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THE INDIAN COMPANIES ACT, 1956

(A P.lvate Company Llmllqd by Shrres)

MEMORANDUM OF ASSOCIATION

OF

SUN HOSPITAL PRIVATE TIMITED

The name of lhe Company is be'SUN HOSP|TAL PR|VATE L|M|TED'.

The registered Otlce ol the Company wiil be situaled In ll)e Stale ol ORISSA.

The objects for which lhe Companv is €stablished are :

THE MAIN OBJECTS TO 8E PURSUED BY THE COMPANY ON tTS
INCORPORATION ARE :

To carry on lhe business ol operaling Nursing Home, Clinics, Diagnostic Cenlers, pathologicat

ancyor olher Laboratories, Drug and Medicine slores and/or ancillary and allied business and
lo carry on all business whatso€ver relaling lo ihs aforesaid line and/or to manage such
inslitutions and businesses carrying on business in sjmilar line. whether in India ano,/or
Abroad and lo carry on business as imporler, exporlor, buyer, sellea, dealer. stockiosl of all
lype ol diagnostic and palhological equipmenls and instrumenls, drugs, medl.ines and/or
anciilary and allied items. whether in lndia and/or Abroad

To oiler consullancy and managemenl service lo olher parties and individuals inlerestgd jn
carryrng on lhe business ol ope.aling Nursrng Home. Clinics. Diagnoslic Cenlies palhorog|cal

andor olher Laboralories, Drug and Medicine slores and/or ancillary and allied business, at
sLrch lerm or lerms, besl suitable lo lhe business inlerest ol lhe Companv whelher in Ino|a
ancYor Abroad.

I
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To take over lhe business ol lhe Sun Clinic Hospilal on parlnership trom (unoer Indtan
parlnershlp Acl 1932) and 1o rake over a| rrs assers and habrrilies as rl w| srand on rhe oale
ol such laking over wilh a power lo ratily all ils agreemenl and conlracls as will slanq o| lhe
dale of sLlch take over

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE :

To establish adminislralive otfice, branch offlces, sile oflices. agencies, sellirrg cenlres anywhere
in lndia and abroad to conducl lhe blsiness ol lhe Company and Io lake necessarv sl€Ds
lo run and mainlain such oflices, agenci€s, depols.

To appoinl and engage slatfs, workers, managers, agenls whslher in lndia and abroad and
remunerale such persons and provide arnenllies, laciljlies to such persons anC lhe orrecrors
whelher pasl or presen{ and lo establish tund, lrusl. assocaallon ,or provjding lacililies to sucn
persons and lor lheir wellare subjecl lo lhe provrsions of lho Indian Companies Acl, i956

To €nler Into lechntcal, linancial ancror any olher kind ol collaboration or afrang€ments with
any olh€r tlrrn, company, ins lution, individuats or wilh Gov€rnment whethe; tn rno|a or
at'road for tulliltment ol the main objects ot lhe Company.

To lorm, incorporale promote or eslablish any olher Company or Firm whether in Inota and/
or abroad having similar obj€cts as ol lhis Company or parlly similar to lhis Company tor the
developmont ol lhe busin€ss of lh6 Company and lo do all acls necessary lor lhe same

To promole rnainlarn and,/or s!bsidles r6search, mark€l survey, otpetimenlal wotkshop and
laboralory, seminars and symposium and to underlake acljvjlies and sleps for runnrng ancy
or subsiding the sam6 as would bs deem€d conducivo lo lhe biJsiness inler6sl ol lh€ Comoanv

To receive and accepl granl, subsidy, prizes and such sums and lo ulilise the same as per
lhe stipulalion and condjlions retalecl lo such grant, subsidv, prizes.

To acquire shares, s€curi es, deposits, deb€nlures, bonds in any olher Company or Companies;
bul lhe Company shall nol be inlerested jn purchasjng its own shafes.

To adopt means and to take such steps for rnaking the name and activilles ol lhe Company
properly adverlised wilhin lhe area or operalion as wourd be necessary rrom lim€ lo rrme.

Subjecl to the provisions ol lhe Indian Co
insritutions, rrusrs and against 

"r,"i,rrnr" 
3,il1 

1956' lo make donalions lo persons

To underiake linancjaland commercial obligalions, lransaclions and operallons ol illl krn.ts otlhe purpos€ ot conducling lhe bustness ol ths Compaoy

To insLtro lh€ pfoper es, assols and stocks ot lh€ Company agalnsl any type ol loss ano ro
Jojn into co-parlnership to insure lhe properlies ot tne dompaiy but rf," iirp""vln" *rcarry on business of lnsurance.

To inslilL,le, detend. compromise. wilhdraw. abandon and/or re,er lo arbitration any tegat orotherrrcEeed/ngs and craims by or againsl the company or irs ofiicers or olherwise c;ncernrng
the affairs or lhe company subiecl ro lhe provision or secrion 201 0r rhe lndian conrpafres
Act. 1956.

To cteale any reserve fund whelher general or spec|at lot such purpose as would be condl,crve
lo lhe ioleresl 01 the Comoanv
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To €nter inlo parlnership or into any affangement tor sharing pro,ils or joint venlure wr r anypersorypersons or company carryrng on or abour to carry on any business simirar lo rnar orthrs Company, so as direcliy or indirec|y lo lhe benetit o, tt," Corp"ny unO to ,"qr,r" o,jon ro acqutre any such business

]:,::,:li:: *.ot."ler means acqujre any lre€hotd. teasehotd or olher propeny oi anyestalo or Inter6sl whalev€r ahd i, ,y rlghls. prtv og€s or """ur"nt" ou., or li r-J"-pu", o, unyprop€ny and any bulldtngs ollic6s, t6c
rorins srock, vehicres. pra'nr. ,r" -o o"jl'i1i"llf",rL?'Jllirj;Jiili,"l,i"lii:lr:J;J:;
or ights whalsoever which may be necessary or convenien y used with, of may enl|ance rnevalue o{ any olher properly o{ lhe company or which may herp the comprny rn th, 

"ua,n,n"ntol lhe main obiecls

To build, conslruct. rnaintain, alter, enlarge. pull down and remove or replace any burtdtngs,oflices. faclories. mrls. workshops. roads, macnrnery, engines. wals, fences and lo crear s esIof lhe same or ro ioin with aqy of the lhrngs a,oresaid and ro wofk, manage and conrol inesame or lo n wilh olhers for llle altainmenl of the main objects ol lhe C;mDanv
To apply ror, regisler, or by olher means. acquire and prorong and reftew, wherher rn rheIndian ljnion or ersewhere, any palenls, patenl righls, b.eveled.d,invention, ricense, riademarks, designs, proleclions and concessions whic; may appear tikety t;;;;;;;;n""r" .,userurro lhe company for achieving rhe obiecls of the company and io use or rurn ro accounranOIo manufaclure under or grant license of privileges in respecl of the same and lo engage

::..::::l'1"1:lS upon and testing and in improving or seeking lo improve any palenls.Invontbns, raghls which the CompaDy Inay acquire or propose lo acquire.
To improve, manage, cullivale, develop, exchange. lel or change, sell, dispose ot. llrn toaccounl, grant righls and privileges in respecl ol of olherwise deal wjlh all o;any pan ot thepropeny and rights 0f lhe Company

To acquire. hold. manage and underlake I

::::l:-:, il, T,*r i,, - ";;;#:"Jfi5 ::?#JI.,?",'Jii,ii";l.ill,l; illousrn€as which rhe company is authorissd ro 
"urry 

on 
"nd "" 

pui, o,,n" ioi"iolruoon,o,
i^rll_110"i"iti3", 

underlake alt or any ot lhe tiabitities ot such p"r"on". tirrn o|' 
"o.puny, 

o,Io acqutre an inleresl in or amalqamale w
to, [.iring 

"orp;ririon 
o'.. t;; ;ilJ"J*t" "t "nler 

inlo parlnership or inlo anv arrangemenl

ro sive or accepr ov *"v "i"""",0".,",i,':i::iji,i:t":,",":,ffi: 
jing,:'J1?;::

oy snares debenlures. slock or sscurjlres that may be agreed upoi 
""0 " 

i"_,d-r"o *o.orselt, mongage and deal wjlhrnanyshares debenlures or securilie" 
"o,"""iuiJuno 0",aaliaty or coftpromis€ any clairn

subjecr lo lhe provisions ot lhe indian companres Act 1956. ro Invesr and dear wrrh lhemoney of lhe company nol jmrredialely required tn such manner, as would b€ b€neliclal lolha Comoanv

,l".iTa--"ia 
advance money or give credit ro sucn person. lirms or companies and or sucnIerms as may seem expedienl in course ol business and give guaranlees o, O*orn" 

"rn,ylor any slch person, ftrms or companies bul lhe Cornpany sha t ,iot condu", O"*no Or""u".as defined under the Banking Fegulalion Act 1949.

3^"T:::""::t,"r ":"ounls 
wirh any Individuat. frrm. compafy or wrlh any Bank ancj lo payInlo and lo wilhdraw from such acco,rnl or accounls and lo close lhe same

To bofiow or taise money or loan and/or in such manner as required and in particular Dy tnerssue ol debenture slock (perpeluator olherwise) and to secure lhe repry,"";i;;;;,*^"u

18.
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25.

26.
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borrowed, raised or owing by morlgage, cliange or lien upon the whole or any part ol lhe

Company's properly or assets (whslher ptesenl or lulure) lncllding ils uncalled cap al ani

also by a similar morlgage, charge or lien lo secure and guaranlee lhe perlormance by lh'

company of any obligation or liabilily il may underlake subj€ct to lhe provlsions ol the seclion

58A ot the Indian Companies Act, 1956 and direclions issued by Reserve Eank ot ridia lrom

lime lo lime in this behal{.

To draw make, accepl, endorse, discounl, €xecule and issue promigsory noles bills ot

exchang€, bills ot hnding, warranls, dsbenlures and other negoliable or lransle€ble ilslnnnenls

and underwrite or subscribe tor shares ol any company.

To prorrlole and protecl lhe above industries and l€de and lo represenl lo various governmenls.

grievances, il any, ol consumers, dealeis manulaclules and imporlels and lo advlse lhe

covernmenls aboLrl lhs praclical ditficullies in the working of the above llade and induslry

and to promote. suppon or oppose legislation or olher measues. atlecting lhe said trade

and andustry.

To enl€r into any arrangemBnls wilh any Governmenl or aulhorilies or any compally. lrrm or

porsons lhat may seem conducive to the allainmenl of lhe Company's oblbcls or any ot them

and lo obtain from any Governmenl, atrlhorily. company, firm or person, any cfiarges, conllacls.

decrees, righls, privilegss and concessions which lhe Company may think desirable and lo

carry oul, exercise comply wilh such charges, conlracls, d€crees righls, prlvlleges

and concess|on.

To acl as ag€nls or brokers and as lrustees or in any oth€r capacaly {or any parson' llrm of

company and lo underlake and p€rlorm subconlracts and also lo acl in any ol lhe company

lhrough or by m6ans ol ag€nls, brokers, subconlraclors or oth€6 tor atlalnment ol main

objoclives of lhe company.
To appoinl and remunerate any person, lirm or company, rendenng service lo thls Oompany,

eilher by cash paymenl or by the allotmenl to him or lhem ol shaaes or securhies ol lhe

Company credited as paid up in Jull or part or olherwiso as may be lhoughl expedienl

Io pay all or any expenses Incun€d in connoclion with lhe promotion lormalion and incorporalion

of lhg Company or lo conlracl wilh any person. tirm or company lo pay lhe same

Slbiecl lo the provisions of the lndian Companies Act, 1956, and Companies (Courl) Rules.

1956, to dlstribule amounl lhe memb€rs ol lhe Company in specie or kind any properly ol

the Company and in parlicular, any shares. debenlu.es or securilies ol olher companies

belonging lo this Company or which lhis Company may have lhe power lo dispose ol in case

of liouidalion wilhout reduclion of capital

To cariy on any other business. whslher ol manutacturing or olherwise lhal may s€6m lo lh€

Company capable of being convenienlly carried on in conneclion wilh lhe above otJiecls or

calculated direcllv or indirectly lo enhance lhe vahe of or render profilable. any ol lhe

Companys properties or righls or which may be convenienl lo underlake wilh a vi€w lo

rmprove or develop the properties and assels ol lhe Company.

To acquire any immovable and/or movable properlies which lhe Company may lhink desirable

to achieve lhe main objeclives ol lhe company

To have power lo add modily. delele any provisions ol Ihe Memorandum ol AssocElion and

Arlicles ol Associalion ol lhe Company in accordance wilh lhe provisions ol the Indian

ComDanles Act. 1956.

28.

27.
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30.
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OTHER OBJECTS :

To own, operale or tel oul on hire. conslfuclion, earthmoving ancvor kansportation vehicles
and machineries, tools and plants

To cary oathe business as share/slock-brohers and to buy seltand deal In atl iind ot shares
slocl"s, securlll€. bonds, debenlufes, units and olhet instrum€nls and lo carry on lh€ bosrness
ol an lnvestmenl Company, whether in India and/or elsewhere and to inv€st the lunds ol the
Compahy in purchasing or otherwise acquiring shares, stocks. debenlures, bonds and securnies
ol any kind lo hold and to deal wilh the same.

The liability ol lhe members is limiled.

The Allhorised Share Capilalof the Company shall be Rs.40,00,000/- (Rupees Forty lakhs)
only, divided into 4.00,000 (Four lakh) equily shares ol Fls 1Of (Rupees len only) each, wilh
Power lo increase. reduce, consolidale or subdivide lhe capilal lor the time being into soveral
classos and attach lherelo respectively such prelerenlial, qualified ancyor sp€cjal rights,
privileges or conditions as may be delermined by the Company by an ordinary resolutlon In
accordance with lhe provisions of the Companies Act 1956, for the time being in lorca and
lhe regulations of lhe Company and vary, modily or abrogate any such rights, privilege-s or
condilions, in such manner as may be permitt€d by lhe Indian Companies Act 1956. and as
per provisions ol the regulalions oi the Company.

;

I



Ljl
OTHER OBJECTS :

To own, opemte or let oul on hjre, conskuclion, eanhmoving and/or lEnsporlalion venotes
and machtneries, tools and planls.

To carry oalhe busin€ss as share/slock,brok€rs and to buy. selland deal in all kind ol shares.
slocks, securltl€s. b,ords. deb€nlures, unils and olh€r inskumenle and lo carry on lh€ blrsh€ss
ot an Inv.stmeht company. whelher in India and/or ersewhsre and to invsst lhe runds ot rhe
Company jn purchasing or otherwase acquirang shares. slocks. debenlufes, bonds and securr|es
ol any kind lo hold and to deal with the sarne.

The liabilrty of the members is limited

The Aulhorised Share Capitatol the Company sha be Rs 40,00,000/_ (Rupees Forty Ekhs)
only, divided inlo 4.OO,OO0 (Four lakh) equily shar€s ol Rs. l0 (Rupees ten only) ea;h, with
Pow€r lo Increase, reduce, consolidate or subdivide the capitalfor the lhns being inlo soveral
c|asses and attach lhercto respeclivoly such prelorsnlial, qualifled andor siecial rrgnrs,
privileges or condiljons as may be delermined by lhe Company by an ordinary resolulion in
accordance wiih lhe provisions of the Companios Act 1956, for the lime bein; in lorce and
lh€ regulaliohs ol the Company and vary. modily or abrogate any such righls: privileges or
condilions, in such manner as may be permitted by the Indian Companies-Acl 1956. anct as
per provjsions of lhe regulations ol lhe Comoanv.

2.
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We lhe several persons whose name and addresses are subscribed below are desirous of

being lorm€d inlo a Company in pursuance ol this Memorandum of Associalion and we respeclivel!
agree lo take lhe numb€r of shares in the capilal of the Company as sel againsl our respeclive names-

st.
No.

Names, Address, doscription
and occupalion ot lhe Subs-

cribers and their signatures

Numbsr of equily
shares laken by

each subscaiber

Nane, Address, d€scri-
ption and occupalion

ol lhe wilnessest

2.

3.

4.

SMT. BIJOLI MITRA,
W/o Dr.Nibaran Milra,
Tulasipur,

Cullack 753 008
Occupalioni Business

DR. DIPAK ITITRA
S/o Dr.Sukumar Milra,
Tulsipur,

Cuttack - 753 008

Occupalion: Profession

DR. (MRS) SURYAMANT DEVr,
w/o Dr.Sukumar Milra,
Tulsipur,
Cullack ' 753 008
Occupalloni Profes6lon

SMI INDIRA NANDA,
w/o.Dr.Raghunalh Nanda,

Nayapalli,Bhubaneswar

30
(Thirly)

30
(Thirly)

20
(Twonly)

20
(Twenly)

8
i6

>q)i9:
"E i'1.=i 6-i:';5 5-0
,H3 q

s;t5

TOTAL:Hundred
100

Daled : Ofissa, 6 day of Sept. 1996.
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THE INDIAN COMPANIES ACT, I956

(A Private Company Limited by Shares)

ARTICLE OF ASSOCIATION

OF

v

t.

2

SUN HOSPITAL PRIVATE LIMITED

ln these articles, unless lhere be an',lhing repugnant to lhe subject or context :

''The Acl means lhe Indian Companies Acl, 1956 as amended kom lime lo lime and inctudes
any reenaclmenl or slatutory modificalion or re placemenl thereot for lhe lime being in lorcei

'THE COII4PANY'means SUN HOSPITAL PRIVATE LIMITEDT

''OFFICE means the regislered ottice of lhe Companyl

"SEAL means lhe common seal of Companyl

'MONTH means lhe calender monlh:

"CHAIRMAN" means lhe Chairman ol lhe Board of Direclors of the Companyi

'DEB€NIURES' includes debenlure and slocki

'REGISTRAR" means the Regislrar ot lhe Companies.

Any reference to masculine gender shall also jnclude ils feminine gender and Words importing
srngular number shall include plural and vic€ versa.

The regulalions conlained in Trade "A in lh€ lirsl schedule of lhe Indian Companies Act, 1956
so lar as ( relates to Private Limiled Company shall apply lo the Company subjecl lo the
express provisions hereinatter contained in lhese arlicles.

The Company is a Privale Company wilhin the meaning of Section s(i)(iii) ot the Indian
Companies Act, 1956 and accordingly :

(a) Reskicls the righls lo transfer ils shares in lhe manner as slaled hereinatler

(b) Lrm.ts lhe number ol ils members to lilly nol inchrding (i) Pefsons who are in lhe
employmenl of lhe Company and (ii) Persons who having been formerly in lhe
employmenl of lhe Company were members of lhe Company while in thal employment
and hav€ lo conlinu€ lo be mernbers atler lhe empioyment ceased: Provided thal
where two or more persons hold one or more shares in lhe Company jointly, they
shall be lreated as a single member.
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l2l
(c) Prohibits any invilation 10 the Public to subscribe lor any share in or debenlure o"

the ComPanY'

, BEGISTERED OFFICE

subiecr to th€ provision or.secron l4:'',],lJ::,fflt,?1ilJ":":i:,Tiil:::ff:;ff:
of the Cornpany shall be al such place In

be decided.

CAPITAL

the Aulhorised share Capilalol lhe companv shall be Rs 40 oo ooo/ ll:::::.,:"j]t'**);; .;;il;;r. .0,; (F.*,:iil l,Jl..j;:"j,i:::,$,:1",ff ",:#lilli"il"l;Jij
powar lo increase reduce consolidale or

c|assesandattach|heletolespecl|Ve|ysuchpleler€ntia|.qualiliedand/orspec|a|righls.
orivileqes or condhrons as mav be derermined by rhe company by an orlilajl 

l-e::lution 
in

::;#; ;;;;;; o;-"'"; or rhe companies Acr les6 lor the time 
T]1n ll,l:'" ""0

;;;;;; " 
lhe companv and vary modllv or abrogale any such righls prrvrreges or

conditions'insuchmannerasmaybepermitledbylhe|ndiancompaniesAcfl956andas
per provisions of the regulalions ol the company

SHARES

Subjecl lo ihe provisions ol the Acl ano lhese Aflicles lhe shares shall bo under the conlrol

of the Board who may allol or olnerwse dispose ot lhe same to.such person.oJ\ such terms

and conditions as lhe Board think J ln padlcular' lhe Board shall have lhe power lo allol lully

or partly paid up shares in lieu or casn pavmenl lo anv person "l q:liT.]l :::':'0"'"t'""
nl a..rrrirlno 3nv properly or Income tor lhe benelit ol the Company trom such persons or n

""n"'ourutan 
ol servic€s l€ndored lo lhe Company in ils {o'mallo4

INCREASE AND REDUCTION OF CAPITAL

ln case where the Company decEes lo increase the capilal ol Company bylhe tssu€ ol

lurlher shares or by {urlher 
'ssue 

ot snares oul of the uniss!€d aulhorised Capilal such

shares shall be ollered to membe6 in proporlion lo the existing share", n:11,1t-:i"n t"to*

andsLlchollelshal|berrEdenyanotic"speci|yinglhenumbero|shareslo'whichlhe
."".*" ,|." 

"",n"0 
and limiling a time within which {he otfer'' if nol accepted will be

deemed lo be declined and atler lne expiry ol such lime or on receipt oJ inlimalion lrom a

a"to", i" **t nolice is given that he d;clines to accept the shares otlered lhe Direclors

mav dispose of the same in such manner as they think most beneticial to the Company

The new shales shallbe issued lol such consideralions' Llpon such lerms and condilions and

with such rights and privlleges annexed lherelo as shall be conlained in lhe resolulon

crealing the same and in parlicular sLlcn shares may be issued wilh a preferenlial or qualfied

lghllodivid€ndslnlhedislribd|onolprofitso|thecompanyandwithspecia|orwilhol]tany
righl ol voling

Excepl so lar as olherwise provided by lhe condilions ol issue ol shares by lhese presenls

any capilal raised by the crealron oI rrew shares shall be subject lo the provisions hereln

"oltuinuO 
,"fu,inn to in" payment ol calls and inslallments lransler and lransmission fortellure

and lien, surrender and olherwise'

1.
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Subjecl lo the provision of seclion 100 of the lndian Companies Acl 1956 lhe company nray
lrom lrme to lime. by special resolulion reduce ils share Caodal in any way and. in parlicular
wilhoul prejudice lo lhe generalily of lhe foregoing power, may

(a) Extinguish or reduce the liabilily on any of tts shares in respecl of share Cap.tal
paid up :

(b) Either wilh or wilhoul extinguishing or reducing ,iability on its shares, cancet any pao
share capilal which is lost or is unrepre-senled by available assels. or any of ils
shares and pay off any paid up share Capil3l which is in excess of lhe needs ol the
Company.

SHARE CERTIFICATE

Every Certilicate shall be under the seat of the Cornpany and signed and issued in accoroanc€
wrth lhe Company's (lssue of Share Cerlificates) Rules.

CALL ON SHABES

(a) lf a sum called in respect of share is nol paid belore or on lhe date il is oue. lhe
holder shall pay interest thereon lrom the day appointed lor paymenl lhereol till the
lime of actualpayment at lhe rale ol twelve per cenl per annum or al such lower rate,
i'any as lhe Board may determine

(b) The Board shall be al liberly lo waive paymenl ol any such inler esl wholly or in pan

TRANSFER AND TRANSMISSION OF SHARES

No share shall be lransfeFed lo any person who is not a member ol lhe Company so tong
as any member is willing to purchase the same.

No lransfer of any share shall be rnade or regislered withoul the previous sanction o, lhe Board.

The Board shall have absolule power {subject lo the provisions of lhe Act) lo decane to
regisler any lransler of-shares or such shares on which the Company has a lien.

The shares ol lhe company shall be translerred in the prescribed trom and in lhe prescribed
manner as provided in secljon iOB ol the Indian Companies Act, 1956.

Any share of a deceased member may be lransferred lo his or her execulo.. admin stralor,
nominee or succession certificate holder.

There shall be no bar in l.ansferring shares to any lamily member of lhe iranslefor provrded
pfevrous sanction of lhe Board is obtain lo lhis efiect.

FORFEITURE OF SHARES

ll a member lails to pay any ca or ifslatmenl ol a call on the day appointed for payment
lhereol, lhe Board may, al any lime therealler dur ng such tinre as any part of lhe ca or
Inslalment remains unpaid, serve a nolice on h/m requiring paymenl ol such ol the cat or
installmenls as is unpaid logelher wtlh any inleresl which may have accrued Falure to
aornply with such notice would result in lodeilure of lhe share by the Board.

Any share so lorfeded sball be lhe properly of lhe Company and may be disposed ol In such
manner as the Board thinks lil, subjecl lo lhe provisions of the Acl.

t9.

11.

12.
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I4t
BORROWING POWER

Subject lo lhe provisions contained in seclion 292 ol the Aci the Director may lrorn llme lo

time. at their absolule discrelion ralse or oorlow any sum ol sums ol money tor the pulpose

;;"-;;;o;;;;;. anv person bank lkms or companies and olher persons and rne

DilectolorDireclorsmaysscurelnepaynrenlolsuchmoneyinsuchmannerandUponsuch
lermsandcondilionsinall'especlsaslheyshalllhinkfil'inpadicular'bylh::sueo
debentures ol the Companv or maKrng drawing' accePting. or :-Tlig.::^TT]t " 

tt"

;;;;;"; o;.;;""ry note' bills ol exchanse or sivins or issuing. anv olf er-:-e::lilv ol 
'he

Company and the Dirsclora cr any oI Inern may guaranlee lhe whole or any pall ol lhe ban

.', oJt ,u'"* 
"r,n"u"ed 

by or on b€half ol the company wilh interosl payable thereon wrln

DowerlolheDirectorsloindemni|ylheguarantors{lomoragainslanyliabililyUnde.lhelr
;;;;;;;; ;;.;;"' a morisase or hvpothecallon of chars€ upon anv properrv and ess€Is

of the ComPanY or olhenY6e

GENERAL MEETING

All general meelings olher lhan annual generaL body meeting shall be called- Extra ordinary

General Meeling

Tne Bodro may. whenevel il lhln^s I ' call a' exlra_ordinary general mFeting

. PROCEEDINGS AT GENERAL MEETINGS

Nobusnesssha||belransacleoalanygenera|mee|ingun|esslhequorumoJm€mbelsis
ol"* ", 

tn" time when the meeting proceeds to business The quorum lor a general

meelrnq s\a l be lwo members personarly plesenl

The Chalrnan ol the Eoard shall be the Chairman al ev€ry general meeling ol lhe Company

and ln hl3 absonce a Chalrman shall De elecled from lhe members present by the members

lhernselves.

TheChairmanmay'wilhtheconsentotanymeelingalwhichaquorumisplesenl'andsha|l'
il so d recled by the meeling adjourn lhe meetlng trom lime lo time and kom placo to place

11 shall nol be necessary lo give any notice ol an adiourned mAeting or of lhe busrness lo

be transacled at an adjoufned meeiing unless lhg meeling is adjourned lor lhirly ctays or

more in which case a tresh nolice as required und€r lhe Act shall be glven

VOTE OF MEMBERS

Only a registered holder ol shares or his proxy shall be entilled lo vole al any meetlng and

a Pro^v need nol be a member

|nthecaseofajointho|der.anyoneotsuchpersonsmayvoleatanym€e|ingeher
personally or by proxy in rospecl oI each as if ho or she was solely entilled lherelo and il

mofe than one such joinl holoers are present al any meeting personally' or by Prory' only one

ol lhe said persons so presenl whose name slands higher in order in lhe regisler of members

ot lhe Company in respecl of such share shall alons be 'enlilled lo volg in 
'especi 

lhereol

No Inember shall exercise any voling righl in lespecl of any shares regislered ln hls name

on which any calls or olner sum preserltly payable by him have nol been paid or in reqard

to which lhe Company has and/of has exercised any righl of lien
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31 Unlil olherwise determined by the Company in general meeting the number ot Directors oi

lhe Company shall be nol less lhan two or nol more lhan seven.

32 The tollowing persons shajl be lhe first Directors ol the Company:

1. SMT' BIJOLI MTTRA

2. DB. DIPAK MITRA

3. DR. (MRS.) SURYAMONT OEVI

4. SMT, INDIRA NANDA

33 The tirsl Directors are not subject to the provisions relating lo reliremenl by rolatton. and will
rematn so untess he oa they vacale office voluntar|ly by resrgnation or otherwise. Subsequent
appornlment of other Directors will be made by the General gody rn accordance wilh theprovrsons ot the Acl and lhe Company may appoinl a Djrector nol tjable to relre oy rolalron

34 The qualiticalion of a Direclor shall be holding ol shares o, lhe nominal value olRs.5.000/- (Rupee-s Five Thousand) only in the Company. The Company and/or the Boardmay wajve this qualification orland also prescribe such lechnical qualificauon as may oenecessary in case ol

Technical Direclors who will nol be requjred lo acquife any share qualificalions. Direclor orDirectors nominaled or appointed by the srare or centrar covernmeni. Financrareorporalions
ancvor Banks or such other tinancial inslftdions and the allernate Directors shall nol have loacqujre any share qualiticaljon.

35 Any casual vacancy among the Directors sha be iilled by the Board of Direclors ar a meerrngot the Board.

36 Subjecl lo lhe provisions conlained in section 3i3 ot lhe Act, lhe Board shal nave power loappornl an allernate Direclor lo act for a Direclor during his abs€nce lor a pefiod of nol lessthan three monlhs from lhe date on which meelings of the Board are ordinanty hetd
37 In addilion lo any remuneralion lh

adminiskarive services * .* *'::fi"Jfi K""':"#;:$;iiJil"?,"ff :::i,il:
Act, each Director shall be paid a sdting tee as would be deemed sujlable,or atendhg eachmeerrng ot the Board of Directors inctuding adjourned meelings or of a Commfiee thereof.
ln addilion to the sjtting fee 6nd monthly remuneralion payable lo them, lhe Direclors maybe paid all lraveling, hotel and other expenses property incurred by them :

(a) In attending and returning kom meelings ol lhe goard of Djr€ctors or o, any Commi ee
lhereof or a general meeling of lhe Company. or any acjjourned meeting ;l the Boar.J.

(b) In connection with lhe business ol lhe Company

ll,any 0rrector is called upon lo perform exlra service or lo make any special exertion lor anyol lhe purposes of rhe company, lhe company sharr remlnerare such Direcror eiher by a
Irxed slm or olherwise, as will be delermined by the Company and su.lr rFmuneraltol (nay
b'e eilher in addrlion lo or in substitulion for havher remuneration lor allending meeltng.
suojecl lo lhe provisions ot seclion 314 ot lhe Indian Companjes Acl, j956 and;n addilton
lo the provisions made in foregoing Arlicles Such Direclors shall also be enti|ed lo be pa|d
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40.

47.

43

46.

I6l
Ior lraveLing, holel and othef expenses, ii any, increased in accordance with his/her se|./liE

ererlron as aloresa|d

The C6mpany may exercise lhe power conlerred by seclion 50 ol the Act with regard to

having an Otticial sealior use by the company and such power shallbe vesled in the Board

Every Direclor presenl al any meeling ot lhe Board or ol a Commitlee lhereof' shallsign hiv

her name in a book to be kepl lor lhe purpose.

ia) The Board shall have power al any lime and lrom lime lo lime lo appolnl a person

as an Addilional Direclor, provided lhal lhe number oi Directors and Additional Direclo's

togelher shall not at any time exceed lhe maximum slrenglh lixed lor lh€ Boad by

the Arlicles.

(b) Such person shall hold ottice uplo lhe dal€ of lhe nexl annual m€eling ol lh€ Company

but shall be eligible lor re-appoinlment by the Company as a Director at lhal meeting

subiect to lhe provisions o, lhe Acl

{c) DR.(Mrs.)Suryamonl Devl shall be lhs Chahman ol lhe Board ol Dlrsclors ln hel

absence, a Chairman shall be elected out of lhe Directors presenl

PBOCEEDINGS OF THE BOARD

{a) The Board ol Direclors may meel for lhe despatch of business, adjotlrn or olherwise

regulate meetings as it lhinks fil.

(b) A Drreclor may and lhe Managing Direclor. Secrelary, if any, shall on lhe requisillon

of a Drreclor al anY time, summon a meeling ol lhe Board

Subiect lo lhe provisions ol section 287 ot lhe Act, lhe quorum {or a meeling ol tho Board

shall be one-1hird of ||s lotal slrenglh, any fraclions contained in lhal one{hird roundod ofl

as one or lwo whichever is higher.

Save as olherwise expressly provided in lhe Acl, queslions arising at any m€eting ot the

Board shall be decided by a majorily ol voles In cass of an eqilalily ol voles, lhe Chairman

ot the Board, il any, shall have a second or casling vole.

The Board may, subject lo the provisions ol lhe Act, delegate any ol ils power lo a committee

consrsling ol such member or members of ils body as il thinks til.

The Board rnay entef inlo conlract with any other Company, firm or instiL(ion in which

Company's Direclors may be interesled ancyor wilh lhe Dkector of the Company ancyor any

ot lheir relalives for the purpose ol lhe ComPany subiecl lo necessary disclosures and

reslriclions under lhe Act.

Subjecl lo the conlrol and supervision ot the Board of Direclors, the allairs ol lhe Company

shall be managed by the Managing Director Dr. Dipak Milra who is he.eby appoinled as lhe

firsl Managing Director ot lhe Company. Subjecl to seclion 267 and olhef relevanl provisions

ot lhe Acl, he will hold otfice of the Managing Director lill he vollnlarily resigns.

The Managing Dlreclor shall be paid such remuneralion as may be decided by Board lrom

llme to lime. His appointment will come inlo etfecl trom lhe dale of incorporalion ot the
Company. Besides his remuneralion, he willalso be enlill€d lo such other perquisrles as may

be decideC bV the Board
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l7l
POWERS ANO FUNCTIONS OF THE

MANAGING DIRECTOR

Subject 10 lhe superinlendency and conlrol ol the Board ol Direclors and lhe provlslons ol

lhe Acl. the Managing Director shall exercise lhe following powers namely : '

(a) To pay such cosls, charges or expenses incidenla' lo the promotion eslablishmenl

and incorPoralion ot the Company as may be alilhorised by lhe Board

(b) To boy, prmure and imporl all inslrumenls malerials slores implemenls equipments

and other movable and immovable properly required tor lhe purpose ol carrying on

business by the C,ompany lo achieve any or all ol lhe objecls, subjecl to the provlslons

of lhe Acl.

(c) To sell or dispose of all articles, goods and properly ol lhe Company subjecl lo the

provisions ol the Acl.

(d) To exchange, fix and pay lhe remuneralion and dismiss or discharge all agents

replesentalives, lawyers. assislanls clerks accounlanls audilols' workers ahd othe'

persons employed or engaged in conneclion with lhe Company's business ehd to

determine the powers and duties ol such persons to be engaged or employed

(e) To make and give receipls, release and other discharges for money paid or payable

lo the Company, and any such r€c€ipl' r€lease or discharge shall be an etieclual

discharge trom the Company for the money and lhe property released or discharged

(1) To make, draw. accepi, endorse and negotiate all cheques, promlssory noles drans

€lc. and olher documents ot litle and securilies lor and on behalf of lhe Company'

(S) To enter inlo alt such negotialions and contracls and rescind or vary lhe lerms ol

conltacls, and execule and do all such acls Board

(h) To inslilute. prosecule, delend, compromise, wilhdraw, abandon any legalproceodlng

by and againsl the ComPanY.

(i) To open, close and operale upon the bank accounts for and on behalf ol lhe Company

solely or in assoclalion wilh any olher Direclor chosen for lhe purpose by lhe Board

ol Directofs.

(j) To mainlain and keep proper books of accounls and regisler as required under

(k) To keep in saJe custody lhe common seal ol the company and arrange lor affix'ng

il as and when requked as prescribed by lhe Board by a resolution lor the purpose

on such occas|on.

51 (a)

(b)

THE SEAL

The board shall provide for the sale cuslody ol lhe seal

The seal ol the Company shall nol be allixed to any lnslrumenl excepl by lhe

authorily ol a resolltlion of lhe Board or a commillee ot the Board aulhorised by il

on lhat behaH and excepl in the presence ol at leasl lwo Direclors and lhose lwo

Direclors aioresaid shall sign every lnslrumenl lo which the seal of lhe Company is

so atfixed in their Presence
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60.

t8l
DIVIDENDS AND RESERVES

The Cornpany in an Annual G€neral Meeling or in an Exira-ordinary General lteeling may

declare dlvidends bul no dividend shall exceed lhe amounl rocommended by lhe Board and

the Board may also declar€ and pay inlerim dividend The Direclors may decide lor paymenl

of dividend in proporlion lo lhe amolnl paid up on each snare

Subjecl 1o lhe provisions oi seclion 205 of the Acl no dividend shall be pajd olherwise than

out ol prolils ol the year or oul ot any other undistributed proljls

No dividend shall bear any inleresl againsl the Company.

The Board may deducl from any dividend payabl€ io any member all surns ot money il any.

presenlly payable by hlm 1o lhe Company on accounl of calls or olh€rwise in regad lo lhe

shares ol the Comoanv

The Company may on lhe recommendalion of the Board caphalise pan of lhs reserves and

issue Eonus shares subjecl to the provisions of lhe Act and lhe rules framed lhsreunder

ACCOUNTS AND AUDITS

The Directors shall cause lo keep proper books of accounls wilh respect to :

(a) All sums ot money received and spenl by the company and lhe matlers in respecl

ol which lhe receipts and expendilure lake place.

(b) All sales and purchases of the goods ol the Company

(c) The assets and liabililies ol the Company.

Th€ books of accounls shall be kepl al lhe registered otlico of thb Company or al such other
place as lhe Direclors shall lhink fit subject lo lhe provisions ol ihe seclion 209 ol lhe Acl.

SECRECY

Every D rector, Legal Adviser, Manager, Trustee, Member ol Commitlee Otficer, Servanl.

Agenl, Acco!nt or person empioyed in lhe business oi the Company as required by the Board

ol Direciors before enlering upof his duly atlix his signature lo a dec16ralion pledging hlmselt

lo observe slricl secrecy in respecl of alllransactions ol the Company with lls customers and

lhe state of accounls in all matlers relaling lhereto and shall by such declaralion pledge

h mself nol to reveal any ol lhe mallers which may come lo his knowledge in lhe discharge

of hls dulies excepl when required lo do so by lhe Board of Direclors or by any ol Ihe

provisions in lhese presenls conlained and lhe Indian Companies Acl 1956.

Save as provided by Acl or authorised by lhese presenls, no shareholder other lhan lhe

Direclors ol the Company or olher persons shall be enlitled lo enter lhe premises ol lhe

Company or inspocl or examino lh€ Compeny's premises or proPerties or lhe books ol lhe

Company wilhoul lhe permission ol lhe Board ol Directors of lhe Company, or require

discovery of any informalion in respect ol any detail of lhe Companys lrading of any matler

which is or may be in lhe nalure ol a kade secrel, myslery ol trade or secr.rl process or any

rnallef whalever which in the opinion of lhe Board ol Djreclors will nol be expedienl in lhe

r_leresl I_e Company ro communr.ale lo lhe publc

WINDING UP

Subjecl lo the provisions ol the lndian Companres Acl, i956 and Companies (Courl) RLlles,

1956 'rl tlre Company be wound up and lhe assels available lor dlslribution among lhe
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tel
membets sharr be more rhan "Y1':'::'i.".i::"Jril".J::ffl5""i:$'ff :::# lll
commencemenl ol the winding *. ]ll "ll"j"*".""ioi in" *,no,nq up. and lhe asserq

proporton to the capnal paid upal ln€.cor'n""'*e 
wnote ot tne pa,c up capdal up (dpltar'

avarlable as aloresaid '" lt :*'"]:ii:,:ffL"'i.*ib" i" rhe caprlal pad up on lhe

the losses shalt be borne by the memDer' 
o "o 

n"o'0, lhem tespFctively
shar€s at the commencement o{ lhe wln(

rhe rolrdaro, rnay, wirh rhe sancr'|on:::"1XT:"ffi:',:':"';:,:T;"ff.:il""lffi:t:'ff;
sanclron required bv th" 1" 0"'0".-"1:l:r'in""r'i"""[i"i 

O,'*"nt t the same kind or nol

parl ol lhe assels ol the Company wn€ln'

INDEMNITY

Every onic er or asenilor *: 
l t ":fi *Y,ff ""ffir"."t:';:l#;il1fi 

,'*;iJl:
asseis ol the comp3nv asarnsr '"Y-111;it; ;;; ,;;s tavour in which he ls acqurrtpd o

;'"":H'#1ffi:ll1i'l"iiilXT'Tffi;';;;;";"' in whch rerier is sranted ro

him bY the Coun
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We lhe several persons whoss name and addresses ate subscribed below are desirous cr
belng torrned inlo a Company in purcuanc6 ol lhis Articles of Associallon and we respoclively agred-
l0 lako lh€ numbor of sharea ih lho capital ol lh6 Company as a€l againsl our r€speclivo nam6s.

Names, Address, description
and occupation of lhe Subs-
cnbers and lheir signatures

Numb€r of equity
shares taken by
each subscriber

Namo, Addfess, descfi-
plion and occupalion

ol lhe wilnesses

SMT, BIJOLI MITRA,
w/o Dr.Nibaran Milra,
Tulasipur,

Cullack - 753 008
Occupalion: Business

DR. DIPAK MITRA
S/o Dr.Sukunar Mitra,
Tulsipur,

Cullack - 753 008
Occupation: Prolession

DR. (MRS) SURYAMANI DEVI,
W/o Dr.Sukumar Milra,
Tulsipur,

Cutlack . 753 008
Occupalronr Profossion

SMT, INDIRA NANDA,
W/o Dr.Baghunath Nanda,
Nayapalli,Bhubaneswar

is:
Xd€E
6- >F E
E Hest5; F::
s F@i i,

TF3;E

TOTAL : Hundfed

Daled i Ofissa, 6 day of Sepl 1996.


