 66665 0CeEG0 0866683626006 666¢ 8 ¢



-
a
i

TEXE

W
4

& o

By
3

31
i

i % %

g

&

Y
'

‘@

T,
¢

By
H

CHRLDPE S5 6 e eSS

.
i

@'»

n

]
¥

g

D e o &

[

"y

"

61

62.

64

65 .

66

of shares, debentures or other securities of the Company of by granting opliens o
lake the same or in any other manner permilted by law.

To apply for and acquire, hold, sublet and transfer or surrender permils, licenses,
cerlificales and quota rights for import or expor of plants, equipments and spate
parts and such olher machinery, raw malerials, inlermediates, fimshed products and
processing materials required for he business and operation of the Company.

To oblain orders or cedificales from any authority to carry on any of ils
objects into effect or for effecting ary modilications lo the Company's
Memorandum of Association or for any other purpose which may seem
expedient and lo oppose any proceedings of applications which may seem
calcutated direclly or indirectly, lo prejudice the Company's interest.

To acquire and lake over all of any part of the business, goodvill, properly and olher
assets, and to assume of undertake lhe whole or any part of the liabilities and
obtigations ‘of any person, firm, association or bady corporate- carrying on a business
which the Company is authorised lo-carry on, of possess properly suitable for any —
purpose of the Company, and lo pay for the same in cash, shares, stocks, debenlure

or bonds of the Company, or othenwise, and to hoid, manage, operate, conduct. anc
dispose of, in any manner, the whole or any part of any such acquisitions and o
exercise all the powers necessary of convenient in and about the conduct and
management thereof. '

Subject to the provisions of the Aclia force for the time being to merge, consolidate
and amalgamale or enter into any arrangement for sharing profits,’ union of interest,
co-operation, joint ventares or reciprocal concessions, or enter into parthership wilh
any pérson or firm carrying on or engaged in or about Lo carry on or engage in any
business or lransaction which the Company is authorised lo carry on or engage in of
which can be carried on in conjunction therewith or which is capable of being
conductec. so as lo directly or indirectly benefil the Company.

Subject to the provisions of the Acl for the time being in this behall. to anquire by
purchase, subscription, exchange or otherwise and lo own, hold for investment or
otherwise, and {o sell. assign, transfer, exchange, morlgage, pledge or otherwise
dispose of shares and/or bonds, morlgages, securities and evidences of
indebtedness. and other obligations, issued or created by. any company, corporale
body, governmerit or government authority in India or abroad and while the halder or
owner thereof, lo exercise al! the righls, powers and privileges of ownership and o
issue in exchange thereof, in the manner permitled by law, shares, bonds or other
obligations of the Company, or to make payment there for by any other lawful means
whaisoever. ‘ . )

To apply for. obtain, register, purchase, lease, lake license or otherwise to own, hold,
prolect, use. renew. exercise, develop, operate, inlroduce, sefl, assign, grant
licenses or erritorial fights in respect of, or otherwise turn to account or dispose of in
aay part of the world. any copyrights. trade marks, trade names, brands, labels,
patents, palent rights. brevets inveniion, designs of inventions, improvements. or
processes used in conneclion with or secured under any applicable laws in refation
to any of the purposes of the Company; and 10 acquire, use, exercise or otherwise

" |
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67.

68.

69,

70.

71,

73.

{urn o gain licenses in respect of any such trade marks, frade names. brands, labels,
palents, inventions, processes and the like or any such rights, and to expend
moneys in experimenting upon, lesting or improving any such patents, inventions or
rights.

Subject Lo the provisions of the Acl, lo aid by loan, guarantee. suhsidy or in any other
" manner whatsoever, any <orporale body 67 association, domestic or foreign in which,
or in the wellare of which, the Company shall have any interest; to do any acts or

- things designed to prolecl, preserve, improve or enhance the value of any shares.

bonds or olher securities or evidences of indebledness or the property of the
Company and in connection with any such purpose to guarantee or become surely
for the perormance of any obligation or undertaking of such corporale body or
association and lo do any and all such furlher acts and things as'may be designed lo
accomplish any such purpose

To insure any of the persons, properiies, undertakings, contracls, guarantees or
obligations or profits of every nature of the Company and. klnd in any manner
whatsoever, with any person, {:rm—assoaauon orcompany. . - -

To ac! as agents, lrustees for any person or company and 10 undertake and
perform contracts and to do all or part of the above things in any part of the
world either as principals, agents, trustees, contractors or otherwise. either
alone or jointly with others, either by or through agents, sub-contraclors,
trustees or olherwise. ' '

To alter, manage, gevelop, exchange. fease, mortgage, sublet, sell, give, deliver or
otaerwise dispose of, improve or deal wilh the land, properly, assets and righls and
resources and the underaking of the Company or any part thereof lor such:
consideration as the Company may think fil and in particular far shares, debeniures,
or securities of any olher company having abjects altogether or in part simiiar to
those of the Company.

To act as buying and selling agenls and 1o do and perform the several duties.
services and 1o underlake and to become bound by conditions ‘cf any agreement
entered into for any purpose, in furlherance of the object of the Company.

To carry on, whether in India or anywhere else in the world any business or branch
of a business which this Company is aulhorised to carry on by means, cr through the
agency ofr any subsidiary company or companies and 1o enter in (o any arrangemént
with such subsidiary company for sharing the profits and bearing (he losses, if any, of
lhe business or branch so carried on, or for {inancing any such subsidiary company
or guaranleeing ils liabilities or 10 make any other arrangement which may seem
desirable with reference to any business or branch so-carried on, including power at
any time Lo either temporarily or permanently 1o close any such branch or business
and lo adopt such means of making known and advertising the facililies and services
provided or offered by the Company as may be expedient.

Subject to the provisions of the Act, lo make contributions (o such persons or
institutions which in the opinion of the direclors of the Company is likely {6 be either
directly or indreclly conducive 10 any of the Company’s objects or otherwise

o
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74.

75,

- 76,

77.

78.

79.

expedient and also lo subscrbe, contribute, or otherwise assist or guarantee money

" for institutionsforganisations having scientific, benevolent, nationa!, cultural,

phitanthropic or educational objecls or objects of genera!l public utilily.

To amalgamate with any company or companies having objects altogether or-
in parl similar to those of this Company or lo sell, exchange, lease, under
lease, surrender, abandon, amalgamate, sub-divide, mnrigage or olherwise
deal with either absolutely, conditionaiiy or for any limiied interest, ail or any
part of the underaking, propedy rights or privileges of the Company, as a
going concern of otherwise, with any public body, corporation, company,
society or association, or to any person or persons, for such consideralion as
the Company may think fit, and in particular for any stock, shares (whether
wholly or partly paid), debenlures debentures-stock, securities or properiy of
any other company.

To exercise all or any of its corporate powers, rights and privileges and lo
conduct its business in all or any of its branches in the Union of [ndia and in
any or ali states, territories, possessions, colonies and dependencies thereby
and in any or all foreign countries, and for this purpose 1o have and maintain
and to discontinue such number of offices and agencies therein as may be
convenient.

To organise and f{acilitate organising of educational programmes, training.
and development programmes, seminars and symposia on matters relating to
railway infrastructure development and to provide lechnicatl and administrative
assistance lo railway infrastructure development institutions.
. - :

To aid pecuniary or otherwise, any associalion, body or movement having as its
object the sotution, settlement or surmounting of industrial or labour problems or
troubles or the promolion of industry or trade.

-To purchase and acquire secrel processes, methods and-formulae in connection with

any of the objects of the Company and specificalions and designs for the apparalus
and equipment related thereto and lo pay for the same by the allotment of fully paid
shares of the Company or otherwise.

To establish, provide, maintain and conduct or otherwise subsidise research
Iaboratories -and experinental workshops for scientific and technical research and
experiments and {o undertake scientific and technical researches, experiments and
tests of all kinds and to promote studies and researches, both scientific and
technical, invesligalions snd inventions by providing, subsidising, endowing or
assisting laboratories, wotkshops, libraries, lectures. meetings, exhibitions and
conferences and by providing for the remunerabion of scientists, techaicians.
scientific or lechnical professors or teachers and by providing for the award of
scholarships, prizes and grants to students or otherwise and generally to encourage,
promote and reward studies, researches, investigations, of any kind that may be
considered iikely 1o further the objects of the Company in parlicutar and the por
seclor, industry, trade and commerce in India in general, '

oy
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82

83.

85

86

To distribute among the equity shareholders of ihe Company in specie any property
of the Company or any proceeds of lhe sale or disposal of any. properly of {he
Company but so that no distribution amountirig 1o a reduction of capilal be made
except with the sanction {if any).for the time being required by faw

To establish and support funds and institutions for the
employees of the Company or the dependa
pensions and allowances.

benefit of employees or ex-
nts of such employees, and (o gran|

To lay out and prepare any lands for any kind of sports, amusement or entedainment
and to consiruct stands

> and other buildings and conveniences for use in connection
therewith. ' ‘

To train or pay for training in India or abroad any of the Company's employees or

officers or any other person in the inlerest of or fuitherance of the Company's
objects.

To do allor any of the above things in any pad of the world—either as principalg:
agents, lrustees, contractors or otherwise and either alone cr in conjunction wilh
others ang either by or through agents. sub-contractors, lrustees or otherwise.

To indemnify officers, directors, promoters and servants of {he Company against any
proceedings, costs, damages. claims and demands in respect of anything done, or
ordered to be done, for and in the interests of the Company or for any loss or

darnages or misfortune whatever which’happens in execution of the dutes of their
office or in relation therste '

To carry on the main and incidentat objects also by way of aiding and supporting
institutions, bodies corporate (whether or not incorporated), firms, associations
authorilies, bodies, trusts, agencies, societies or any other person or persons
engaged in or pursuing all or any of the objects of the Company.

OTHER OBJECTS OF THE COMPANY NOT (NCLUDED IN (4) AND (B} -
ABOVE - ‘

NIL N
The liability of the Members is limited.

The Authorized share capital of the company is Rs. 165,00,00,000/- (Rupees One
hundred and sixty five crore only) divided into 16,50,00,000 (Sixteen crore fifty lakhs
equity share of Rs 10/- (Rupees Ten each) -

For Bharuch Dahej Railway Corgpany Limited

-

. N. r)
Managing Director
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We the several persons, whose names and addresses are subscribed below, are da
into 8 company, in pursuance of this Memorandum of Associalion and we respecl
number of shares in the capita of the Company sel opposite our fespective names: -

strous of being formed
vely agree lo {ake the

1 2 . 3 4. 5
SI. Name, address, description and occupation | Number of Signature Signature, name,
No. of each Subscriber Equity chares of ‘| address, deseription
: taken by each Subscriber and occupatlon of .

Subscriber

wilness to the

signature of the
Subscriber
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We the several persons whaose names and addresses are subscribed belo, are desirous of being formed
into a company, in pursuance of this Memorandum of Association and we respectwely agree 1o lake the

-~

number of shares in the capital of the Company sel opposﬂe our respeclive nanes’
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SI. | Name, address, description and occupation | Number of Sic nature Slgnatura. name,
No. of each Subscriber Equity shares of address, description ]
taken by each Subscriber and occupation of
Subscribar witness 1o the
slgnature of the
Subscriber
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We he several persons, whose names and addresses are subseribed
into a cumpany, in pursuance of this Memorandum of Associalion an
nur.iber of shares in the capilal of the Company set

-

below, are desirous of being formed

d we respectively agree 1o {ake the
opposile our respecttve names: -

i 2 . 3
SI. | Name, address, descri_ption and occupation Number of Ségnilure Slgnatu;. name,
No. : of each Subscribar Equity shares of address, description
{aken by each Subscriber and occupation of
Subscriber witness to the
) : slgnature of the
. Suascriber
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Daled:]n\ day of Octoter 2006
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We the several persons. whose names and
nto a8 company, in pursyance of lhis Mem
- number of shares in the capital of tie Comp

orandum of Associalion and wa res
any set opposite our respective nam

addresses are subscribed below ar

. are desiraus of beinz formed

peclively agree lo take lhe

taken by each
Subseriber

es. -
1 - 2 3 P
St Name, address, description and occupation Number of Sigrature Signature, name,
No.. of each Subscriber Equity shares of

Subscriber
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We the several persons, whose names and addresses are subscribed below, are desiro
into a company, in pursuance of this Memorandum of Association and we respectivel

number of shares in |he capital of lhe Company set ppposile our respective names: -

us of being formed
y agree lo take the

' 2 3 4 5
Sl Name, address, description and occupation | Number of Signature Signature, name,
No. of each Subscriber Equity shares of address, description
. taken by each Subscriber and oécupatlon of
Subscriber wilness 1o the
slgnature of the
Subscriber
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We the several persons, whose names and addresses are subscribed below, are desirous of being tormed
into a company, in pursuance of thic Memorandum of Association and we respectively agree to take the
number of shaces in the capital of the Company sel opposite our respeclive names: -

1 2 3 4 5
51, Name, address, descriptlon and occupation Number of Signature Signature, name,
No. of each Subscriber Equlty shares of address, description
taken by each Subscriber and oczupation of
Subscriber witnese to the

signature of the
Subscriber
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We the several persons, whose names and addresses are subscribed below, are desirous of being formed
into a8 company, in pursuance of this Memorandum of Association and we respeclively agree (o 1ake the
number of shares in the capital of the Company set opposile our respective names: -

~

1 - 2 3 | 4 5
Sl Name, address, description and occupation Nurmber of Signature Slgnature, name,
No. of each Subscriber. . | Equity shares of address, descriptlon
taken by each Subscrber and occupation of
Subscriber 1 witness to the
signature of the
— Subscriber
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Dated Ju. day of
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