The Companies Act, 2013

{Company Limited by Shares)

ARTICLES OF ASSOCTATION
OF

Suntech Infra Solutions Limited®
PRELIMINERY

1. The Reguiations contamed in Table F in Schedule 1 1o the Companies Act, 2013 shall apply to the Company and the
Heguiahons herein contzined shall be the regulations for the management of the Company and for the observance
of its members and thetr representatives. They shall be binding on the Company and its members as if they are the
terms of an agreement between them,

INTERPEETATION

2. (i) In these Regulations:-

(a) "Company" means Suntech Infra Solutions Limited®

(b} "Office" means the Registered Office of the Company.

(c) the Act” means the "Companies Act, 2013 and every statutory modification or re-enactment
thereof and references to Sections of the Act shall be deemed to mean and include references
to sections enacted in modification or replacement thereof,

(d) “these Regulations” means these Articles of Associations as originally framed or as altered,
from fime to time.

(e} "the ofhice™ means the Registered Office for the time being of the Company.

* Shareholders of the Company in their General Meeting held on 22.04.2024 approved the

conversion of the Company and consequently adopted the new set of Articles.

* Shareholders of the Company in their General Meeting held on 22.04.2024 approved the

conversion of the Company and consequently odopted the new setafArticlesh [nfra Solutions Pyl Lid,
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(1) “the Seal” means the common scal and stamp of the Company.

(2) Words imparting the singular shall include the plural and vice versa, words imparting the
masculine gender shall include the feminine gender and words imparting persons shall
inchudes bodies corporate and all other persons recognized by law as such,

(h) “month” means a calendar month and “year” means financial year respectively,

(i) Expressions referring to writing shall be construed as including references to printing,
lithography, photography, and other modes of representing or reproducing words in a visible
form.

(1} Unless the context otherwise reqguires, the words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modifications thereof,
in force at the date at which these regulations become binding on the Company.

(k) The Company is a “Public Company” within the meaning of Section 2(71) of the
Companies Act, 2013 and accordingly means a company which-

a) is not & private company;
b} has minimum paid up share capital , as may be prescribed.

Title of No. | Content B i

Article

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

Share Capital 3 The Authorised Share Capital of the Company shall be such amount; divided into
such classies) denominationisy and number of shares in the Company as stated n
Clause 'V of the Memorandum of Association of the Company; with power to
increase or reduce such Capital from time o time and power to divide the shares
mn the Capital for the time being into other classes and to attach thereto
respectively such preferential | convertible, deforred, qualified or other special
rights, privileges, conditions or restrictions and to vary, modify or abrogate the
same in such manner as may be determined by or in accordance with the
regulations of the Company or the provisions of the Company or the provisions
of the law for the time being in force.

Increase of 3 The Company may in General Meeting from time to time by Ordinary Resolution
Capital by the increase its capital by creation of new shares which may be unclassified and may
Company be classified at the time of issue in one or more classcs and such amount or
how carried amoants as may be deemed expedient. The new shares shall be 1ssved upon such
it cffect terms and conditions and with such rights and privileges annexed thereto as the

resolution shall ]JEEEﬁE: and in particular, such shares may be issued with a

Lot &S
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prefercntial or qualified right to dividends and in the distribution of assets of the
Company and with a right of voting at General Meeting of the Company in
conformity with Section 47 of the Companics Act, 2013, Whenever the capital of
the Company has been increased under the provisions of this Amicles the
Directors shall comply wath the provisions of Section 64 of the Companics Act,
2013

Mew Capital
SAME as
exisling
capital

Except 5o far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be conzidered as
part of the existing capital, and shall be subject to the provigsions herein
contained, with reference to the payment of calls and installments, forfeiture,
lien, surrender, Lrsmﬁu'nnd transmission, voting and otherwise.

Shares

| Redesmahle
Preference
Shares

The Board shall have the power to issuc a part of authorised capital by way of
non- voting Shares at price(s) premium, dividends, eligibility, volume, quantum,
proportion and other terms and conditions as they deem fit, in the event it is
permitted by law to issue shares without voting rights artached to the subject
however to provisions of law, rules, regulations, notfications and enforceable
guidelings for the time being in force,

Subject 1o the provisions of Section 55 of the Companies Act, 2013, the
Company shall have the power to issue prefercnes shares which are or at the
option of the Company, kable to be redeemed and the resolution anthonzing such
1zsue shall preseribe the manner, terms and mnd:mns of redemption.

Voung nights
of preference

shares

The holder of Preference Sharcs shall have a J'Jght to vote only on Resolutions,
which directly affect the nghts attached to his Preference Shares and in
circumstances provided under Scction 47(2).

Provisions to
apply cn
issue of
Redeemable
Preference
Shares

On the issue of redeemable preference shares under the provisions of Article 7
hereof, the following provisions-shall take effect

iy Mo such Shares shall be redecmed cxcept out of profits of which would
otherwise be available for dividend or out of procesds of a fresh issue of
shares made for the purpose of the redemption,

iy Mo such Shares shall be redeemed unless they are fully paid,

iz} The premium, if any payable on redemption shall have been provided for out
of the profits of the Company or out of the Company's security premium
account, before the Shares are redeemed.

@ Where any such Sharcs are redeemed otherwise then out of the proceeds of a
fresh issue, there shall out of profits which would otherwize have been
available for dividend, be transferred to a reserve fund, to be called "the
Capital Redemption Reserve Account”. a sum equal to the nominal amount
of the Shares redeemed, and the provisions of the Act relating to the
reduction of the share capital of the Company shall, except as provided in
Section 55 of the Companies Act, 2013 apply as if the Capital Redemption
Reserve Account were paid-up share capital of the Company.

{z) Subject o the provisions of Section 55 of the Companies Act, 2013, the
redemption of preference shares hereunder may be affected in accordance

Fer Suntech Infra Solutlons Pet. Ltd.
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with the terms and conditions of their issue and in the absence of any specific
torms and conditions i that behalf, in such manner as the Directors may
think fit.

Reduction of
capital

11

The Company may (subject to the provisions of section 52, 55(1) & (2) of the
Companies Act, 2013 and Section 80 of the Companics Act, 1956, to the extent
apphicable, and Scction 100 to 105 of the Compames Act, 1956, both inclusive,
and other applicable provisions, if any, of the Act) from time to tme by Special
Resolution reduce

() the share capital,

i any capital redemption reserve account; or

{c) any security premium account.

In any manner for the fime being, authorized by law and in particular capital may
be paid off on the footing that  may be called up agam or otherwise. This
Aricle is not to derogate from any power the Company would have, if it were
amitted.

Purchaze of
o Shares

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

Sub-division
consalidarion
and
cancellaton
of Shares

Subject to the provisions of Section 61 of the Companies Act, 2013 and other
applicable provisions of the Act, the Company in General Mecting may, from
time to time, sub-divide or consolidate s Shares, o any of them and the
resolution whereby any Share is sub-divided may determine that, as between the
holders of the Shares resulting from such sub-divisions, one or more of such
Shares shall have some preference or special advantage as regards dividend,
capital or otherwise over or as compared with the other(s). Subject as aforesand,
the Company in General Meeting may also cancel shares which have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the Shares so cancelled

Modification
of rights

MODIFICATION OF RIGHTS

Whenever the capital, by reason of the 1ssuc of preference shares or otherwise, 15
divided into different classes of Shares, all or any of the rights and privileges
attached to ecach class may, subject to the provisions of Sections 48 of the
Companies Act. 2013 be modified, commuted. affected, abrogated, dealt with or
varied with the consent in writing of the holders of not less than three-fourth of
the issued capital of that class or with the sanction of a Special Resolution passed

| at a separate General Meeting of the holders of Shares of that class, and all the

provisions hereafter contained as to General Mecting shall mutatis mutandis
apply to every such Meeting. This Article is not to derogate from any power the
Company would have if this Article was omitted.

The nghts conferred vpon the holders of the Shares (including preference shares,
if any) of any class issued with preferred or other rights or privileges shall, unless
otherwise cxpressly provided by rl'u: il:mls_clf the issue n-f@hfu-es of that class, be

Faor Suntech Infra Solutions Put. Lid.
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deemed  not to  be modified, commuted, affected, dealt  with
ﬂn’ﬂﬂ-ﬁib}"[hﬂmﬂﬁmﬁﬁmutﬂﬁur&ﬂshﬂmﬁingpaﬁpaaswﬂqﬁrﬁgiﬂl.

SHARES, CERTIFICATES AND DEMATERIALISATION

Bestricionion | 14 The Board of Directors shall observe the restrictions on allotment of Shares to
allotment and the public contained in Section 39 of the Companies Act, 2013, and shall cawse
refurn of te be made the retums as to allotment provided for in Section 39 of the
allotment Companies Act, 2013,

Further 15 1) Where at any ime, a company having a share capital pmpvmﬁ to rm

ISSLIE subscribed capital by the issue of further shares, such shares shall be offered-
of shares a. to persons who, at the date of the offer, are holders of equity shares of the

company in proportion, as nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the
following conditions, namely,—

b. the offer shall be made by notice specifying the number of shares offered
and limiting a time not being less than fiftcen days and not exceeding thirty
days from the date of the offer within which the offer, if not accepted, shall
be deemed to have been declined;

c. the offer aforesaid shall be deemed to include a nght exercisable by the
person concerned to renounce the shares offered to him or any of them in
favour of any other person; and the notice referred to in clause (i) shall
contain a statement of this nylt

d. afler the expiry of the time specificd in the notice aforesaid, or on receipt of
carlier intimation from the person to whom such notice 18 miven that he
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner which is not disadvantageous to the sharcholders and

the company;

e. to cmployees under a scheme of emplovees” stock option, subject to special
resolution passed by company and subject to such conditions as may be

prescribed; or

f. to any persons, if it is authorized by a special resolution, whether or not
those persons include the persons referred to in clanse (a) or clause (b),
either for cash or for a consideration other than cash, if the pnce of such
shares is determined by the valuation report of a registered valier subject Lo

i such conditions as may be prescribed.

7) The notice referred to in sub-clause (a)i) of Clause (1) shall be dispatched
through registered post or speed post or through electronic mode to all the
existing sharcholders at least three days before the opening of the issue.

3) Nothing aforesaid shall apply to the increase of the subscribed capital of a
company cavsed by the exercize of an oplion as a term attached to the
debentures issued or loan raised by the company to convert such debentures or
loans into shares in the company:

Provided that the terms of issue of such debenturcs or loan contaiming such an
option have been approved before the issue of such debenmures or the raising of
loan by a special resolution passed by the company in general meeting,

F&F Sunlech Tnfia Soluticns Pyt 1
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Shares at the
disposal of
the Directors

{1

Suhj&& to the Pm‘-:'él.l:','lnﬂ of Section 62 of the Compamies Act, 2013 and these
Articles, the Shares in the capital of the Company for the time being shall be
under the control of the Directors who may issue, allot or otherwise dispose of
the same or any of them to such person, in such proportion and on such terms and
conditions and either at a premium or at par or {subject to the comphance with
the provision of Section 53 of the Companies Act, 2013) at a discount and at
snch time as they may from time to time think fit and with sanction of the
Company m the General Mecting to give to any person or persons the option or
right to call for any Shares either at par or premium during such time and for
such consideration as the Directars think fit, and may 1ssue and allot Shares in
the capital of the Company on payment in full or part of any property sold and
transferred or for any services rendered to the Company in the conduct of its
business and any Sharcs which may so be allotted may be issued as fully paid up
Shares and if so issued, shall be deemed to be fully paid Shares. Provided that
option or night to call for Shares shall not be given to any person or persons
without the sanction of the Company i the General Mesting,

Poawer to
offer
Shares/option
5 [0 ACuIre
Shares

laA

Iy Without prejudice to the generality of the powers of the Board under Article
1 or i any other Article of these Articles of Assocation, the Board or any
Committee thereof duly constituted may, subject to the apphcable provigions
of the Act, rules notified thereunder and any other applicable laws, rules and
regulations, at any poant of tme, offer éexisting or further Shares (consequent
to increase of share capital) of the Company, or options to acquire such Shares
at any point of time, whether such options are granted by way of warmnts or
in any other manner (subject o such consents and permissions az may be
required) to its emplovees, including Directors {whether whole-time or not),
whether at par, at discount or at a premium, for cash or for consideration other
than cash, or any combination thereof as may be permitted by law for the time
beine in force.

2} In addition to the powers of the Board under Adticle 164 (1), the Board may
also allot the Shares referred to in Article 16A (1) to any trust, whose principal
objects would mter aha melude further transferring such Shares to the
Company’s employees [including by wav of options, as reforred to i Article
16A (1)] in accordance with the directions of the Board or any Commitiee
thereof duly constituted for thiz purpose. The Board may make such provision
of moneys for the purposes of such trust, as it deems fil.

3} The Board, or any Commuttee there of duly authonized for this purpose, may
do all such acts, deeds, things, etc. as may be necessary or expedient for the
PUFPOSES -u:rf‘m:hlmmgﬁu: mhjuc’r_!m set out in Amc]cs lbﬁu U]n and {1} above.

Application
of pramium
received on
shares

otherwise, a sum equal to the aggregate amount or value of the premium on
these Shares shall be transferred to an account, to be called "the securitics
premium account” and the provisions of the Act relating to the reduction of
the share capital of the Company shall except as provided in this Article, apply
as if the secuntics premium accoumt were paid up share capital of the

Company,
For Suntech mira sofutioms Pt b
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2) The scouritics premium account may, notwithstanding anything in clausc (1) |

thereof be applied by the Company:

a, In paying up unissued Shares of the Company, to be issued to the Members
of the Company as fully paid bonus shares;

b. In writing off the preliminary expenses of the Company;

¢. In writing off the expenses of or the commission paid or discount allowed
or any 1ssue of Shares or debentures of the Company (or

d. In providing for the premium pavable on the redemption of any redeemable
preference shares or of any debentures of the Company .

e, For the purchase of its own shares or other securities under Section 68 of |

the CumEa_nH:.s_ Act, 2013

Power also o
Company

in
Creneral
Meeting to
issue Sharcs

18

In addition to and without derogating from the powers for that purpese canferred |
on the Board under these Articles, the Company in General Mesting may, subject
to the provisions of Section 62 of the Companies Act, 2013, determine that any
Shares (whether forming part of the original capital or of any increased capital of
the Company) shall be offerad to such persons (whether Members or not) in such
proportion and on such terms and conditions and either (subject o compliance
with the provisions of Sections 52 and 33 of the Compamies Act, 2013) at a
prermuum or at par or at a discount as such General Meeting shall determine and
with full power to give any person (whether a Member or not) the option or right
to call for or buy allotted Shares of any class of the Company cither (subject to
compliance with the provisions of Sections 52 and 53 of the Companies Act,
2013) at & premium or at par or at a discount, sach option being exercizable at
such times and for such consideration as may be directed by such General
Meeting or the Company in General Meeting may make any other provision
whatsoever for the issue, allotment, or disposal of any Shares.

Power of
Ceneral
Meeting to
authonze

Bhares/Optio
ns o
emplovees

Board o offer

18A

Without prejudice to the generality of the powers of the General Meeting under
Article 18 or in any other Arbicle of these Aricles of Association, the General
Meeting may, subject to the applicable provisions of the Act, miles notified
thereunder and any other applicable laws, rules and regulations, determine, or
give the right to the Board or any Commitiee thereof to determing, that any
existing or further Shares {comsequent to increase of share capital) of the
Company, or options to acquire such Shares at any point of tme, whether such
oplions arc granicd by way of warranis or in any other manner {subject to such
consents and permissions as may be reguired) be allotted/granted 1o s
employees, including Directors (whether whole4time or not), whether at par, at
discount or a premium, for eash or for consideration other than cash, or any
combination thereof as may be permitted by law for the time being in force. The
General Mesting may also approve any Scheme/Plan/ other writing, as may be
set out before it, for the afore said purpose. In addition to the powers contained in
Article 18A (1), the General Meeting may authorize the Board or any Committee
thereof to exercise all such powers and do all such things as may be necessary or
expedient to achieve the objectives of any Scheme/Plan‘other writing approved
under the aforesaid Article.

| S:i:ﬂlﬂﬂﬁtﬂ.

19

The Company shall not issue Shares at a discount except the issue of Sweat

For sunlech Infra Solutions Py, Lid
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discount

Installments

of Shares to
be duly paid

Equity Shares of a class already 1ssucd, if the following conditions are fulfilled,

mamiely:

imy  the issue iz authorized by a special resohution passed by the company;

ihy the resolotion specifies the number of shares, the corrent market price,
consideration, if any, and the clazs or classes of directors or emplovees to
whom such equity shares are to be 1s5sued;

=) not less than one year has, at the date of such issue, elapsed since the date on
which the company had commenced business; and

4y where the equily shares of the company are listed on a recopnized stock
exchange, the sweat equity shares are isswed in accordance with the
regulations made by the Securitics and Exchange Board in this behalf and if
they are not 50 listed, the sweat equity shares are issued in accordance with
the prescribed ruh:s

If b:,-' the conditions of any allotment of any Shares the whole or any part of the
amount or issued price thereof shall, be pavable by installments, every such
mstallment shall when due, be paid to the Company by the person who for the
time being and from time o time shall be the repistered holder of the Shares or
his lepal representatives, and shall for the purposes of these Amicles be deemed
to be payable on the date fixed for payment and in case of non-payment the
provisions of these Articles as to payment of interest and expenses forfeiture and
like and all the other relevant provisions of the Articles shall apply as if such
imstallments were a call duly made notified as hereby provided.

The Board
may issue
Shares as
fully paid-up

—

of Shares

21

37

Subject to the provisions of the Act and these Articles, the Board may allot and
issue Shares in the Capital of the Company as pavment for anv property
purchased or acquired or for services rendered to the Company in the conduct of
its busimess or in satisfaction of any other lawful consideration. Shares which
may be so issued may be issued as fully pad-up or partly paid up Shares.

Any a]:ih&?.mn signed by or on behalf of an applicant for Share(s) i the

Company, followed by an allotment of any Share therein, shall be an acceptance
of Share(s) within the meaning of these Articles, and every person who thus or
otherwise aceepts any Shares and whose name is therefore placed on the Register
of Members shall for the purpose of this Article, be a Member

L g e e S S

Deposit and
call etc., 1o be
debt pavable

23

Lizhility
of
Members

24

The money, if any which the Board of Dircctors shall on the allotment of any
Shares being made by them, require ot direct to'be paid by way of deposit, call or
otherwize, in respect of any Shares allotted by them shall immediately on the
inscription of the name of the allottée in the Register of Members as the holder of
such Shares, become a debt due to and recoverable by the Company from the
EJ!ntr.r.:l: T.hl:rmf, imd ﬂh.al] be pmd by ]'III'I'L av;‘.::nn:ﬁmgl}r

I:'l.rnq.r Member, or his h::m'., executors or administrators to the extent of his assets
which come to their bands, shall be hable fo pay (o the Company the portion of
the capital represented by his Share which may, for the tme being, remain
unpaid theréon in such amounts at such time or times and in such manner as the
Board of Directors shall, from time to time, in accordance with the Company's
requirements require or fix for the payment there of

For Suntech Infra Selution

éwm[f:%)




19494

Dematenaliza | 254 | Definitions:

tion of Beneficial Owner “Beneficial Cramer™ means a person whose name is recorded

securities as such with a Depasitory.
SEBI “SEBI" means the Sccurities and Exchange Board of India.
Bye-Laws “Byve-Laws™ mean bye-laws made by a depository under Section 26 of
the Depositories Act, 1996;
Depositories Act “Depositories  Act” means the Depositories  Act,
including any statutory modifications or re-enactment thereof for the time boing
in force;
Depository “Depository™ means a company formed and registered ander the
Companies Act, 1956 and which has been granted a certificate of registration
under sub-section (1A) of Section 12 of the Sccuntics and Exchange Board of
India Act, 1992;
Record “Record™ mcludes the records maintained m the form of books or stored
in a computer or in such other form as may be determined by the regulations
madc by SEBI;
Regulations “Repulations™ mean the repulations made by SEBL

. | Security “Security” means such security as may be specified by SEBL.

Dematerializa | 258 | Fither on the Company or on the investor exercising an option to hold his

teon of securities with a depository in a dematenalized form, the Company shall enter

SECurities into an agreement with the depository o enable the mvestor to dematenahze the
Secunties, in which event the rights and obligations of the parties concerned ghall
be governed by the Depositones Act.

Options to 25C | Every person subscribing to securities offered by the Company shall have the

roceive option to receive the Secunity certificates or hold secunities with a depository.

SECLILY

certificates or Where a person opts to hold a Security with a depositary, the Company shall

hold intimate such depository the details of aliotment of the Security, and on receipt of

securities guch information the depository shall enter m its record the name of the allotted

with as the Bencficial Owner of that Scournity,

depository

Securities in | 25D | All Sccuntics held by a Depository shall be dematerialized and shall be in a

depositories fungible form;

to be m

fungible form

Rights of 23E | 1) Notwithstanding anything to the contrary contained in the Articles, a |

depositorics Depository shall be deemed to be a registered owner for the purposes of

and beneficial effecting transfer of ownership of Secunmty on behalf of the Beneficial

CWTIETS Owner;

2) Save as otherwise provided in (1) above, the Depository as a registered
owner shall not have any voting nghts or any other nghts m respect of
Seccurities held by it;

3} Every person holding equity share capital of the Company and whose name 13
cntered as Beneficial Owner in the Records of the Depository shall be

deemed to be a Member of the Company, The Beneficial Owner shall been |

FOF SUMtech Infa. Solutions Pyt |
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titled to all the rights and benefits and be subjected to all the liabilities in
respect of the Securities held by a Depository.

Depository 25F | Ewery Depository shall furnish to the Company information about the transfer of

To Funush Securitics m the mame of the Benefictal Ohwner at such mtervals and i such

Information manner a5 may be specified by the bye-laws and the Company in that behalf

“Service of 250G | MNobwithstanding anything i the Act or these Articles to the contrary, where

documents securities are held in a deposttory, the records of the beneficial ownership may be
served by such depository on the Company by means of electronic mode or by
delivery of floppies or discs.

Opuontoopt | 23H | If a Beneficial Owner seeks to opt out of a Depository in respect of any Security,

out in respect the Beneficial (wmer shall imform the Depository accordingly. The Depository

of any shall oo receipt of information ag above make appropiate entres in its Reconds

securiry and shall infiarm the Company. The Company shall, within thirty (30} days of the
receipt of intimation from the depository and on fulfillment of such conditions
and on pavment of such fees as may be specified by the regulations, issue the
certificate of secuntics to the Beneficial Owner or the transferee as the case may
be.

Sections 45 251 | Motwithstanding anvthing to the contrary contamed in the Articles:

amnd 56 of the 1) Section 45 of the Companics Act, 2013 shall not apply to the Shares held

Companies with a Depository,

Act, 2013 not 2) Section 56 of the Companies Act, 2013 shall not apply to transfer of Securnty

to apply affected by the transferor and the transferes both of whom are entered as

Beneficial Owners in the Records of a Depository.

Share 26 ini  Every Member or allofiee of Shares is entitled, without payment, to receive

certificate one certificate for all the Shares of the same class regmstered in his name.

b Any two or more joint allottees or holders of Shares shall, for the purpose of
this Article, be treated as a single Member and the certificate of any Share
which may be the subject of joint ownership may be delivered 0 anvone of
such joint owners, on hehalf of all of them

Limitation of | 26A | Ewvery Member shall be entitled, without pavment to one or more certificates in
time for 1ssue markeiable lots, for all the shares of each class or denomimation registered in his
of certificates mame, or if the directors so approve (upon paying such fee as the Directors so

time determine) to several certificates, each for one or more of such shares and
the Company shall complete and have ready for delivery such certificates within
three months from the date of allotment, unless the conditions of issue theroof
otherwise provide, or within two months of the receipt of application of
registration of transfer, transmission, sub-division, consolidation or renewal of
anmy of its Bhares as the case may be. Everv certificate of Shares shall be under
the seal of the company and shall specifi the number and distinctive mambers of
Shares in respect of which it is issued and amount paid-up thereon and shall be in
such form as the directors may prescribe and approve, provided that in respect of
a Sharc or Sharcs held jointly by several persons, the Company shall not be
bound 1o issue more than one cemificate and delivery of a centificate of Shares to

one or sevoral joint holders shall be a sufficient delivery to all such holder.

For Suntech Infra Solutions Pyt Lid,

Cponon Gore D

Direptor



1l

Renewal of | 27 | No centificate of any Share or Shares shall be issued either in exchange for those, |
share which are sub-divided or consclidated or in replacement of those which are
certificates defaced, tomn or old, decrepit, wom-out, or where the pages on the reverse for
recording transfer have been duly atilised unless the certificate in lieu of which i
15 issued 15 surrendered to the Company,
PROVIDED THAT no fee shall be charged for issue of new centificate in
replacement of those which are old, decrepit or wom out or whers the pages on
the reverse for recarding transfer have been fully utilized.
Issue of new | 28 | Ifany certificate be wom out, defaced, mutilated or torn or if there be no further
certificate in space on the back thereof for endorsement of transfer, then upon production and
place of one surrendes thereof to the Company, a new Certificate may be issued in lisn
defaced, lost thereof, and if any certificate lost or destroved then upon proof thereof to the
or destroyed satisfaction of the Company and on execution of such indemnity as the company
deem adequate, being given, a new cerfificate in liew thereof shall be given to the
party entitled to such lost or destroyed Centificate. Every certificate under the
article shall be issued without payment of fees if the Directors so decide. or on
payment of such fees {not excesding Bs 2/~ for each certificate) as the Directors
shall presenbe. Provided that no fee shall be charged for issue of new Certificates
in replacement of those which are old, defaced or wom out or where there is no
farther space on the back thereof for endorsement of transfer.
Provided that notwithstanding what is stated above the Directors shall comply
with such rules or regulations or requirements of any Stock Exchange or the rules
made under the Act or rules made under Securities Contracts (Regulation) Aet,
1956 or any other Act, or rules applicable thereof in this behalf.
The provision of this Article shall mutatis mutandis apply 1o Debentures of the
| Company.
The first 29 If any Share(s) stands in the name of two or more persans, the person first named
nAme joint in the Register of Members shall, as regards receipt of dividends or bonus or
holder service of notice and all or any other matters connected with Company except
deemed sole voting at Mectings and the transfer of the Shares be deemed the sole holder
holder thereof but the joint holders of a Share shall severally as well as jointly be liable
for the payment of all incidents thereof according to the Company’s Articles.
Issue of 30 | Inthe cvent it is permitted by law to issue shares without vating nights attached
Shares to them, the Directors may issue such share upon such terms and conditions and
without with such mghts and pnvileges annexed thereto as thought fit and as may he
Voting Rights permitted by law,
Buy-Back of | 31 Notwithstanding anything contained in these articles, in the event it is permitied
Shares and by law for a company to purchase its own shares or sccurities, the Board of
Securities Directors may, when and if thought fit, buy back, such of the Company’s own
shares or secunties as it may think necessary, subject to such limits, upon such
terms and conditions, and subject to such approvals, provision of section 67 and
SEBI (Buy Back of Shares) Regulations as may I}G  pertitted by Law.
Eﬂlpyﬂ:s 32 The ]]m:c:tnrs shall have the power Lo offer 1ssue and allot Equity Shares in or
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Dehentures (Whether fully! partly convertible or not into Equity Shares) of the
Company with or without Equity Warrants to such of the Officers, Employees,
Waorkers of the Company or of its Subsidiary and / or Associte Companies or
Managing and Whole Time Directors of the Company (hereinafier in this Article
collectively referred to as “the Emplovess”) as may be sclected by them or by the
trustees of such trust as may be set up for the benefit of the Emplovees in
accordance with the terms and conditions of the Scheme, trust, plan or proposal
that may be formulated , created, instrtuted or set up by the Board of Directors or
the Committee thereof in that behalf on such terms and conditions as the Board
may in its discretion deem fit.

Sweal Equity

33

Subject to the provisions of the Act (including any statutory modification or re-
enactment thereof, for the time beng in foree), shares of the Company may be
issned at a discount or for consideration other than cash o Directors or
employees who provide know-how to the Company or create an intellectual
propenty right or other value addition.

Postal Ballot

34

| The Company mayv pass such resolution by postal ballot m the manner presenbed

by Section 110 of the Companies Act, 2013 and such other applicable provisions
of the Act and anv fiture amendments or re-enactment thereof and as may be
required by any other law inclading Listing Regulations as amended from time to
time. Notwithstanding anvthing contained in the provisions of the Act, the
Company shall in the case of a resolution relating to such business, as the Central
Clovernment may, by notification, declare to be conducted oaly by postal ballot,
get such regolution passed by means of postal balist instead of transacting such
business in a gencral meeting of the Company,

Companymnot
bound to
FECORNIZE any
interest n
Shares ofler

| tham of

| registered

| haoldar

35

Except as ordered by a Court of competent jurisdiction or as by law required, the
Company shall not be bound to recognize, even when having notice thereof any
equitable, contingent, firure or partial mterest i any Share, or (except only as is
by these Articles otherwise expresslv provided) any right in regpect of a Share
other than an absolute right thereto, in accordance with these Articles, in the
person from time to time registered as holder thereof but the Board shall be at
liberty at their sole discretion to register any Share i the joint names of any two
or more persons (but not exceeding 4 persons) or the survivor or survivors of
them.

Trust
recognized

35

) Except as ordered, by a Coart of mnpctﬁmjlinsdiﬂian-ar_:ﬂ:s'ﬁy'liﬁ !'unﬂ:ﬂl
the Company shall not be bound to recogmize, even when having notice
thereof, anv equitable, contingent. firture or partial interest in any Share, or
{except only as i by these Articles otherwise expressly provided) any right in
respect of a Share other than an absolute right thereto, in accordance with
these Articles, in the person from time to time registered as holder thereof bot
the Board shall be at hiberty at their sole discretion to register any Share in the
joint names of any two or more persons (but not exceeding 4 persons) or the
survivor or survivars of them.

) Shares may be registered in the name of an incorporated Company or other
body corporate but not in the name of a minor or of a person of unsound mind
{excepl in case where they are fully paid) or in the name of any firm or
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Dieclarmbion
by person not
holding
beneficial
inferest i any

pEJ'III:]'Ehi]:l

1) Notwithstanding anything herein contained a person whose name is at any
time entered in Regster of Member of the Company as the holder of a Share
in the Company, but who does not hold the beneficial interest in such Shares,
shall, if so required by the Act within such time and in such forms as may be
prescribed, make declaration to the Company specifymg the name and other
particulars of the person or persons who hold the beneficial mterest in such
Share in the manner provided in the Act.

2) A person who holds a bencficial intercst in a Share or a class of Shares of the
Company, shall if so required by the Act, within the time prescnbed, after his
bocoming such beneficial owner, make a declaration to the Company
specifying the nature of his interest, particulars of the person in whose name
the Shares stand in the Remister of Members of the Company and such other
particulars as may be prescribed as provided in the Act, .

3} Whenever there i a change in the beneficial interest m a Share referred to
ahove, the beneficial owner shall, of so reguired by the Act. within the time
prescribed, from the date of such change, make a declaration to the Company
in guch form and containing such particulars as may be prescribed in the Act

4) Notwithstanding anything contamed in the Act and Aricles 35 and 36 hereof,
where any declaration referred to above 15 made to the Company, the
Company shall, if so required by the Act, make a note of such declaration in
the Repister of Members and file within the time prescnbed from the date of
receipt of the declaration a return in the preseribed form with the Repistrar
with regard to such declaration.

Fisinds of
Company not
o be applied
in purchase of
Shares of the

Company

38

No funds of the Company shall except as provided by Section 67 of the
Companies Act, 2013 be emploved in the purchase of its own Shares, unless the
conzequent reduction of capital is effected and sanction in pursnance of Sections
32, 55 (to the extent applicable} of Companies Act, 2013 and Sections 80 and
100 to 105 of the Companies Act, 1956 and these Articles or in giving either
directly or indirectly and whether by means of a loan, guarantes, the provision of
security or otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of or for any
share in the Company in its holding Company.

UNDERWRITING AND BROKERAGE

Commission
may be paid

Brokerage

39

40

Subject to the provisions of Section 40 of the Compames Act, 2013, the |
Company may at anytime pay commission (o any person in consideration of his
subscribing or agreeing to subscribe (whether absolutely or conditionally) for any
Shares in or debentures of the Company.

The Company may on any issue of Shares or Debentures or on deposits pay such
brokerage as may be reasonable and lawful,

Commission
to be included
in the annual
retum

41

Where the Cﬂmpén:.' has paid anv sam by way of commission in respect of any
Shares or Debentures or allowed any sums by way of discount in respect to any
Sharcs or Debentures, such statement thereol shall be made in the annual return
as required by Section 92 to the Companies Act, 2013,
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DEBENTURES
Debentures 42 | ¢y The Company shall not 1ssue any debentures carmving voting rights at any |
with voling Mecting of the Company whether generally or in respect of particular classes
rights not to of buginess,
be issued it Payments of certain debis out of assets subject to Aoating charge in priority to

claimg under the charge may be made in accordance with the provisions of
Section 327 of the Companies Act, 2013,

ie) Certain charges (which exprezsion includes morzage) mentioned in Section
77 of the Companies Act, 2013 shall be void against the Liquidator or creditor
unless registerad as provided in Section 77 of the Compamies Act,2013.

i@ A contract with the Company to take up and pav debenturas of the Company
may be enforced by a decree for specific performance.

{) Unless the conditions of issue thereof otherwise provide, the Company shall
{subject to the provisions of Section 56 of the Compames Act, 2013) within
gix months after the allotment of its debentures or debenture-stock and within
onc month after the application for the registration of the transfer of any such
debentures or debentures-stock have completed and ready for delivery the
certificate of all debenture- stock allotted or transfermed

in The Company shall comply with the provisions of Section 71 of the
Companies Act, 2013 as regards supply of copies of Debendure Trust Doed
and mspection thereof

i) The Company shall comply with the provisions of Section Z(1a), 77 ok?

(inclusive) of the Compames Act, 2013 as regards regmistmtion of charges.

CALLS
Directorsmay | 43 | () Subject to the provisions of Section 49 of the Companies Act, 2013 the Board
meke calls of Directors may from ime o ime by a resolulion passed at a meetng of a

Board {and not by a circular resolution) make such calls as it thinks fit upon
the Members in respect of all moneys unpaid on the Shares or by way of
premium, held by them respectively and not by conditions of allotment thereof
made payable at fixed time and each Member shall pay the amount of every
call s0 made on him ©o person or persons and at the tmes and places
appointed by the Board of Directors. A call may be made payable by
ingtallments. A call may be postponed or revoked as the Board may determine,
Mo call shall be made payable within less than one month from the date fixed
for the payment of the last preceding call.

&) The joint holders of a Share shall be jomtly and severally hable to pay all calls
m respect thereof,
Motice of call 44 Mot less than fourieen days notice in wnting of any call shall be given by the
when o be Company specifving the time and place of payment and the perzon or persons to
given whom such call shall be paid.
Ta:]il:d::m:d 45 A call shall be deemed to have been made at the time when the resolution
o have been auvibonzing such call was passed at a meeting of the Board of Directors and may
mizde be made payvable by the Members of such date or at the diseretion of the
Dirgctors on such subsequent date as shall be-fied b the Boasd of Digeglors.

G Cb

Director
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| The Members shall not be entitled to any hiad 'ﬁ!ﬁfﬁfﬁrr

advance, or 20 much thereof as from time (o time exceeds the amount of the calis
then made upon the shares in respect of which sech advance has been made, the
Company may pay interest at such rate, as the member paying such sum in
advance and the Dircctors agree upon provided that money paid in advance of
calls shall not confer a right to participate in profits or dividend, The Dirpctors
may at any time repay the amount g0 advanced.

| Directors 46
may for the payment of any call, and may extend such time as to all or any of the
extend tinme members who from residence at a distance or other cause, the Directors may
decm fairly entitled to such extension, but no member shall be entitled to such
exlension, save as a matter of grace and favour
Amount 47 | If by the terms of 1ssuc of any Share or otherwise any amount is made payvable at
payable at any fixed time or by installments at fixed time {whether on account of the
fixed time or amount of the Share or by way of premium) every such amount or installment
by shall be pavable as if it were a call duly made by the Directors and of which due
installments notice has been given and all the provisions herein contained in respect of calls
to be treated shall apply to such amount or mstallment accordingly.
as calls
When interest | 4% If the sum pavable in respeet of any call er installment 15 not paid on or before |
on call or the day appointed for the payment thereof, the holder for the time being or
instaliment allottee of the Share in respect of which the call shall have been made or the
payable installment shall be due, shall pay interest on the same at such rate nol exceeding
ten percent per annum as Directors shall fix from the day appomted for the
payment thereof up to the time of actual payment but the Directors may waive
payment of such mterest wholly or in part
Evidence in 40 On the trial of heaning of any action or suit brought by the Company against any
action Member or his Legal Representatives for the recovery of any money claimed to
by Company be due to the Company in respect of his Shares, it shall be sufficient to prove that
any against the name of the Member in respect of whose Sharcs the money is sought to be
share recovered is entered on the Begister of Members as the holder or a5 one of the
holder holders at or subsequent to the date at which the money sought to be recovered is
alleged 1o have become due on the Shares in respect of which the money is
sought to be recoverad, that the resolution making the call is duly recorded in the
minute book and the notice of such call was duly given to the Member or his
legal representatives sued in pursuance of these Aricles and it shall not be
necessary to prove the appomtment of Directors who made such call, nor that a
quorum of Directors was present af the Board meeting al which any call was
made nor that the meetng at which any call was made was duly convened or
comstituted nor any other marmer whatsoever but the proof of the matters aforesaid
ghall he conchusive evidence of the debi.
Pavment m 50 | The Dircctors may, if they think fit, subject to the provisions of Section 50 of the
anticipation Companies Act, 2013, agree to and receive from any Member willing to advance
of calls may the same whole or any part of the monevs due upon the shares held by him
cary interest beyoend the sums actually called for, and upon the amount so paid or satisfied in
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50 paid by him until the same would but for such payment, become presently

payable.
The provisions of these Articles shall mutatis mutandis apply to the calls on
Debentures of the Company.

LIEN

payment nod
to precinde
Forfeature

5

MNesther the recerpt by the Company of a portion of any money which shall, from
timie to time be due from any Member to the Company in respect of his Shares,
either by way of principal or mterest, or any indulgence granted by the Company
in respect of the payment of such money, shall preclude the Company from
thereafter procecding to enforce a8 forfeiure of soch Shares as hercinafier
provided.

Company’s
lien on
Shares/
Debentures

As by
enforcing lien
by sale

.

I i

The Company shall have first and paramount lien upon all Shares/Debentures
{other than fully paid up Shares/ Debentures) registered in the name of each
Member (whether solely or jointly wath others) and wpon the proceeds of sale
thereof, for all moneys (whether prezsently payvable or not) called or payable at a
fixed time in respect of such Shares/ Debentures and no equitable interest 1 any
Share shall be created except wpon the footing and condition that this Article will
have full effect and such lien shall extend to all dividends and bonuses from time
o tme declared in respect of such Shares/Debemdures; Unless otherwise agreed
the registration of a transfer of Shares/ Debentures shall operate as a waiver of
the Company’s lien if any, on such Shares/Debentures. The Directors may at any
time . declare any Shares Debenturess whollvy or im parn exempt from the
provisions of this Article.

111::1?:'5mpi1_1:.r may sell, in such manner as the Board thinks fit, any Shares on
which the Company has lien for the purpose of enforcing the same.

PROVIDED THAT no sale shall be made:-

ia) Unless a sum in respect of which the licn exists is presently payable; or

iy LUt the expimabon of fourteen days after a nodice in wriling stating and
demanding payment of such par of the amount in respect of which the lien
exisis as 15 fpresently pavable has been given to the registered holder for the
time being of the Share or the person entitled thereto by reason of his death

or msolvency.

For the purpose of such sale the Board may causc to be issucd a duphcate
certificate in respect of such Shares and may authonze one of their members o
execute a transfer there from on behalf of and in the name of such Members,

The purchaser shall not be bound to see the application of the purchase money,
nor shall his title to the Shares be affected by any irregularity, or invalidity in the
proceedings in reference to the zale

Application
of procecds
of zale

() The net proceeds of any such sale shall be rececived by the Company and
applied in or towards satisfaction of such pan of the amount in respect of
which the lien ¢xists as is presently pavable, and
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¢ The residue if any, afler adjusting costs and expenses if any incurred shall be
paid to the person entitled to the Shares at the date of the sale (subject to a
like lien for sums not presently pavable as existed on the Shares before the
zale)

FORFEITURE OF SHARES
I_IFr;-an:i:.r 55 | If any Member fails to pay the wholc or any part of any call or any installments
payable on of a call on or before the day appointed for the payment of the same or any such
Shares not extension thereof, the Board of Divectors may, at any time thereafier, during such
paid notice to time as the call for installment remains unpaid, give notice to him requiring him
be given to pay the same together with any interest that may have accrued and all
expenses that may have been ingurred by the Company by reason of such non-
it oot e g, S o ) VB TR VI ek b ]
Surn payable 36 | For the purposes of the provisions of these Aricles relating to forfeiture of
on allotment Shares, the sum payable opon allatment in respect of a share shall be deemed to
Lo be deemed be a call payable upon such Share on the day of allotment
a call
Form of 57 | The notice shall name a day, (not being less than fourteen days from the day of
notice the notice) and a place or places on and at which such call in installment and
such interest thereon at such rate not exceeding eighteen percent per annum as
the Directors may determine and expenses as aforesaid are 1o be paid. The notice
shall also state that in the event of the non-payment at or before the time and at
the place appomnted, Shares in respect of which the call was made or mstallment
is pavable will be liable to be forfeited.
In default of 58 | If the requirements of any such notice as aforesaid are not complied with, any
payment Share or Shares in respect of which such notice has been given may at any time
Shares to be thereafter before payment of all calls or installments, interests and expenses due
forfeited in respect thercof, be forfeited by a resolution of the Board of Directors to that
effect. Such forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited Sharcs and not actually paid before the
forferun:.
Natice of 50 | When any Share shall have been so forfeited, notice of the forfeiture shall be
forferture toa given o the Member in whose name it stood immediately prior to the forfeiture,
Member and an entry of the forfeiture, with the date thereof, shall forthwith be made in
the Register of Members, but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make anv such entrv as
aforcsmd.
| Forfiited 60 | Any Share so forfeited, shall be deemed to be the property of the Company and |
Shares to be may be sold, re-allotted or otherwise disposed of, cither to the original holder or
the property to any other person, upon such terms and in such manner as the Board of
of the Directors shall think fit.
Company and
may be sold
eli.
| Membersull | 61 | Any Member whose Shares have been forfeited shall notwithstanding the
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liable for forfeiture, be liable to pay and shall forthwith pay to the Company on demand all
monsy callz, mstallments, interest and expenses owing upon or m respect of such Shares
owning at the al the ome of the forfedture together with intérest thercon from the time of the
time af forfesture until payment, at such rate not exceeding eighteen percent per anmum
forferture and a5 the Board of Directors may determine and the Board of Directors may enforce
imtCrest the payment of such moncys or any part thereof, if it thinks fit, but shall not be
under any obligation to do =0,
Effects of 62 The forfeiture of a Share shall mvalve the extinction at the time of the forfeiorg,
forfaiture of all interest in and all claims and demand against the Company in respect of the
Sharg and all other nghts incidental to the Share, cxcept only such of those rights
as by these Articles are expressly saved
Power to 63 The Board of Directors may at any time before any Share so forfeited shall have
annul been zold, re-allotted or otherwise disposed of, annul the forfeiture thersof upon
forfoiture such conditions as it thinks fit.
Declaration 64 ey A duly venfied declaration in writing that the declarant s a Director, the
of forfeiture Managing Director or the Manager or the Secretary of the Company, and that
| Share in the Company has been duly forfeiled in accordance with these

i Articles, on a date stated in the declaration, shall be conclusive evidence of

i the facts therein stated as against all persons claiming to be entitled to the
Share.

; i) The Company may receive the consideration, if any, given tor the Share on
any sale, re-allodment or ather disposal thereof and may execule a transfer of
the Share in favour of the person to whom the Share is zold or disposed off

ey The person to whom such Share is sold, re-allotted or disposed of shall
thereupon be registered as the holder of the Share.
o Any such purchaser or allotee shall not (unkcss by cxpress agrecment) be
liable to pay calls, amounts, mstallments, mierests and expenses owing to the
Company prior to such purchase or allotment nor shall be entitled (unless by
express agrecment) o any of the dividends, mierests or bonuses accrued or
which might have acerued upon the Share before the time of completing such
purchase or before such allotment.
wy Such purchaser or allottee shall not be bound to see to the application of the
purchase money, if any, nor shall hus title to the Share be cffected by the
irregularity or invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or other disposal of the Shares.
Provisions of | 65 | The provisions of these Articles as to forfeiture shall apply in the case of non-
these articles payment of any sum which by the terms of issne of a Share becomes payable at a
as o fixed time, whether on account of the nominal value of Share or by way of
forfeiture to preminm, ag if the same had been pavable by virtue of a call duly made and
| apply in case notified.
| of non-
payvment of
any sum
Cancellation 66 Up-un saln_, re-allotment or -:&J-:;d-lansal under the pmw_s-.[mm ufﬂ'u:.s: Am—cﬁ
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of shares | the certificate or certificates orgmally 1ssued in respect of the said Shares shall
certificates in {unless the same shall on demand by the Company have been previously
respect of surrendered to it by the defanlting Member) stand cancelled and become noll and
forfeited void and of no effect and the Directors shall be entitled to issue a new certificate
Shares or certificates in respect of the said Shares to the person or persons entitied
thereto.
Ewvidence of L) The declaration as mentioned i Article 6d{a) of these Articles shall be
torfeiture conchusive evidence of the facts therein stated as agamsat all persons claiming to
be entitled to the Share.
Validity of 68 | Lipon any sale afier forfeiture or for caforeing a lien in purported exercise of the
sale powers hereinbefore given, the Board may appoint some person (o execute an
mstrument of transfer of the Shares sold and cause the purchaser's name to be
entered in the Begister of Members in respect of the Shares sold, and the
purchazers shall not be bound 1o 22 1o the regularity of the proceedings or @ the
application of the purchase money, and after his name has been entered in the
i Register of Members in respect of such Shares, the validity of the sale shall not
| be impeached by any person and the remedy of any person aggneved by the sale
shall be in damages caly and agaimst the Company exclusively.
Surrender of Bl The Directors may subject to the provisions of the Act, accept surrender of any
Shares share from any Member desirous of surrendering on such terms and conditions as
they think fit.
TRANSFER AND TRANSMISSION OF SHARES
No transfers 70 | No Share which is parly paid-up or on which any sum of money is due shall in
fo minors ele. any circumstances be frapsferred to any muiner, inselvent or person of unsound
mind,
Instrument 71 The instrument of transfer shall be in writing and a common form of transfer
transfer of shall be used and zll provisions of Section 56 of the Companies Act, 20103 and
statutery modification thereof for the time being shall be duly complied with 1n
respect of all transfer of shares and registration thereof.
Application 772 | An applu:a';mn for registration of a transfer of the Shares in the Company
transfer for may be made either by the transferor or the transfence.
iy Where the application is made by the transferor and relates to partly paid
Shares, the transfer shall not be registered unless the Company mives notice
of the application to the transferee and the transferce makes no objection to
the transfer within two wetks from the receipt of the notice.
iy For the purpases of clause (b) above notice to the transferee shall be deemed
to have been duly given of it 15 dispatched by prepad remstered post to the
transferee al the address, piven in the mstrument of transfer and shall be
deemed o have been duly delivered at the time at which i would have been
delivered in the ordinary course of post.
Execution 13 The mstrument of transfer of any Share shall be duly stamped and executed by or
transfer of on behalf of both the transteror and the transferce and shall be witnessed. The
transferor shall be deemed to remam the holder of such Share until the name of
the transferee shall have been entered in the Repgister of Members i respect |
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thereof. The requircments of provisions of Section 56 of the Companies Act,
2013 and any statutory modification thereof for the time being shall be duly
complied with.

Transfer by
lczal
reprosentative
5

‘Register of

Members ete
when closed

74

EE

A transter of Share in the Company of a deceased Member thereof made by his
legal representative shall, although the legal representative 15 not himself a
Member be as valid as if he had been a Member at the time of the execution of
the instrument of transfer.

The Board of Dircctors shall have power on giving nol less than seven days
pervious notice by advertisement in some newspaper circulating in the district in
which the registered office of the Company 15 situated to close the Register of
Members andlor the Begister of debentures holders | in accordance with Section
9] of the Companics Act, 2013 and rules made thereunder, at such time or times
and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty five days in each year as it may seem expedient
to the Board.

Direetors may
refuse o
register
transfer

76

Subjoct ta the provisions of Scction 58 & 59 of the Companics Act, 2013, these
Articles and other applicable provisions of the Act or any other law for the time
being in force, the Board may refise whether in pursnance of any power of the
company under these Articles or otherwize (o register the transfer of, or the
transmizsion by operation of law of the nght to, any Shares or interest of a
Member in or Debentures of the Company. The Company shall within one month
from the date on which the instrument of tramsfer, or the intimation of such
transmizsion, as the case may be, was delivered to Company, send notice of the
refusal to the transferes and the transferor or (o the person giving intimation of
such fransmission, as the case may be, mving reasons for such refusal. Provided
that the registration of a transfor shall not be refused on the ground of the
transferor being erther alone or jointdy with any ather person or persons ndebted
to the Company on any aceount whalsoever except where the Company has a lien
on Shares.

Death of one
0T more joint
holders of
Sharcs

In case of the death of any one or more of the persons named in the Remster of
Members as the joint holders of any Share, the survivor or sumvivors shall be the
only persons recognized by the Company as having any title or iterest in such
Share, but nothing herein contamed shall be taken to release the estate of a
deceased joint holder from any liability on Shares held by him with any other
person,

Titles of
Shares of
deceazed

Member

T

78.The Exccutors or Administrators of a deceased Member or holders of a
Succession Cerlificate or the Legal Representatives in nespect of the Shares of a
deceased Member (not being one of two or more joint holders) shall be the only
persons recognized by the Company as having any title to the Shares remstered
in the name of such Members, and the Company shall not be bound to recognize
such Executors or Administrators or holders of Succession Certificate or the
Legal Representative unless such Executors or Admmistrators or Legal
Representative shall have finst obtained Probate or Letters of Administration or
Succession Certificate as the case may be from a duly constituted Court in the
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Union of India provided that in any case whers the Board of Directors in its
absolute discretion thinks it, the Board wpon such terms as to indemnity or
atherwize as the Directors may deem proper digpense with production of Probate
or Letters of Administration or Seccession Certificate and register Shares
standing in the name of a deceased Member, as a Member. However, provisions
of this Arbicle are subject to Sections 72 and 56 of the Companies Act, 2013,
Natice of 7% | Where, in case of parlly paid Shares, an application for registration is made by
application the transferor, the Company shall give notice of the application to the transferee |
when to be in aceordance with the provisions of Section 56 of the Companies Act, 2013,
given
Registration B0 Subject to the provisions of the Act and Article 77 hercto, any person becoming
of persons entitled to Share in consequence of the death, lunacy, bankrupicy or insolvency
entitled to of any Member or by any lawful means other than by a transfer in accordance
Shares with these Articles may, with the consent of the Board {(which # shall not be
otherwise under any obligation to give), upon producing such evidence that he sustams the
than by character in respect of which he proposes to act under this Article or of such title
tranafer as the Board thinks sufficient, either be registered himself as the holder of the
{Transmissio Share or clect to have some person nominated by him and approved by the Board
n Clause) registered as such holder; provided nevertheless, that if such person shall elect to
have s nominee registered as a holder, he shall exccute an instrument of
transfer in accordance with the provisions herein contained, and until he does sa,
he shall not be freed from any lability m respect of the Shares. This clause is
hercinafter referred 1o as the “Transmission Clause™.
Refusal to %1 | Subject to the provisions of the Act and these Articles, the Directors shall have
register the same nght to refise to register a person entitled by transmission to any Sharc
nomines of his nomineg as if he were the transferee named in an ordinary transfer
presented for registration.
Person 82 | A person cntitled to a Share by transmission shall subject to the right of the
entitted may Directors to retain dividends or moncy as s herein provided, be entitled to
receive receive and may give a discharge for any dividends or other moneys payable in
dividend respect of the Share.
without being
registered as
& Member
Na fee on GE Mo fee shall be charged for registration of transfer. transmisgion, Probate,
transfer or Succession Certificate & Letters of Administration, Certificate of Death or
transmissions Marriage, Power of Attorney or other similar document.
| Transfer ¥4 Every metrument of transfer shall h:pr:s:rltcd to the Company duly ﬂmn]:lcd_ﬁ:-r
to be registration accompanied by such evidence as the Board may require to prove the
prezented title of the transferor, his right to transfer the Shares and gencrally under and
with subject to such conditions and regulations as the Board may, from time to time
evidence of prescribe; and every registered instrument of transfier shall remain in the custody
title of the Company until destrayed by order of the Board.
[(‘_mnpan!.- 835 The Company shall incur mo lhability or responsibility whatsoever in
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not consequence of its registening or giving effect to any transfer of Shares made or
liable for purporting to be made by any apparent legal owner thereof (as shown or
disregard of a appearing in the Register of Members) to the prejudice of persons having or
notice claimmg any equitable right, tifle or interest o or in the said Shares,
prohibiting netwithstanding that the Company may have had notice of such equitable right,
remistration of title or interest or notice prohibiting registration of such transfer, and may have
transfer entcred such notice, or referred thereto, in any bock of the Company, and the

Company shall not be bound to be required to regard or attend to give effect (o

any natice which may be piven 1o it of any equitable nght, title or interest or be

under any liability whatsoever for refusing or neglecting to do so, though 1t may
have been entered or referred to in some book of the Company, but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give
effect thereto if the Board shall so think fit
CONVERSION OF SHARES INTO STOCK AND RECONYVERSION
Share may be | 86 The Campany may, by Ordinary Resolution convert any fully paid up Share o
converted stock, and reconvert any stock into fully pad-up Shares.
into stock
Transferof | #7 | The several holders of such stock may transfer their respective interest therein or
stock | any part thereof in the same mamner and subject to the same regulations under
which the stock arose might before the conversion, have been transferred, or as
near thereto as circumstances admit,

PROVIDED THAT the Board may, from time to time, fix the minimuim amount
| of stock transferable, so however that such minimum shall not exceed the
_ nominal amount of the Shares from which stock arose.

Right of 8% | The holders of stock shall, according to the amount of stock held by them, have
stockholders the same nght, privilezes and advantages as regards dividends, voting at meeting
of the Company, and other matters, as if they held them in Shares from which the
stock arose; but no such privilege or advantage {except participation in the
: dividends and profits of the Company amd in the assets on winding up) shall be
conferred by an amount of stock which would not. if existing in Shares. have
conferred those privileses or advantages.
Repulation 59 Such of the H:Q‘I.J]aﬁum: of the Company as are applicable to the paid up Shares
applicable to shall apply to stock and the words "Share" and "Shareholder” n these repulations
stock and shall include "stock” and "stock holder” respectively.
share warrant
BRORROWING POWERS
Power to 90 | Subject to the provisions of Sections 73, 74 and 179 of the Companies Act, 2013
horrow and these Articles, the Board of Directors may, from time to time at its discrétion
by a resolution passed at 8 meeting of the Board, borrow, accept depesits from

Members either in advance of calls or otherwise and generally raise or borrow or

secure the payment of any such sum or sums of money for the purposes of the

Company from any source,
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PROVIDED THAT, where the monevs to be borrowed together with the moneyvs
already borrowed (apart from temporary loans obtained from the Company's
bankers in the ordinary course of business) exceed the aggregate of the paid up
capital of the Company and its free reserves (nof being reserves sef apart for amy
specific purpose) the Board of Directors shall nod borrow such money without
the sanction of the Company in General Meeting. Mo debis incurred by the
Company in excess of the limit imposed by this Article shall be valid or effectual
unless the lender proves that he advanced the loan in pood faith and withont
knowledge that the limit imposed by this Article had been exceeded

The payment 91 The payment or repayment of moneys borrowed as aforesaid may be secured in

Or repayment such manner and upon such terms and conditions in all respects as the Board of

of moneyvs Dhrectors may think fit, and in particular in pursuance of a resolution passed at a

borrowed mecting of the Board (and not by circular resolution} by the issue of bonds,
debentures or debentures stock of the Company, charged opon all or any part of
the property of the Company, (both present and fisture), including its un-called
capital for the time being and the debentures and the debenture stock and other
securities may be made assignable free from any equities between the Company
and the person to whom the same may be 1ssued.

Bands, 92 | Any bonds, debenturcs, debenturc-stock or other sccunitics issued or to be tssucd

Debentures, by the Company shall be under the control of the Directors who may ssee them

gte. to be upon such terms and conditions and in such manner and for such consideration as

subject to they shall consider being for the benefit of the Company.

control of

Dircgiors _

Terms of 93 | Any Debentures, Debenture-stock or other securitics may be issucd at a discount,

issuc of premium or otherwise and may be ssued on condition that they shall be

Debentures convertible im0 Shares of any denomination, and with any privilcges and
conditions as to redemption, surrender, drawing, allotment of Shares, attending
{but not voting) at the General Mecting, appointment of Dirgctors and otherwise.
Howewver, Debentures with the right to conversion into or allotment of Shares
shall be 1ssued only with the consent of the Company in the General Meeting by
a Special Resolution,

Mortgage of a4 If any uncalled capital of the Company is included in or charged by mortgage or

unealled other secunty, the Directors may, subject to the provisions of the Act and these

capital Articles, make calls on the Members in respect of such uncalled capital i trust
for the person in whose favour such morigage or security has been executed.

|I1dl:mlti:‘l::;f g5 Subject to the provisions of the Act and these Articles, if the Directors or any of

may be given them or any other person shall incur or about to incur any liability as principal o
surety for the payment of any sum pnmanly due from the Company, the
Directors may execute or cause to be executed any morgage, charge oF security
over or affecting the whale or any part of the assets of the Company by way of
indemnity to secure the Dircclors or person 30 becoming liable as aforesad from
any loss in respect of such liability
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RELATED PARTY TRANSACTIONS

Belated Party
Transactions

A. Subject to the provigions of the Act, the Company may enter into contracts

with the Related Party which are at arm’s length and are in ordinary coarse of
business of the company with approval of the Audit Comimittes.

. Subject to the provisions of the Adt, the Company may enter mnto contracts

with the related parties which are of such nature wherein it requires consent of
shareholders in terms of Act or Listing Regulations or any other law for the
time I::'m_g_ in Ea-rm_:,_ 1.1.1@ af_pmm] of the sharsholders in the general meeting.

MEETING OF MEMBERS

Anmmal
Cieneral
Meeting

a7

iv.

VI

Wi,

1. An Annual Gm@dﬁﬁwﬂfﬂfﬂmpﬁ}_ﬂarﬁ held within six months

after the expiry of sach financial year, provided that oot more than fiffeen
months shall lapse between the date of one Annual General Meeting and that
of next.

Mothing contained mn the forcgoing provisions shall be taken as affecting the
right conferred vpon the Registrar under the provisions of Section 96(1) of the
Act to extend the time with which any Annual General Meeting may be held.
Every Anmual General Meeting shall be called at a time duning business hours
Le Tam. o d pom, on a day that is not a National holiday, and shall be held
at the office of the Company or at some other place within the city in which
the Repistered Office of the Company 15 situated as the Board may determmine
and the notices calling the Meeting shall specifv it as the Annual General
Meeting.

The company may in any one Annual General Meeting fix the time for s
subseguent Anmmal General Meeting,

. Bvery Member of the Company shall be entitled to attend, cither in person or

by proxy and the Auditors of the Company shall have the nght to attend and
be heard at any General Meeting which he attends on any part of the buginess
which concerns him as an Auditor

At every Annual General Meeting of the Company, there shall be laid on the
table the Dircctor's Report and Audited statement of accounts, the Proxy
Repister with proxies and the Register of Director’s Shareholding, which
Registers shall remam open and accessible during the comtimuance of the
Meetine.

The Board shall cause to be prepared the annual list of Members, summary of
sharc capital, balence shect and profit and loss account and forward the same
o the Registrar in accordance with Sections 92 and 137 of the Act

Report

statement and

registers tobe |

baid before
the Annual
Gemeral
Meeting
Extra-

98

90

The Company shall in every Annual General Meeting in addition (o any other
Report or Statement lay on the table the Director's Report and audited statement
of accounts, Auditor's Report (if not already mcorporated m the audited
statement of accounts), the Proxy Register with proxies and the Register of
Director’s Shareholdmgs, which Registers shall remain open and accessible
durng the continuance of the Meeting

All General Meeting other than Annual General Mecting shall be called Extra-

For suntech Inira Solullons Py, Lid.

Crart G




25

Ordinary | Ordinary General Meening

General

Meeting

Requisitionist | 100 | 1) Subject to the provisions of Section 111 of the Companies Act, 2013, the

5" Meeting Directors zhall on the requisition m writing of such number of Members as 18
herem after specitied:-

a. (nive to the Members of the Company entitled to receive notice of the next
Annuoal General Mecting, notice of any resolution which may properly be
moved and is intended to be moved at that meeting.

b. Circulate to the Members entitled to have notice of any General Meeting
senl Lo them, any statement with respect to the matter referred to m any
proposed resolution or any business to be dealt with at that Meeting.

2) The number of Members necessary for a requisition under clause (1) hereof
shall be such number of Members as represent not less than one- tenth of the
total voting power of all the Members having at the date of the resolution a
right to vole on the resolution or business to which the requisiion relates; or

3) Motice of any such resolution shall be given and anv such statement shall be
circulated, to Members of the Company entitled to have notice of the Mecting
sent to them by serving a copy of the resolution or statement to each Member
in any manner permitted by the Act for service of notice of the Mecting and
notice of any such resolution shall be given to any other Member of the
Company by miving notice of the general effect of the resolution in any
manner permitted by the Act for giving him notice of meeting of the
Company. The copy of the resolution shall be served, or notice of the effect of
the resolution shall be given, as the case may be m the same manner, and so
far as practicable, at the samie time as notice of the Mesting and where it 15 not
practicable for it to be served or given at the time it shall be served or given as
s00n as praciicable thercafier.

4) The Company shall not be bound under this Article to give notice of any |
reselution or to circulate any statement unless:

a. A copy of the requisition signed by the requisitionists {or two or more
copies which between them contain the signature of all the requisitionists)
is deposited at the Repistered Office of the Company.

1. Inthe case of a requisition, requiring notice of resolution, not fess than
aix weeks before the Meeting;
ii. In the case of any other requisition, nat less than two weeks before the
Meeting, and

b. There is deposited or tendered with the requisition sum reasonably

sufficient to meet the Company’s expenses in giving effect thercto,

PROVIDED THAT if, after a copy of the requisition requinng notice of a
resolution has been deposited at the Registered Office of the Company, an
Anmual General Meeting 15 called for a date smx weeks or less after such copy has
been deposited, the copy although not deposited within the time required by this
clause, shall be deemed to have been properly deposited for the purpoeses thereof.
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5) The -E:.i.].l't'ip;al.'.l].-' shall alsp nod be bound under this Article to circolate any

statement, if on the application either of the Company or of any other person
who claims to be aggrieved, the Company [Law Board 1is
satisfiedthattheriphtsconferredbythisArticlearebeingabusediosecure  needless
publicity [or defamatory matter,

i) Notwithstanding anything in these Articles. the business which may be dealt

with at Annual General Meeting shall include any resolution for which notice
i5 given in accordance with this Article, and for the purposes of this clause,
notice shall be deemed to have been so given, notwithstanding the accidental
omission in giving it to one or more Members

Extra- 101 [y The Directors may, whenever they think fit, convene an Extra-Ordinary
Ordinary Ceneral Mecting and they shall on requisition of the Members as herein
General provided, forthwith proceed to convene Extra-Ordinary General Meeting of
Mecting by the Company.

Board and by iy IT at any time there are not within India sufficient Directors capable of acting
requisition to form & quomm, or if the number of Directors be reduced in number to less
When a than the minimum number of Directors prescribed by these Articles and the
Director oF continuing Directors fail or neglect to increase the number of Directors to that
any two mumber or to convene a General Meeting, any Director or any two or more
Members Members of the Company holding not less than onc-tenth of the total paid up
may call an share caprtal of the Company may call for an Extm-Ordinary General Meeting
Extra- in the same manner as nearly as possible as that in which meeting may be
Ordinary called by the Dircctars

Cieneral

Meeting

Contents of 102 |1} In case of requisition the following provisions shall have effect:

requISILEoTL, imy The requisition shall set out the matter for the purpose of which the
and number Meeting iz to be called and shall be signed by the requisitionists and shall
af be deposited at the Registered Office of the Company.

requisTtionists iby The requisition may consist of several documents in like form each signed
requined and by one or more requisitionists.

the conduct i) The number of Members entitled to requisition a Meeting m regard to any
of Mecting matter shall be such mumber as hold at the date of the deposit of the

requisition, nol less than one-tenth of such of the paid-up share capral of
the Company as that date carmed the nght of voting in regard to that
matier.

iy Where two or more distinct matters are specified in the requisition, the
provisions of sub-clause (¢} shall apply separately in regard to each such
matter and the requisition shall accordingly be valid only in respect of
those matters in regard to which the conditions specified in that clanse are
fulfilfed.

i) If the Board docs not, within twenty-one days from the date of the deposit
of a valid requisition in regard to any matters, proceed duly to call a
Meeting for the consideration of those matters on a day not later than
fortv-five days from the date of the deposit of the requisition, the Meeting
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may be called:

1. by the requisitionists themselves; or

ii. by such of the requisitionists as represent either & majority in value of
the paid up share capital held by all of them or not less than one tenth
of the paid-up share capital of the Company as is referred 1o i sub
clavses () of clause (1) whichever 15 less I

PROVIDED THAT for the purpose of this sub-clanse, the Board shall, in the caze
of a Meeting at which a resolution is to be proposed as a Special Resolution, be
deemed not 1o have duly convened the Meeting if they do not give such notice
thersof as iz required by sub-zection (2) of Section 114 of the Companies Act.
2013.

2) A meeting called under sub-clause {c) of clausc {1) by requisitionists or any of
them;
(ay shall be called in the same manner as, nearly ag possible, as that m which
meeting 15 to be called by the Board, but
iy shall not be held after the expiration of three months from the date of
deposit of the requisition.

PROVIDED THAT nothing in sub-clause {b) shall be decmed to provent a
Meeting duly commenced before the expiry of the pericd of three months
aforesaid, from adjourning to some days after the expiry of that period,

3) Where two or more Persons hold any Shares in the Company jointly; a
requisition or a notice calling a Meeting signed by one or some only of them
shall, for the purpose of this Article, have the same force and effect as if it has
been siened by all of them

4) Any ressonable expenses meurred by the roquisitionists by reason of the
fallure of the Board to duly to call a Meeting shall be repaid o the
requisitionists by the Company; and any sum repaid shall be retamed by the
Company out of any sums due or to become due from the Company by way of
fees or other remuneration for their services to such of the Directors as were
incefault.

| Length of
notice of
Meeting

103

I) A General Meeting of the Company may be called by giving not less than |
twenty-one days notice inwriting,
2} A General Meeting may be called after giving shorter notice than that
specified in clause (1) hereof, if conzent is accorded thereto:
1. In the case of Anmual General Meeting by all the Members entitled to vote
thereat; and
ii. In the case of any other Mecting, by Members of the Company holding not
less than ninety-five percent of such part of the paid np share capital of the
Company as gives a night to vote at the Meeting,
PROVIDED THAT where any Members of the Company arc entitled to vote
only on some resolution, or resolutions to be moved at a Meeting and not on the
others, those Members shall be taken into accoumt for the purposes of this clause
in respect of the Farmer resolutions and not in respect of the later.
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and
manner of
gervice of
notice and
persons an
who it is to
be servied

Special and
ordinary
business and
cxplanatory
staterment
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1} Ewvery notice of a Meeting of the Company shall specify the place and the
dayv and hour of the Meeting and shall contain a statement of the business (o
be transacted thereat,
) Subject to the provisions of the Act natice of every General Meeting shall
be given;
iey 1o every Member of the Company, in any manner auilvorized by Section 20
of the Companies Act, 2013
i} to the persons entitled to a Share in consequence of the death or msolvency
of a Member,; by sending it throogh post in a prepaid letter addressed to
them by mame or by the title of representative of the deccased, or assignees
af the insolvent, or by like description, at the address, if any in India
supplied for the purpose by the persons claiming to be so entitled or until
such an address has been so supplied. by giving the notice in any manner in
which it might have been given if the death or insolvency had not occurred;
and
fob b the Audimor or Anditors. for the time being of the Company
3} Ewerv notice convening a Meeting of the Company shall state with
reasonable prominence that a Member entitled to atrend and vote at the
Meeting i3 entitled to appeint one or more proxies to atiend and vote instead
of limself and that a proxy need not be a Member of the Company.

[} {a) In the case of an Annual General Mecting all business to be transacted at
the Meeting shall be deemed special, with the exception of business relating
i, the consideration of the accounts, balance sheet, the reports of the Board
of Directors and Auditors,
i, the declaration of dividend;
i, the appoimiment of Directors in the place of those reinng; and
iv. the appointment of, and the fixing of the remuncration of the Auditors,
and
{b) In the case of any other meeting, all buzingss shall be deemed special.

2} Where any tlems of buzginess o be transacied at the Mezting of the Company
are deemed to ba special as aforesad, there shall be annexed to the notice of
the Mecting a statement setting out all material facts concermng each such
item of business, including in particular the nature of the concern or intarest, if
any, therein of every Director,

PROVIDED THAT where anv such itcm of special busingss at the Meeting of
the Company relates to or affects, anv other company, the extent of
shareholding interest in that other company of every Director of the Company
shall also be set ot i the stetement, if the extent of such sharcholdmg mterest
12 not bass than twenty percent of the paid up- share capital of the other

company.

3) Where any item of business consists of the accordmg of approval to any
document by the Mesting, the time and place where the document can be
inspected shall be specified in the statement aforesaid.
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Ormisgion to 106 | The accidental omission to give such notice as aforesaid to or non-receipt thersof |
give notice by any Member or other person to whom it should be given, shall not invalidate
nod to the proceedings of any such Meeting.
invalidate
Proceedings
MEETING OF MEMBERS
Motice of 107 | Mo General Mesting, Annunal ar Em—ﬂt:éllnaq.r ghall bz competent to enter upon,
business to be discuss or transact any business which kas not been mentioned in the notice or
BIvED notices convening the Meeting.
Quorum 108 | The quorum for General Mectings shall be as under.-
i. five members personally present if the number of members as on the date of
meeting is not more than one thousand,
ii. fifteen members personally present if the number of members as on the date of
meeting 15 more than one thousand but up to five thousand;
il thity members personally present if the number of members as on the date of
the mesting exceeds five thousand;
No busmess shall be transacted at the General Mesting unless the quorum
requisite 15 present at the commencement of the Meeting. A body corporate being
a Member shall be deemed to be personally present if it is represented in
accordance with Section 113 of the Companies Act, 2013, The President of India
or the Governor of a State being a Member of the Company shall be deemed to
be personallv presemt if it is presented in accordance with Section 113 of the
Compamies Act, 2013,
If quorum not | 109 | If within half an hour from the fime appointed for holding a Mesting of the |
present when Company, a quorum is nol present, the Meeting, if called by or upon the
Meeting to requisition of the Members shail stand dissolved and in any other casc the
be dizsolved Meeting shall stand, adjoumed to the same day in the next week or if that dav s a
and when to public holiday until the next succeeding day which is not a public holiday, at the
be adjourned same time and place or to such other dav and at such other time and place as the
Board may determine. If at the adjourned meeting also, a quorum 15 not present
within half an hour from the time appointed for holding the Meeting, the
Members present shall be a quorum and may transact the business for which the
Meeting was called.
Resolution 110 | Where a resolution is passed at an adjourned Meeting of the Company, the
passed at resolution for afl purposes is treated as having been passed on the date on which
adjourned it was in fact passed and shall not be deemed to have been passed on any earlier
Meeting date.
Chairmanof | 111 | At every General Meeting the Chair shall be taken by the Chairman of the Board
General of Directors. If at any Meeting, the Chairman of the Board of Dircctors is not
Meeting. present within ten minutes after the time appointed for holding the Meeting or

of Directors would act as Chairman of the Meeting and if Vice Chairman of the

though presest, 15 unwilling to act as Chairman, the Viee Chairman of the Board

Board of Directors is not prescnt or, though present, iz unwilling to act as
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| Member entitled to vote, to be Chairman.

Chairmen, the Directors present may choose one of themselves o be a Chairman,
and m default or their doing so or if no Directors shall be present and willing to
take the Chair, then the Members present shall choose ong of themselves, being a

Act fior 112 | Any act or resolution which, under the provisions of these Articles or of the Act,

resolution i permitted or required to be done or passed by the Company in Gencral

sufficiently Meeting shall be sufficiently done so or passed iff effected by an Ordinary
done or Resolution unless either the Act or the Articles specifically require such act to be
passed by done or resolution be passed by a Special Resclution,

Ordinary

Resalution

unless

otherwize

regquired

Business [13 | Mo business shall be dizcussed at any General Meeting except the election of a

confined to Chairman whilst the Chair 15 vacant.

election of

Chairman

whilst the

Chair iz

vacant

Chairman 114 | p The Charman mav with the comsent of Meeting at which a guomm s

may present and shall if so directed by the Meeting adjourn the Meeting from time

adjourn to time and from place to place,

Meeting iy Mo business shall be transacted at anv adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment took
place

ir  When a Mecting 15 adjoumned for thirty days er more notice of the adjourned
Meeting shall be given as m the case of an origmal Meeting

iy Save as aforesaid, it shall not be necessary to give any notice of an
adjoumment of or of the business to be transected at any adjourned Meeting,

How 115 | Every guestion submitted to a General Meeting shall be decided in the first |
uestions ane imstance by a show of hands unless the poll iz demanded as provided in these
decided at Articles,
Mectings
Chairman's 116 | A declaration by the Chairman of the Meeting that on a show of hands, a
declaration of resolution has or has not been carried cither unanimounsly or by a particular
regult of majority, and an entry to that effeet in the book containing the minutes of the
voling on proceeding of the Company’'s General Meeting shall be conclusive evidence of
show of the fact, without proof of the number or proportion of votes cast in favour of or
hands against such resohution.

Dremand of L17 Before or on the declaration of the result of the voling on any resolution on a

poll show of hands a poll may be ordered to be taken by the Chairman of the Mecting

onhis own motion and shall be ordered to be taken by him ona demand made in
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that behalf by any Member or Members present in person or by proxy and
holding Shares in the Company which confer a power to vote on the resolution
fiot being less than one-fenth of the total voting power in respect of the
resolution, or on which an aggregatc sum of not less than fifty thousand rupees
has been paid up. The demand for a poll may be withdrawn at any time by the
Persan or Persons who made the demand,

(Time of 1A | A poll demanded on a question of adjournment or election of a Chairman shall be
taking poll taken forthwith. A poll demanded on any other question shall be taken at such
time not bemg later than fortv-eight hoars from  the fime  when
thedemandwasmadeandinsuchmannerandplaceastheChairmanoftheMeetingmavdi
rectandtheresultofthepollshallbedeemedtobethe decision of the Mecting on the
e resolution on which the poll was taken,
Chawrman's | 119 | In the case of equality of votes, the Chairman shall both on a show of hands and
casting vote on a poll (if any) have a casting vote m addition to the vote or votes to which he
may be entitled as a Member.
Appointment [20 | Where a poll is to be taken, the Chairman of the Meeting shall appoint twa
of scrutinizers scrutinizers to scrutinise the vote given on the poll and o report thercon to him.
One of the scrutinizers so appointed shall always be a Member (not being an
officer or employee of the Company) present at the Meeting, provided such a
Member is available and walling to be appomted. The Chairman shall have
poser, at any time before the result of the poll is declared. to remove a serubineer
from office and fill vacancics i the office of the scrutineer arising from such
remaval of from any other cause,
Demand for 121 | The demand for a poll shall not prevent transaction of other business (except on |
poll nat to the question of the election of the Chairman and of an adjournment) other than
prevent the question on which the poll has been demanded.
transaction of
other business
Special notice | 122 | Where by any provision contained in the Act or in these Articles, special notice is
required for any resolution, the notice of the intention o move the resolution
shall be given to the Company not less than fourteen days before the Mecting at
which it s to be moved, exclusive of the day which the notice 15 served or
deemed to be served on the day of the Meeting, The Company shall immediately
after the notice of the intention to move any such resolution has been received by
it, give its Members notice of the resolution in the same manner as it gives notice
of the Meeting, or if that is not practicable shall give them notice thereof, cither
by advertisement in a newspaper hiving an appropriate circulation or m any
other mode allowed by these presents not less than scven davs before the
Mestinge
VOTES OF MEMBERS
Member 123 | A Member paving the whole or a pa:t-n{‘TlhTamn;mt remaining unpaid on any
paying moncy Share held by him although no part of that amount has been called up. shall not
in advance be entitled to any voting nights in respect of moneys so paid by him until the
not fo be same would but for such payment become presently payable.
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enfitled 1o

VoI in

respect

thereof Jen ) LI

Restrictionon | 124 | Mo Member shall exercise any voting rights in respect of any Shares registered i

cxercise of his name on which any calls or other sums presently payable by him have not

voting rights been paid or in regard to which the Company has exercised any right of licn,

uf Members I

wh::l havenot |

| paid calls I
| Numnber of | 125 | Subject to the provisiens of Article 123, every Member of the Company holding |

vides (o , any equity share capital and otherwize entitled to vote shall, on a show of hands

which when present in person (or being a bodv corporate present by a nepresentative

Member duly anthorized) have one vote and on a poll, when present in person {(including a

entitled body corporate by a duly authorized representative), or by an agent duly
authonzed under a Power of Attomey or by proccy, his voting right shall be in
proportion to his share of the pard-up equity share capital of the Company.
Provided however, if any preference sharcholder is present at any meeting of the
Company, (save as provided in sub-section (2) of Section 47 of Companies Act,
2013} be shall have a nght to vote only on resclutions before the Meeting which
directly affect the rights attached to his preference shares.
A Member is not prohibited from exercising his voting nights on the ground that
he has not held his Shares or interest in the Company for any specified perod
preceding the date on which the vote is taken.

Votes of 126 | A Member of unsound mind, or in respect of whom order has been made by any

Members of Court having junsdiction i lunacy, may vote, whether on a show of hands or on

unscund nund a poll, by his committes or other legal guardian and any such committee or
guardian may, on a poll, vote by proxy. _

Votes of 127 | Ifthere be joint registered holders of any Shares, onc of such persons may vote at

Jjoint any Mceting personally or by an agent duly authorized under a Power of

Members Antorney or by proxy in respect of such Shares, as if he were solely entitled there
to but the proxy so appomted shall not have any nght to speak at the Meeting,
and 1f more than one of such joint holders be presemt at any Meeting either
personally or by agent or by proxy, that one of the said persons sa present whose
name appears higher on the Begister of Members shall alone be éntitled to speak
and to vote in respect of such Shares, but the other holder(s) shall be entitled to
vote in prefercnce to a person present by an agent duly authorized under a Power
of Attorney or by proxy although the mame of such person present by agent or
proxy stands first or higher in the Register of Members in respect of such Shares.
Several executors or administrators of a deceased Member in whose name Shares
stand shall for ﬂ1|: purpose of these Articles be deemed joint holders thereof.

Representatio Lag: || () A I:-ud!.r mrpnmt:, {“hﬁh:r a company within the meaning of the Act or not)
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may, if it iz a Member or creditor of the Company (including a holder of
Debentures) authonze such person as it thinks fit by a resolution of its Board
of Directors or other goverming body, to act as its reprosentative at any
Meeting of the Company or any class of shareholders of the Company or at
any meeting of the creditors of the Company or Debenture-holders of the
Company. A person authonzed by resolutions aforesaid shall be entitled to
exercise the same nghts and powers (mcluding the right to vote by proxy) on
behalf of the body carporate which he represents as that body could exercise if
it were an individeal Member, shareholder, creditor or holder of Debentures of
the Company. The production of a copy of the resolution referred to above
certified by a Director or the Secretary of such body corporate before the
commencement of the Mecting shall be accepted by the Company as sulficient
evidence of the validity of the said representatives” appointment and his right
to vole thereat.

ity Where the President of India or the Governor of a State is a Member of the
Company, the President or as the case may be the Governor may appoint such
person as he thinks fit to act as his representative al any Mecting of the
Company or at any meeting of any class of sharcholders of the Company and
such a person shall be entitled to exercise the same rghts and powers,
including the nght to vote by proxy, as the President, or as the case may be,
the Governor could exercise as a Member of the Company.

Wotes in
respects of
deceased

| or
insolvent
Members

129

Any person entitled under the Transmission Article (o transfer any Shares may
vote at any Ceperal Meeting in respect thereof in the same manner ag 1if he was
the registered holder of such Sharcs; provided that at least fortv-eight hours
before the time of holding the Meeting or adjoumed Meeting, as the case may be,
at which he proposes to vote, he shall satisfy the Directors of the right to transfer
such Shares and give such indemnity (if any) as the Dircctors may require unless
the Directors shall have previously admitted his right to vete al such Meeting in
reéspect thereof.

Voting in
peraon or by
Proxy

[30

Subject to the provisions of these Articles, votes may be given either personally
ar by proxy. A body corporate being a Member may vote cither by a prosy or by
a representative duly asthonzed in accordance with Section 105 of the
Companies Act, 2013,

Rights of
Members to
s voles

| differently

Prosies

131

132

Ona pol] taken at a Meeting of the Company. a Member entitled (o more than one
votc or his proxy, or other persons entitled to vote for lim, as the case mav be,
need not, of be votes, ose all his votes or cast in the same way all the votes he
nses

Any Member of the Company entitled Lo attend and vote at a Meeting of the |
Company, shall be entitled to appoint ancther person {whether a Member or not)
as his prosy 1o attend and vote instead of himself. PROVIDED that a proxy 50
appointed shall not have any right whatsoever to speak at the Meeting. Every
notice convening a Meeting of the Company shall state that a Member entitled 1o
attend and vote is entitled to appoint one or more proxies to attend and vote

instead of himself, and that a proxy need not h{:_a_u_r'-'ll_:l_'q.’[_&ir of the Company.

For Suntech infra Solutions Pyl Lid

—



34

Proocy etther 133 | An instrument of proxy mav appoint a proxy either for the purposes of a
for specified particular Mecting specified in the instrument and any adjoumment thereof or it
meeting or may appoint a proxy for the purpose of every Mesting to be held before a date
for a period specified in the instrument and every adjournment of any such Meeting,
Mo prosy o 134 | Mo proxy shall be enttled 1o vote by a show of hands.
wole on &
show of
hands
| Instrumentof | 135 | The instrument appointing a proxy and the Power of Attomey or authonity (if
| proxy when any) under which it s signed or a notarially certified copy of that Power of
to be Attorney or authority; shall be deposited at the Registered Office of the Company
deposited athcast forty cight hours before the time for holding the Mecting at which the
person named m the mstrument purposes to vote and in defanlt the instrument of
proxy shiall ot be treated as valid.
Form of 136 | Every mstrument of proxy whether for a specified Meeting or otherwise shafl, as
Prosy ncarly as circumstances will adnut, be in any of the forms as prescnbed in the
Companies Act, 2013, and signed by the appointer or hiz attomey duly
authorized in writing or if the appointer 15 8 body corporate, be under its scal or
be sipnied by any officer or attomey duly authorized by it
Validity of [3T | A wvole given in accordance with the feems of an mstrument of proxy shall be
votes given valid notwithstanding the previous death or insanity of the principal, or
by proscy revocation of the proxy or of any Power of Attomey under which such proxy was
notwithstandi signed, or the transfer of the Share in respect of which the vote is given, provided
ng revocation that no intimation in wrting of the death, msanity, revocation or transfer shall
of authority have been received by the Company at the Registered Office before the
commencement of the Mecting or adjourned Meeting at which the prowy 15 used
provided neévertheless that the Charman of any Meeting shall be entitled to
require such evidence as he may in his discretion think fit of the due execution of
an mstrument of proxy and of the same nol having been revoked.
Time for | 138 | Moobjection shall be made o the qualification of any voter or to the validity of a
objection to vote except at the Meeting or adjourned Meeting at which the vote objected to is
yoio given or tendered, and every vote, whether miven personally or by procy, not
disallowed at such Meeting, shall be walid for all proposes and such objection
_ made in due time shall be referred to the Chairman of the Mesting,
Chairmanof | 139 | The Chairman of any Meeting shall be the sole judge of the validity of every vote
any Meetng tendered at such Meeting, The Chairman present at the taking of a poll shall be
to be the the sole judge of the validity of cvery vote tendered at such poll. The decision of
judge of the Chairman shall be final and conclusive,
Validity of
any value
Custody of 140 | If any such mstrument of appointment is confined to the object of appointing at
Instrument atromey or proxy for voting at Meetings of the Company, it shall remain
permanently or for such time as the Directors may determing, in the custody of
the Company. If such instrument embraces other objects, a copy there of
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examined with the original shall be delivered to the Company to remam in the
custody of the Company,

DIRECTORS

MWumber of
Dhirectors

141

Until otherwisc determined by a General Meeting of the Company and subject to
the provisions of Section 149 of the Companies Act, 2013, the number of
Directors shall not be less than three and not more than fifteen.

1414

First Directors of the Company were:
L Mr. Parveen Kumar Gupta
il Mr, Gaurav Gupta

Appointment

of Directors
Debenture

Directors

142

The appointment of Directors of the Company shall be in accordance with the
provisions of the Act and these Articles, to the extent applicable.

143 |

| Dirgetor shall not be liable to retire by rotation or be removed by the Company.

Any Trust Deed for securing Debentures may if so arranged, provide for the
appointment, from time to time by the Trustees thereof or by the holders of
Debentures, of some person to be a Director of the Company and may empower
such Trustees or holder of Debentures, from time to time, to remove and re-
appoint any Director so appointed. The Director appointed under this Article is
herein referred to as "Debenture Director™ and the term “Debenture Director”
means the Director for the time being in office under thiz Article. The Debenture

The Trust Deed may contam such ancillary provisions as may be agreed between
the Company and the Trustees and all such provisions shall have effect
notwithstanding any of the other provisions contained herein.

Mo
Director or
Corporation
Dvirgcior

44

iup.ﬁctﬁ;;iﬂlmﬂdiug anything to the contrary contained in these Articles, so long
as any moneys remain owing by the Company to any Finance Corporation or
Credit Corporation or to any Financing company or body, (which corporation
or body 15 heremaficr in this Article referred to as “the corporation™) out of
any loans granted or 1o be granted by them to the Company or so long ag the
corporation continue to hold Debentures in the Company by direct
subscription or private placement, or so long as the Corporation holds Shares
m the Company as a result of nderwriting or direct subseription or so long as
any lability of the Company arising out of any guarantee fumished by the
Corporation on behalf of the Company remains outstanding, the Corporation
shall have a might to appoint from time to time any person or persons as a
Dircetor, whole time or non-whole time (which Director or Directors isfare
hereinafter referred to as "Nomineg Director(s)") on the Board of the
Company and to remove from such office any persons so appointed and to
appaint any person or persons in his'their places.

ity The Board of Directors of the Company shall have no power o remove from
office the Nominee Director(s). Such Nominee Director(s) shall not be
required to hold any Share qualification in the Company, Further Nomines
Dirgctor shall not be liable to retirgment by rotation of Directors, Subject as
aforesaid, the Mominee Directors(s) shall be entitled to the same rights and
privileges and be subject to the ohligations as anv other Director of the

Company.
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icy The Nominee Director(s) so appointed shall hold the said office only so long
a8 any monevs remain owing by the Company to the Corporation and the
Mominge Directon's 5o appomted in exercise of the said power, shall ipso facto
vacate such office immediately on the moneys owing by the Company to the

E{H‘pﬂmnm.hnmg pmu:l -nﬂ'f_ $opirel

@) The Nominee D:rmcmr{sil appumtad under this Article shall be entitled to
receive all notices of and attend all General Mectings, Board Meetings and all
the Mestings of the Committee of which the Nomines Director(s) 1sfare
Member(s) as also the minutes of such Meetings. The Corporation shall also
be entitled to receive all such nodices and minuges.

iz} The sitting fees in relation to such Nominee Director(s) shall also acerue to the
Corporation and the same shall accordingly be paid by the Company directly
o the Corporation. Any other fees, commission, moneve of remuneration in
any form is pavable to the Mominee Director of the Company, such fees,
commission, moneys amnd remuneration in relation © such Nominee
Director(s) shall accrue to the Corporation and the same shall accordingly be
paid by the Company directly to the Corporation. Any expeénses that may be
incurred by the Corporation or such Mominee Director(s), in connection with
their appoimtment or Dircctorship, shall also be paid or reimbursed by the
Company to the Corporation or as the case may be to such Nominee Director’s
provided that if any soech Nominee Director’s isfare an officer(s) of the

Eurpm'au:m

Provided also that in the event of the Nominee Director(s) bemg appointed as
Whole=time Directon(s), such Nominee Direcion's shall exercise such power and
dutics as may be approved by the lenders and have such nghis as are wsually
exercised or available 1o a whole=time Director in the management of the affairs
of Company. Such MNominee Director shall be entitled to receive such
remuneration, fees, commission and monevs as may be approved by the
Corporationd{s) nominated by him,

Special
Director

145

&y In connection with any collaboration amugumﬁwnﬁan}mmpanv_ur
corporation or any firm or person for supply of technical know-how andior
machinery or technical advice the directors may authorize such company,
corporation, firm orf person herein-after i this clavse referred o as
“rollaboration”™ to appoint from fime fo time any person as director of the
company (hercinafter referred to as “special dircctor™) and may agree that
such special director shall nod be liable fo retire by rotation and meed not
possess any qualification shares to qualify him for office of such director, so
however that such special director skall hold office so long as such
collaboration arrangement remains i force unless otherwise agreed upon
betwgen the Compeny and such collaborator under the collaboration
armangements or at any time thereatier

iy The collaborators may &t any time and from time to time remove any such
special director appointed by it and may at the time of such removal and also
in the case of death or resignation of the person s0 appointed, at any time

appaint any other person as special W JF1:| ]lepgmae and such appointment
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ar removal shall be made m writing signed by such company or nuq:lnranm or
any partner or such person and shall be delivered to the Company at its
registered office.

oy It ig clarified that every collaborator entitled to appoint a director ander this
article may appoint one such person as a director and so that if more than one
collaborator 15 so entitled there mav be at any time as may special directors as
the collaborators eligible to make the appointment.

Limit on
number of
non=retiring
Dirgetors

146

The provisions of Articles 143, 144 and 145 are subject to the provisions of
Section 152 of the Companies Act, 2013 and number of such Directors appointcd
ghall not exceed in the ageregate one third of the fotal number of Directors for
the time being in office,

Alternate
Dhrectar

| 147

The BEoard may appoint, an Alemate Director recommended for such
appointment by the Director (hercinafter in this Article called "the Onginal
Director") to act for hitn dunng his absence for a period of not less than thres
months from the State n which the meetings of the Board arc ordinanly held.

| Every such Alternate Director shall, subject to his giving to the Company an

address in [ndia at which notice may be served on him, be entitled to notice of
meetings of Directors and (o attend and vote as a Director and be counted for the
purposes of & quornim and generally at such Meetings fo have and exercise all the
powers and duties and awthomties of the Omginal Director, The Altemate
Director appoitted under this Article shall vacate office as amd when the Original
Director returns to the State in which the mectings of the Board are ordmanily
held and if the term of office of the Origmmal Director 15 determined before he
returns to as aforespid, any provisions in the Act or in these Articles For
automatic reappointment of retinng Dircctor in default of another appomtment
shall apply to the Original Director and nof the Alternate Director.

Directors may
fill in

Vacancies

4%

The Directors shall bave power al any fime and Fom fime (o fime to appoint any
persom to be a Director to fill a casual vacancy. Such casual vacancy shall he
flled by the Board of Directors at a meeting of the Board. Anv person so
appointed shall hold office only up to the date to which the Director in whose
place he iz appointed. would have beld office, if it had not been wvacated as
aforesaid. However, he shall then be eligible for re-election.

Addimyonal
Dhrectors

14

Subject to the provisions of Section 161 of the Companies Act, 2013 the
Directors shall have the power at any time and from time to time fo appoint any
other person 1o be a Director as an addition to the Board (" Additional Director™)
so that the total number of Directors shall not at any time exceed the maximum
fixed by these Articles. Any person 50 appointed as an Additional Director to the
Board shall hold his office only up to the date of the next Annual General
Meeting and shall be eligible for election at such Meeting.

Cluahification
| sharcs

150

A Director need not hold any qualification shares.

Directors’
sitting fees

131

The fees payvable to a Director for attending each Board meeting shall be such
sum &5 may be fixed by the Board of Dircctors not cxceeding such sum as may
be prescribed by the Central Government for each of the meetings of the Board
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or & Commitice thereof and adjoumments thereto attended by him. The Directors,
subjact to the sanction of the Central Government (il any required) may be paid
such higher fees as the Company in General Mecting shall from time to time
determine.

| Extraa 152 | Subjpect tothe provisions of Sections 188 and 197 of the Companies Act, 2013, if
remyneration any Director, being willing, shall be called wpon to perform extra services (which
to Directors expression shall melude work done by a Dhirector as a Member of any Committee
for special formed by the Directors or in relation o signing share certificate) or to make
wirk special exertions in going or residing or residing out of his wsual place of
reswdence of otherwise for anv of the purposes of the Company, the Company
may remunerate the Director 5o domg either by a fixed sum or otherwise as may
be determined by the Director, and such remuneriation may be either in addition
to ar in substitution for his share in the remuneration herein provided
Subject 1o the provisions of the Act, a Director who is neither m the whole time
employment nor a Managinge Director may be paid remuneration either:
i. by way of monthly, quarterly or annual pavment with the approval of the
Central Government; or
ii. by way of commission if the Company by a Special Resolution authorized
such payment.
Traveling 153 | The Board of Directors may subject to the limitations provided by the Act allow
EXPENSES and pay to any Director who atiends a meeting of the Board of Directors or any
mcurred by Committes thereof or General Meeting of the Company or in connaction with the
Directors on busingss of the Company at a place other than his usual place of residence, for
Company’s the purpose of attending a Mesting such sum as the Beard mayv consider fair
brusiness compensation for traveling, hotel, and other incidental expenses properly
imcurred by him in addition to his fees for atending such Meeting as above
specified,
‘Dircctor may | 154 | The continuing Director or Directors mayﬂact notwithstanding any vacancy in
act their body, but if and 2o long as their number is reduced below the quorum fixed
notwithstandi by these Amicles for & meeting of the Board, the Director or Ditectors may act
ng VACANCY for the purpose of increasing the number of Directors or that fixed for the
quorum or for summoning a General Meeting of the Company but for no other
e i m.d P o :
Board | 135 | 1y Subject to the provisions of Section |88 of the Companies Act, 2013, excopt
resolution with the consent of the Board of Directors of the Company, a Director of the
necessary for Company or his relative, a firm in which such a Director or relative is
certain partmer, any ciher partner in such a firm or a private company of which the
contracts Director i a member or director, shall not enter into any contract with the

Company;

¢a)For the sale, purchase or supply of goods, matenials or services; or

() for underwnting the subscnption of any Share in or debentures of the
Company;

onothing contamed in clause (a) of sub-clause (1) shall affect:-
L. the purchase of goods and materials from the any, of the sale of
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goods and materials to the Company by any Director, relative, fGrm,
pariner or private company as aforesaid for cash at prevailing market
prices: of

u. amy contract or contracts between the Company on one side and any
guch Director, relative, firm, partner or private company on the other
for sale, purchase or supply of any poods, materials and services in
which either the Company, or the Director, relative, firm, partner or
private company, as the case may be regularly trades or does business

PROVIDED THAT such contract or contracts do not relate to goods and
materials the value of which, or services the cost of which, exceeds five
thousand rupees in the aggregate i any vear comprised in the period of the
condract or confracts.

i)

feh

Watwithstanding any contained in sub-clause (1) hereof, a Director, relative,
firm partner or private company as aforesaid may, in circumstances of urgent
necessity, enter withoul obtaming the consent of the Board, into any contract
with the Company for the sale, purchase or supply of any goods, materials or
services even if the value of such goods or cost of such services exceeds
rupees five thousand m the aggregate in any year compnised in the period of
the contract; but m such a case the consent of the Board shall be obtained at a
Meeting within three months of the date on which the contract was entered
i,

Every consent of the Board required under this Article shall be accordeéd by
arc solation passed at a meeting of the Board required under clause and the
same shall not be deemed to bave been given within the meaning of that
clanse unless the consent s accorded before the contract iz entered into or
within three months of the data on which was entered into

i@ If consent is not accorded to any contract under this Article, anything done in
pursuance of the contract will be voidable at the option of the Board:
{5y The Directors, so contracting or being so interested shall not be liable to the
Company for any profit realized by any such contract or the fiduciary relation
th:n: by established.
Disclosure to 156 | When the Company:-
the Members fa) enters info a contract for the appointment of a Managing Director or Whale-
of Directors’ time Director in which contract any Director of the Company is whether
nterest in directly or indircctly, concerned or interested; or
comtract @) vares any such contract already in existence and in which a Director is
appointing concemed or interested as aforesaid, the provisions of Section 190 of the
Managers, Companies Act, 2013 shall be complied with.
managing
Director or
Whale-time
Dirgetor _
Directors of 157 | o) A Dirnctui_éf;ﬂffn_f?nmpany who ig in any way, whether directly or indirectly
inferest

concemed or interesied i a contract n_ptEf__l intg or tuﬁ % [IEE E’F'Ei._l
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Creneral
notice of
diselogure

on behalf of the Company shall disclose the nature of his concem or interest
at a mesting of the Board in the manner provided in Section 184 of the
Companies Act, 2013,

& A general notice, miven to the Board by the Director to the effect that he 12 a
director or is a member of a specified body corporate or is a member of a
specified firm under Sections 184 of the Companies Act, 2013 shall expire at
the end of the financial year in which it shall be given but may be rencwed
for a further period of one financial vear at a time by fresh notice given in the
last month of the financial vear in which i would have otherwise expired. No
such general notice and no renewal thereof shall be of cffect unless, cither it
15 given at 2 meeting of the Board or the Director concerned takes reasonable
steps 1o secure that is brought up and read at the first meeting of the Board
after it is given

Directors and
Manageng

Director may
contract with

Company

Subjeet to the provisions of the Act the Directors (including a Managing Director
and Whele time Director) shall not be disqualified by reason of his or their office
as such from holding office under the Company or from contracting with the
Company either as vendor, purchaser, lender, agent, broker, lessor or lessee or
atherwise, nor shall any such contract or any contracts or arrangement entered
into by or on behalf of the Company with any Director or with any company or
partnership of or in which any Director shall be a member or otherwise interested
be avoided mor shall any Dircctor so contracting be hable o account to the
Company for any profit realized by such contract or arrangement by reason only
of such Director holding that office or of the fiduciary relation therchy
estahlished, bat it 15 declared that the nature of his mierest shall be disclosed as
provided by Section 184 of the Companies Act, 2013 and in this respect all the
provisions of Scction 184 and 189 of the Companics Act, 2013 shall be duly
observed and complied with,

flis.quaLiﬁcaJ;j
on of the
Director

159

Vacation of
office by
Direciors

L6

A person shall not be capable of being appointed as a Director of the Company

-

() be has been found fo be of unsound mind by a Court of competent
jurisdiction and the finding is in force;

() he is an un-discharged insolvent;

) e has applied to be adjudged an insolvent and his application is pending;

¢t} he has beon convicted by a Court of any offence involving moral turpitude
sentenced in respect thereof to imprisonment for not less than six months and
a peniod of five years has not elapsed form the date of expiry of the sentence;

(e he has not paid any call in respect of Shares of the Company held by him
whether alone or jointly with others and six months have lapsed from the last
day fixed for the payment of the call; or

i an order disqualifying him for appointment as Director has been passed by a
Coort, unless the leave of the Court has been obtained for his appointment,

¢ he is found to be of unsound mind by a Court of competent jurisdiction; or
) he applics to be adjudged an insolvent; or
iy he 15 adjudged an insolvent; or For Suntech Infra Solulions Byt Lid
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¢) he is convicted by a Court of any offence involving moral turpitude and
sentenced in respect thereof to imprisonment for less than six months; or

iz he fails fo pay any call in respect of Shares of the Company held by him,
whether alone or jointly with others within sox months from the last date fixed
for the payment of the call unless the Central Government, by a notification in
the Oificial Gazetle removes the disqualification incurred by such failure; or

ifi absents himself from three consecutive meetings of the Board of Directors, or
from all meetings of the Board for a continuous period of three months,
whichever i longer, without obtaining leave of absence from the Board; or

iz} be (whether by himszlf or by any person for his benefit or on his account or
any firm m which he is a partner or any private company of which he is a
director), accepts 4 loan, of any guarantee or security for a loan, from the
Company in contravention of Scction |85 of the Companies Act, 2013; or

i he being in any way whether directly or indirectly concerned or imerested ina
contract or arrangement or proposed contract of arrangement, entered into or
b be entered into by or on behalf of the Company fails to disclose the nature
of his concem or interest at a meeting of the Board of Directors as reguired by
Section 184 of the Companies Act, 2013; or

iy he 18 removed by an Ordinary Resolution of the Company before the expiry of
hiz period of notice; or

i) If by notice in writing to the Company, he resigns his office, or

&) having been appointed as a Director by virtee of his holding any office or
other employment in the Company, he ceases to hold such office or other
emplovment in the Company.

Vacation of | 161 | Notwithstanding anything contained in sub-clauses (c), (d) and (i) of Article 160

office by hereof, the disqualification referred to in these clauses shall not take effect:
Directors iy for thirty days from the date of the adjudication, sentence or order;
(contd.) it where any appeal or petiion is preferred within thirty days aforesaid against |

the adjudication, sentence or conviction resulting in the sentence or order until
the expiry of seven days from the date on which such appeal or petition is
disposed of; or

i) where within the seven days aforesaid, anv further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or order, and the
appeal or petition, if allowed, would result in the removal of the
digequalification, until such further appeal or petition is disposed of,

Removal of | 162 | (3 The Company may subject to the provisions of Section 169 and other

Directors applicable provisions of the Compamies Act, 2013 and these Articles by
Ordinary Resolution remove any Director not being a Director appointed by
the Central Government i pursuance of Scction 242 of the Companies Act,
20013 before the expiry of hiz penod of office.

ity Special Notice as provided by these Arnticles or Section 115 of the Companies
Act, 2013 shall be required of any resolution to remowve 2 Director under this
Article or to appoint some other person in place of a Director so removed al
the Meeting af which he 15 removed.

i) On réceipt of notice of a resolution to W#émmfmld
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Intcrested
Dhreciors mot

Company shall forthwith send a copy thereof to the Director ‘concerned and

the Director {whether or not he 15 a Member of a Company) shall be entifled to

be heard on the resolution at the Meeting,

ity where notice is given of a resolution to remove a Director under this Article

and the Director concerned meakes with respec: therefo representations in

writing to the Company (not excesding reasonable length) and requests their

noification to Members of the Company, the Company shall, unless the

representations are, received by it too late for it to do so;

1. in the notice of the resolution miven to the Members of the Company state
the fact of the representations kaving been made, and

1. send a copy of the representations to every Member of the Company to
whom notice of the Meecting iz sent (before or after the representations by
the Company) and if a copy of the representations i not sent as aforesaid
becanse they were received too latehor because of the Company's default,
the Director may (without prejudice to hig night to be heard orally) require
that the representation shall be read out at the Meeting:

Provided that copies of the representation need not be sent or read ot at the

Meeting if, on the application either of the Company or of any othér person

who claims to be aggrieved, the Coum is satsfied that the

nightsconcernedbythissub-clauszarebeingabusedtosecurencedlesspublicity  for

defamatory matter.

{e1 A vacancy created by the removal of the Director under this Article may, if he
had been appointed by the Company in General Mecting or by the Board, n
pursuance of Aricle 133 or Section 161 of the Companies Act, 2013 be filled
by the appointment of another Director in hiz place by the Meeting at which
he is removed, provided special notice of the intended appointment has been
given under clause (b) hereof A Director so appointed shall hold office until
the date upto which his predecessor would have held office if he had not been
removed as aforesad.

iy If the vacancy i3 not filled under sub-clause (&) hereof, it may be filled as a
casual vacancy m accordance with the provisions, in so far as they are
applicable of Article 14% or Section 161 of the Companies Act, 2013 and all
the provisions of that Article and Section shall apply accordingly

Provided that the Director who was removed from office under this Article
shall not be re-appointed as a Director by the Board of Directors,

i) Mothing contained in this Article shall be aken:-

i. as depriving a person removed hereunder of any compensabion of damages
payable to him in respect of the termimation of his appointment as Director,
or

i. as derogating from any power to remove a Dircctor whech may extist apart
from this Article.

163

No Director shall as a Director take part in the discussion of or voic on any
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to participate behalf of the Company, if he is m any way, whether directly or indirectly,
of vote in concemed or interested in such contract or arrangement, not shall his presence
Board’s count for the purpose of forming a quorum at the time of any such discussion or
procecdings voting, and if he does vote, hus vote shall be void.

Provided however, that nothing herein contained shall apply to:-

i=y any contract of indemnity against any loss which the Dircctors, or any one or
more of them, may suffer by reason of becoming or being surefies or a surety
for the Company;

(hy any contract or arrangement entered into or o be entered into with a puhlic
company or a private company which is a subsidiary of a public company in
which the interest of the Dircctor consists solcly;

1. in his being:
ia} & director of such company; and
i} the holder of not more than shares of such number of value therein as iz
requisite to qualify him for appomtment as a director, thereof, he having
been nominated as director by the company, or
. m his bemg a member holding not more than two percent of its paid-up |
: share capital.
Director may | 164 | A Director may be or become a director of any company promoted by the
be director of Company, or in which it may be interested as a vendor, sharcholder, or otherwise
companies and no such Director shall be accountable for any benefit received as director or
promoted by sharcholder of such company except i 5o far Section 197 or Section 188 of the
the Company | Compamcs Act, 2013 may be applicable.
ROTATION AND APPOINTMENT OF DIRECTORS
Rotaton of | 165 | Mat less than two third of the total number of Directors shall:
Directors in) Be persons whose peniod of the office is hable to termination by retirement by
rodation and

{by Save as otherwise expressly provided in the Articles be appointed by the

W5 Company in General Meeting.

Retirement of | 166 | Subject to the provisions of Aricles 145 and 147, the non-retiring Directors

Directors should be appointed by the Board for such period or periods as it may in its
discretion deem appropriate.

Retiring 167 | Subject to the provisions of Scction 152 of the Companies Act, 2013 and Articles |

Diirectors 143 to 154, at every Annual General Meeting of the Company, one- third ar auch
of the Directors for the time being as are liable to retire by rotation; or if their
number 15 nod three or a multiple of three the mumber nearest to one-third shall
retire from office. The Debenture Dhrectors, Mominee Directors, Corporation

Directors, Managing Directors 1if any, subject to Aricle 180, shall not be taken

it acconnt i determining the number of Directors to retire by rotation.

IntheseArticlesa"RetinngDirector*meansalMirectorretining by rotation.

Appointment | 168 | () The Board of Directors shall have the right from fime fo time to appoint any
of Technical persen or persons as Technical Director or Executive Director/s and remove
or Executive any such persons from time to time without assigning any reason whatsoever.
Directors A Techmical Director or Executive Director shall not be required to hold any

For Suntech Infra Solufions Pyl. Lid.

G G

Director



a4

gualification shares and shall not be enttied o vote at any meeting of the
Board of Directors,

i) Subject to the provisions of Section 161 of the Companies Act, 2013 if the
office of any Director appointed by the Company m General Meeting vacated
before his term of office will expire in the normal course, the resulting casual
vacancy may in default of and subject to any regulation in the Artcles of the
Company be filled by the Board of Dircctors at the mecting of the Board and
the Director o0 appointed shall hold office only up to the date up to which the
Director in whose place he is appointed would have held office if had not been
vacated as aforesaid

Ascertainmen | 162 | Subject to Section 132 of the Companies Act, 2013 the Directors retinng by
i of Directors rotaton under Article 167 at every Annual General Mecting shall be those, who
retiring by have been longest in office since their last appomtment, but as between those
rodation and who became Direclors on the same day, those who are to retire shall in default of
filling of and subject to any agreement amongst themselves be determinged by the lot '
Vacancics
“Eligibility for | 170 | A retinng Director shall be eligible for re-election and shall act as a Director |
re-clection throughout and till the conclusion of the Meecting at which he retires.
Company to 171 AL the General Meeting, at which a Director retires az aforesaid, the Company |
fill vacancies may fill up the vacancy by appointing the retiring Director or some other person
thereto.
Provision in 172 | (w If the place of retinng Director 15 not so filled up and the Meeting has not
default of expressly resolved not to fill the vacancy, the Mecting shall stand adjourned
appointment till the same day in the next wesk, at the same time and place, or if that day is
a public holiday, till the next succeeding dav which is nota public holiday, at
the same time and place,
by If at the adjourned Mesting alse, the place of the retiring Director iz not filled
up and the Meeting also has not expressly resolved not to fill the vacancy, the
refinng Director shall be deemed (o have been re-appointed at the adjourned
Mecting, unless:
i. at that Meeting or the previous Meeting a resolution for the re- appoittment
of such Director has been put to the Meeting and lost
1. the retinne Director has by a notice in writing addressad o the Company or
its Board of Directors expressed his unwillingness to be sore-appointed.
ii. he is not qualified or is disqualified for appointment.
iv. 4 resolution, whether Special or Ordinary iz required for his appointment or
re-appointment by virtue of any provisions of the Act, or
v. section 162 of the Companies Act, 2013 is applicable to the case.
| Company 173 | Subject to the provisions of Section 149 and 152 of the Companies Act, 2013 the
may increase Company may by Ordinary Resolution from time to time, increase or reduce the
or reduee the number of Directors and may alter qualifications.
number of
Directors or
TEmave any
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Dyirector

Appoiniment | 174 | 3) No motion, at any General Meeting of the Company shall be made for the

of Directors appaintment of two or more persons as Directors of the Company by a single

| ta be voted resclution unless a resolution that it shall be so made has been first agreed to
individually b the Meeting without any vote being grven aganst it,

ity A resolution moved in contravention of clause {a) hereof shall be woid,
whether or not objection was taken at the ttme of its being o0 moved, provided
where a resolufion so mowved has passed no provisions or the automatic re-
appoiniment of retiring Directors in default of another appointment as thersein
before provided shall apply.

ie) For the purposes of this Asticle, a motion for approving a person's
appointment, or for nominating a perzon for appointment, shall be treated as a

24 _ motion for his appointment.

Notice of 175 | 1) No person not being a retiring Director shall be eligible for election to the |
candidature affice of Director at any General Mecting unless he or some other Member
for office of intending to propose him has given at least fourteen days® notice in writing

Directors under his hand signifyving his candidature for the office of a Director or the

except in | imention of such person to propose him as Director for that office as the case

certam cases may be, along with a deposit of one lakh rupees or such higher amount as may
bz preseribed which shall be refunded to such person or, as the case may be, w
such Member, if the person succeeds in petting elected as a Director or gets
more than twenty-five per cent. of total valid votes cast either on show of
hands or on poll on such resolution,

2) The Company shall inform its Members of the candidature of the person for
the office of Director or the intention, of a Member to propose such person as
candidate for that office in such manner as may be prescnbed,

3) Every person (other than Director retining by rotation or otherwise or a person
who has lefi af the office of the Company a nobice under Section 160 of the
Companies Act, 2013 signifying lus candidature for the office of a Director)
proposed as a candidate for the office a Director shall sign and file with the
Company hiz conzent in writing to act a8 a Director, if appointed.

4) A person other than:

ix) & Director appointed after retirement by rotation or immediately on the
expiry of his term of office, or

# an Addmional or Alternate Director or a person filling a casual vacancy in
the office of & Director under Section 161 of the Companies Act, 2013
appomted as a Ddrector or re-appointed &5 an additional or altemate
Director, immediately on the expiry of his term of office

shall not act as a Director of the Company unless he has within thirty davs of his

appointment signed and filled with the Registrar his consent in writing to act as

such Director.

Disclosure by | 176 | Every Director and cvery person deemed to be Director of the Company by
Dirgctors of virtwe of Section 170 of the Companies Act, 2013 shall give notice to the
their holdings Company of such matters relating to himself as may be necessary for the purpase
of their of enabling the Company to comply with the provisions of that Section. Any
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Shares and such notice shall be given in writing and if it is not given at & meeting of the |
debentures of Board the person giving the notice shall take all reasonable steps to secure that it
the Company i5 brought up and read at the next meeting of the Board afier it 15 given

Votes of 177 A body corporate, whether a company within the mc;rl_mg aFﬂ'Jn;_:‘{ﬂur—nqt,
Body | which 1z @ member of the Company, may by resolution of its Board of Directors
Corporate or other goverming body, authorize such person as it thinks fit to act as its

representative af any meeting of the company or at any mesting of any class of
members of the company and the persons so authorized shall be entitled to
exercise the same rights and power (including the nght to vote by proxy) on
behalf of the bodv corporate which he represents as that body could exercise as if
it were an individual member of the company and the production of a copy of the
Mimuiez of such resolution certified by a director or the copy of the Minuies of
such resolution certified by a Director or the Secretary of such body corporate as
being a true copy of the Mimutes of such resolution shall be accepted as sufficient
evidence of the validity of the said representative’s appointment and of his right

o vole.
MANAGING DIRECTOR
Powers to 178 | Subject to the provisions of Section 196 and 203 of the Companics Act, 2013 the
appoant Board may, from time o fime, appoint o2 or more Directors to be Managing
Managing Dircctor or Managing Directors or Whole-time Direetors of the Company, for a
Direcior fixed term not exceeding five years as o the penod for which he is or they are to

hold such office, and may, from time to time (subject to the provizions of any
contract between him or them and the Company) remove or dismiss him or them
from office and appoint another or others in his or their place or places The
Managing Dircctor shall perform such functions and exercise such powers as are
delegated to him by the Board of Directors of the Company in accordance with
the provisions of the Compames Act, 2013 and Compames Act, 1956, to the
extent applicable subject to the provisions of Section 132 of the Compames Act,
2013 the Managing Director shall not be, while he continues to hold that office,
subject to refurement by rotation,

Eemunperation | 179 | Subject to the provisions of Sections 196 and 197 of the Companies Act, 2013 a

of Managing Managing Dircctor shall, in addition to any remuneration that might be payvable

Director o ham as a Director of the Company under these Artcles, recsive such
remuncration & may from time to time be approved by the Company.

Special [80 | Suobject to any contract between him and the Company, a Managing or Whole-

position of trme Director shall not, while he continues to hold that office, be subject to

Managing retirement by rodation and he shall not be reckoned as a Director for the purpose

Director of determiming the rotation of retirement of Directors or in fixing the rumber of

Dhrectors to retire but (subject fo the provizion of any contract between him and
the Company), he shall be subject to the same provisions as to resignation and
removal as the Directors of the Company and shall, rpso facto and immediately,
ccase 0 be 8 Managing Dircctor if he ceases w hold the office of Director from
any cause.

Powers of 181 | The Darector may from time to Gme entrust to and confer opon a M i
For Surtiech (ira Sautios it Lo
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Managing

Director or Whole-time Director for the time being such of the powers
exercisable under these provisions by the Directors, as they may think fit, and
may confer such powers for such time and to be exercised for such objects and
purposes and upon such terms and conditions and with such restrictions. as they
think expedient and they may confer such powers either collaterally with or to
the exclusion of and in substitution for all or any of the powers of the Directors
in that behalf and from time o tme, revoke, withdraw, alier, or vary all or any of
such PowErs.

182

183

e

185

The Ccm:an:. s General Meeting may also from time (0 tme appoint any
Managing Director or Managing Dircctors or Whole-time Director or Whale-
time Directors of the Company and may exercise all the powers referred to in
these Arficles.

Receipts signed by the Managing Dircctor for any moneys. goods or property
received in the usual course of business of the Company or for any money,

goods, or property lent to or belonging to the Company shall be an official
discharge on behalf of and against the Company for the money, funds or property
which in such receipts shall be acknowledped to be received and the

persons paying such moneys shall not be bound o see to the application or be
answerable for any misapplication thereof. The Managing Director shall also
have the power to sign, accept and endorse cheques on behalf of the Company.
The Manag;ng Director shall be entitled to sub-delegate {with the sanction of the
Directors where necessary) all or any of the powers, authorities and discretions
for the time being vested in him in particular from tme to time by the
appomitment of any attorney or attormeys for the management and transaction of
the affairs of the Company in any specified locality in such manner as they may
think fit,

Notwithstanding anything contained in these Articles, the Managing Director is
expressly allowed generally to work for and contract with the Company and
especially to do the work of Managing Director and also to do any work for the

| Company upon such terms and conditions and for such remuncration (subject to

the provisions of the Act) as mav from time to time be agreed between him and
the Dircctors of T.hulﬂumpan?

Appointment
and powers of

Manager

86

The Board may, from time to time, appoint any person as Manager (under
Section 2(53) of the Companies Act, 2013) to manage the affairs of the
Company. The Board may from fime to time enfrust to and confer upon 2
Manager such of the powers exercisable under these Articles by the Dircctors, as
they mayv think fit, and may confer such powers for such time and to be exercized
fot such objects and purposes and upon such terms and conditions and with such
restrictions as they think expedient.

WHOLE TIME DIRECTOR

Power to

appeint

Whole-Time
DMrector

187

Subject to the prowvisions of the Act and of these Articles, the Board may from
time to time with such sanction of the Central Government as may be reguired by
law appoint one or more of its Director’s or other personfs as Whole-Time

ﬂll'ecmr or Whole-Time Directors of the Company out of the Directors/persons
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amd'or
VWhole-time
Directors

nomimated wnder Article only ether for a fixed term that the Board may
determine or permanently for hfe time upon soch terms and conditions as the

| Board may determing and thinks fit. The Board may by ordinary resolution

and/or an agreement/s vest in such Whaole-Time Director or Whale Time
Directors such of the powers, authornties and functions hereby vested i the
Hoard gencrally as it thinks fit and such powers may be made exercizable and for
such penod or penods and wpon such conditions and subject to such restrictions
as it meay be determined or specified by the Board and the Board has the powers
to revoke, withdraw, alter or vary all or any of such powers and/or remove or
dismiss hum or them and appoint another or ofivers i his or their place or places
again out of the Directors/persons nominated under Article 158 only. The Whole
Time Director or Whole Time Directors will be entitled for remuneration as may
be fixed and determined by the Board from time to time either by way of
ordinary resolution or a Courd acl’s or an agréeement's under such terms not
expressly prohibited by the Act.

To what
provisions
Whole timme
Directors
shall subject

143

Subject to the provisions of Section 132 of the Companies Act. 2013 and these
Articles, a Whaole Time Director or Whole Time Directors shall not, while
hefhey continie o hold that office, be liable o retirement by rotation but
{subject to the provisions of any contract between him'they and the Company)
hefthey shall be subject to the same provision as (0 resignation and removal as
the other Directors and he'they shall ipso facto and immediately ceases or
otherwise cease 1o hold the office of Directon's for any reason whatsoever save
that if hedthev shall vacate office whather by retirement, by rotation or otherwise
umder the provisions of the Act in any Annual General Mecting and shall be re-
appointed as a Director or Directors at the same meeting hefthey shall not by
reason only of such vacation, ccase to be a Whole Time Dircetor or Whole Time
Directors.

Bendonly of
Whala Time
Dhrector amd
Managing
hrector

L8

If at any time the tofal number of Managing Directors and Whole Time Durectors
15 more than one-third who shall retire shall be determined by and in accordance
with their respective seniorities. For the purpose of this Article, the seniorities of
the Whole Time Directors and Managing Directors shall be determined by the
date of their respective appomtments as Whole Time Directors and Managing
Directors of the Company.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Mlectine of
IDhrectors

150

The Directors mav meet (ogether as a Board for the dispaich of business from
time to time, and unless the Central Government by virtue of the provisions of
Section 173 of the Companies Act, 2013 allow otherwize, Directors shall so meet
at leagt once m every three months and at least four such Meetings shall be held
in every year, The Directors may adjourn and otherwise regulate their Mestings
as thev think fit. The provisions of this Article shall not be deemed o have been
contravened merely by reason of the fact that the meeting of the Board which had
been called in compliance with the terms of this Article could not be held for
want of a quorum.

Quorum

_|I91

(1) Subject to Section 174 of the Companics Act, 2013 the quomm for a mecting
For Suntech Infra Selutions Pvl. Lid,
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of the Board of Directors shall be one-third of its total strength {exchiding
Directors, if any, whose place may be vacant at the time and any fraction
contained in that one third being rounded off as one) or two Directors
whichever is higher.

PROVIDED that where af any time the number of inferested Directors at any
meeting exceeds or 15 cqual to two-third of the Total Strength, the pumber of
the remaimng Directors that 1s to say, the number of directors who are not
interested present at the Mecting being not less than two shall be, the quorum
dunng such time.

ihy For the purpose of clause(a)

i "Total Strength" means total smength of the Board of Directors of the
Company determined in pursuance of the Act after deducting there from
number of the Directors ifany, whose places may be vacant af the time, and

i. “Interested Directors™ mean any Directors whose presence cannot by reason
of any provisions in the Act count for the purpose of forming a quorum ata
meeting of the Board at the time of the discussion or vote on any matter,

Procedure 192 | Ifa meeting of the Board could not be held for want of quorum then, the Meeting
when shall automatically stand adjoumned till the same day in the next week, at the
Meeting same time and place, or if that day 13 a public holiday, ull the next succeeding
adjourned for day which 15 not a public holiday at the same time and place, unless otherwise
want of adjourned to a specific date, ime and place.
quoTUI
Chairman of 193 | The Charrman of the Board of Direciors shall be the Chaimman of the meetings of
Meeting Dhrectors, provided that of the Chairman of the Board of Directors 1s not prescnt
within five minutes after the appointed time for holding the same, meeting of the
. Director shall choose one of their members to be Chairman of such Moeting,
Question at | 194 | Subject to the provisions of Section 203 of the Companies Act, 2013 questions
Board anging at any meeting of the Board shall be decided by a majority of votes, and
meeting in case of any equality of votes, the Chairman shall have a second or casting
how decided | vote.
Powers of 195 | A meeting of the Board of Directors at which a quorum s present shall be
Board competent o exercize all or any of the authorities, powers and discretions which
meeting by or under the Act, or the Articles for the time being of the Company which arc
vested in or exercisable by the Board of Directors generally.
Directors may | 196 | The Board of Directors may subject to the provisions of Section 179 and other
appoint relcvant provisions of the Companies Act, 2013 and of these Articles delegate
Commitles any of the powers other than the powers to make calls and to issue debentures to

such Committee or Committoes and may from time to time revoke and discharge
any such Commuttes of the Beard, either wholly or in part and either as to the
persons or purposes, but every Committee of the Board so formed shall in
exercise of the powers so delegated conform to any regulation(z) that may from
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| time 0 time be imposed on it by the Board of Dircctors. All acts donc by any

such Committee of the Board in conformity with soch repulations and in
fulfillment of the purpose of their appointments, but not otherwise, shall have the
[ike force and effect. as if done by the Board.

Mesting of
the
Committee
how 1o be
govemned

Carcular
resclution

197

The meetings and proceedings of any such Committes of the Board consisting of
w0 or more members shall be poverned by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as the same arc
applicable thereto and are not superseded by any regolations made by the
Directors under the last preceding article. Quorum for the Committee meetings
shall be two.

Qa;:-ﬁ.': resolution passed by circulation without a meeting of the Board or a
Committee of the Board appointed under Article 197 shall subject to the
provisions of sub-clanse (h) hereof and the Act, be as valid and effectual as
the resolution duly passed at a meeting of Directors or of a Committee duly
called and held,

by A resolution shall be deemed o have been duly passed by the Board or by a
Committes thereof by circulation if the resolution has been circulated in draft
topether with necessary papers if any to all the Directors, or to all the
members of the Committee, then in India (not being less monumber than the
quorum fixed for a meeting of the Board or Commuttee as the case may be)
and to all cther Directors or members of the Commuttee at their usual
addresses i India or to such other addresses ootside India specified by any
such Directors or members of the Committee and has been approved by such
of the Directors or members of the Committee, as arc then in India, or by a
mayority of such of them as are entitled {o vote on the resolution

“Acts of Board
| or Committes
E valid
nobwithstandi
ng defect n
appaintment

195

All acts done by any meeting of the Board or by a Committes of the Board or by
any person acting as a Director shall, nofwithstanding that it shall afterwards be
discovered; that there was some defect m the appointment of one or more of such
Directaors or any person acting as aforesaid; or that they or any of them were
disqualified or had vacated office or that the appointment of any of them s
deemed (o be terminated by virtue of any provision contained in the Act or in
these Articles, be as valid as if every such person had been duly appomted and
was qualified to be a Director; provided nothing in the Article shall be deemed to
give validity to acts done by a Director after his appomntment has been shown to
the Company to be invalid or to have terminated.

FOWERS OF THE BOARD

Gicneral
powers of
management
vested in the
Board of

Directons

200

The Board may exercise all such powers of the Company and do all such acts and
things as are nof, by the Act, or any other Act or by the Memorandum or by the
Articles of the Company required to be exercised by the Company in General
Mesting, subject nevertheless to these Articles, to the provisions of the Act, or
any other Act and to such regulations beng not inconsistent with the aforesaid
Articles, as may be prescribed by the Company in General Meeting but no
regilation made by the Company in General Meoting shall mvalidate any prior
act of the Board which would have been valid if that repulation had not been
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made.

Provided that the Board shall not, except with the consent of the Company in |

General Meeting ;-

(o}

bl

&)

(i

e}

sell, lease or otherwise dispose of the whole, or substantially the wholg, of

the undertaking of the Company, or where the Company owns more than onc
undertaking of the whole, or substantially the whole, of any such
underfaking;

remit, or give time for the repayment of, any debt due by a Director,

invest otherwise than in trust securities the amount of compensation received
by the Company in respect of the compulzory acquisition or any such
undertaking as is referred to in clause (a) or of any premises or properties
used for any such undertaking and without which it cannot be carried on or
can be carmied on only with difficulty or only after a considerable time;

borrow moneys where the moneys to be borrowed mgm;her with the moneys
already borrowed by the Company (apart from temporary loans obtained
from the Company”s bankers in the ordinary course of business), will exceed
the ageregate of the paid-up capital of the Company and its free reserves that
18 10 53y, reserves not set apart for any specific purpose;
contribute to charitable and other funds not directly relating to the business of
the Company or the weltare of its employees, any amounts the apggregate of
which will, in any fnancial year, exceed fifty thousand rupees or five per
cent of its average net profits as determined in accordance with the provisions
of Section 349 and 350 of the Act during the three financial vears
immediately preceding whichever is greater, provided thar the Company in
the General Meetmg or the Board of Directors shall nol contributc any
amount to any political party or for any political purposes to any individual
of Body;

. Provided that in respect of the matter referred to in clause (d) and clause
(e} such consent shall be obtained by a resolotion of the Company which
shall gpecify the total amount upto which moneys may be borowed by
the Board under clause (d) of as the case may be total amount which may
be contributed to chamtable or cther funds in a financial year under
clanscic)

. Provided further that the expression “temporary loans™ in elause (d) above
shall mean loans repavable on demand or within six months from the
date of the loan such as short term cash credit srrangements, the
diseounting of bills and the 1ssue of other short térm loans of a scasonal
character, but does not include loans raised for the purpose of financing

expenditure of a capital nature,

Certaimn
powers to be
exercised by
the Board
onlyv at
Meztings

201

)

Without derogating from the powers vested in the Board of Directors under |

these Articles, the Board shall exercise the following powers on behalf of the
Company and they shall do so only by means of resolutions passed at the
mesting of the Board,

the power to make calls, on sharcholders in respect of money unpaid on their
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the power 1o 550 Debentures,

the power to borrow moneys otherwise than on Debentures,
{ajthe power to imvest the funds of the Company, and

i the power to make loans

Provided that the Board may, by resolution passed at a Meeting, delegate to any

Committez of Directors, the Managing Director, the Manager or any other

principal officer of the Company, the powers specified in sub- classe (£),(d) and

(e} to the extent specified below.

1) Every resolution delegating the power referred to in sub-clanse (1)(c) above
shall specify the total amount outstanding af any one time, upto which
monevs may be borrowed by the delegate,

1} Every resolution délegating the power referred o in sub-clause (1)(d) above
shall specifv the total amount upto which the funds of the Company may be
invested, and the nature of the investments which may be made by the
delegate.

4) Every resolution delegating the power referred toin sub-clanse (1)(e) above
shall specify the total amount upte which loans may be made and the
maximum amount of loans which may be made for each such purpose in
individual cases.

Certain
powers of the
Board

202

Without prejudice 1o the general powers conferred by the last preceding Armicle

and =0 a8 not in any way to limit or restrict those powers, and without prejudice

to the other powers conferred by these Articles, but subject to the restnctions
contained in the last preceding Article, it is hereby declared that the Dhrectors
shall have the following powers, that 13 to say, power,

13 To pay the cost, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

2 To pay and charge to the capital account of the Company any Gomumisssn or
interest lawfully payable thercon under the provisions of Sections 76 and 208
of the Act.

33} Subject to Scction 292 and 297 and other provisions applicable of the Act 1o
purchase or otherwise acquire for the Company any property, right or
privileges which the Company is authonized to acquire, at or for such price or
consideration and generally on such terms and conditions as they may thimk
fit and in any such purchase or other acquisition to accept such title as the
Directors may belisve or may be advised to be reasonably satisfactory.

" 4) At their discrotion and subject to the provisions of the Act to pay for any

property, rights or privileges acquired by or services rendered to the
Company, either wholly or partially in cash or in share, bonds, debentures,
morigages, or other securities of the Company, and any such Shares may be
issued either as fully paid-up or with such amount credited as paid-up thereon
as may be agreed upon and any such bonds, debentures, morteages or other
securities mav be either specifically charged wpon all or any pan of the
property of the Company and its uncalled capital or not so charged.

5} To secure the fulfillment of any contracts or engagement entered into by the
Company by mortgage or change of all or any of the property of the Company

For Suntech Infra Solutions Pvt, Lid,

Birerlar



23

and its uncalled capital for the time being or in such manner as thev may
think fit.

B To accept from any Member, as far as may be permiszsible by law Lo a
surrender of his Shares or any part thereof, on such terms and conditions as
shall be agreed.

7} Tao appoint any person to accept and hold in trust for the Company any
property belonming to the Company, in which it is interested, or for any other
purposs and to execute and do all such deeds and thinges as may be required
in relation to any trust, and to provide for the remunsration of such trustee or
Lousiees.

&) To institute, conduct, defend, compound or abandon anv legal proceedings by
ar agamst the Company or its officers or otherwise concerning the affairs of
the Company, and also o compound and allow time for pavment or
satisfaction of any debts due and of any claim or demands by or against the
Company amd to refer any differences to arbitration and observe and perform
any awards made thereon either according to Indian law or according to
foreign law and either in India or abroad and to observe and perform or
challenge anv award made there on.

%) To act on behalf of the Company in all matters relating to bankruptey and
insolvency, winding up and liquidation of companies.

10) T make and give receipts, releases and other discharges for moneys payvable |
1o the Company and for the claims and demands of the Company.

11} Suhject to the provisions of Sections 291, 292, 295, 370, 372 and all other
apphcable provisions of the Act, to invest and deal with any monevs of the
Company not immediately required for the purpose thereof upon such
sccurity (not bemg Shares of this Company), or without security and in such
manner as they may think fit and from time to time vary or realise such
mvestments, Save as provided m Section 49 of the Act, all investments shall
be mades and held i the Company’s own name.

12} To exceute in the name and on behalf of the Company, in favour of any
Director or other person who may incur or be about to incur any personal
liabtlity whether as principal or surcty, for the bencfit of the Company. such
morigages of the Company’s property {present and future) as they think fit,
atd any such mortgage may contain a power of sale and such other powers,
provisions, covenants and agreements as shall be apreed wpon.

13) To open bank account and to detcrmine from time to time who shall be
entitled to sign, on the Company™s behalf, bills, notes, receipls, acceplances,
endorsements, cheques, dnidend warrants, releases, contracts and documents
and to give the necessary anthority for such purpose.

. 14) To distribute by way of bonus amongst the staff of the Company a Share or
Shares in the profits of the Company and to give to any Director, officer or
other person emploved by the Company a commission on the profits of any
particular business or transaction and to charge such bonus or commission as
a part of the working expenses of the Company.

15) To provide for the welfare of Dirwtnﬁ?{sgu—cﬂimqt_ﬂﬂ q:rrvzqﬁlugws or gy
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emplovees of the Company and their wives, widows and familizz or the
dependents or connections of such persons, by building or contributing to the
building of houses, dwelling or chawls, or by prants of moneys, pension,
gratuities, allowances, bonus or other payvments, or by creating and from fime
10 time subscribing or contributing, to provide other associations, instinotions,
funds or trusts and by providing or subscribing or contributing towards place
of instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit and subject to the
provision of Section 293(1)(e) of the Act, to suhscribe or contribute or
otherwise to assist or to gusrantee money to chantable, benevolent, religions,
scientific, national or ofther instiutions or object which shall have any moral
or other claim to support or aid by the Company, cither by reason of locality
of operation, or of the public and general utility or otherwise,

16) Before recommending any dividend, to set aside out of the profits of the

Company such sums as they may think proper for depreciabon or fo
depreciation fund, or to an insurance fund, or as reserve fund or any special
fund to meet contingencies or to repay redeemable preference shares or
debentures or debenture stock, or for special dividends or for equalising
dividends or for repairing, improving, extending and maintaining any of the
property of the Company and for such other purposes (including the purpose
referred to in the preceding clause), as the Board may in their absolute
diseretion, think conducive o the interest of the Company and subject 1o
Section 292 of the Act, to invest several sums so set aside or 50 much thereof
as required o be invested, upon such investments (other than Shares of the
Company) as they may think fit, and from time to time to deal with and vary
such investments and dispose of and apply and expend all or any such part
thereof for the benefit of the Company, in such a manner and for such
purposes as the Board in their absolute discretion, think conducive to the
interest of the Company notwithstanding that the matters to which the Board
apply or upon which they expend the same or any part thereof or upon which
the capital moneys of the Company might rightly be apphed or expended,
and to divide the general reserve or reserve fund into such special funds as
the Board may think fit with full power to transfer the whole or any portion
of reserve fund or division of a reserve fund and with full power to employ
the asscts constitutmg all or any of the above funds, ncluding the
depreciation fund, in the business of the Company or in the purchase or
repayment of redeemable preference shares or debentures or debenture stock,
and withoul being bound 1o keep the same separate from the other assets and
without being bound to pay interest on the same with power however, to the
Board at their discretion to pay or allow to the credit of such funds interest at
such rate as the Board may think proper.

17y Te appoint, and at their discretion, remove or suspend, such pgeneral

MANAZErs, MANREers, secrelariss, assistanls, SUPSTVISOrs,  scientists,
technicians, engingers, consultants, legal, medical or econonue advisors,
rescarch workers, laborers, clerks, Fgems and serwisyforn piwanedt, |
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temporary or special services as they may from time to time think fit and to
determing their powers and dutics, and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such amount as
they may think fit. And also from time to time to provide for the management
and transaction of the affairs of the Company in any specified locality in
Indiz or clsewhere in such manner as they think and the provisions contained
in the four next following sub-clauses shall be without prejudice o the
general powers conferred by this sub-clause.

18) To appoint or authonze appointment of officers, clerks and servamts for
permanent or temporary or special services as the Board may from time to
time think Ft and to determine their powers and duties and to fix their salarics
and emoluments and to require securities in such instances and of such
amounts as the Board may think fit and to remove or suspend any such
officers, clerks and servants. Provided further that the Board may delepate
matters relating to allocation of duties, functions, rporting ete. of such
persons to the Mamaging Director or Manager.

19) From time to time and ai any time to establish any local Board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any person to be members of such local Boards, and
0 fix their remuneration or salanes or emoluments.

20) Subject to Section 292 of the Act, from time to time and at any me to
delerate lo any person so appointed any of the powers, aothorities and
discretionsforthetimebeingvestedintheBoard otherthantheirpowerto make
calls or 1o make [oans or borrow money, and to anthonze the members for the
time being of any such local Board, or any of them to fill up any vacancics
therein and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subjéct to such terms and subject
o such conditions as the Board mav think fit, and Board may at any tme
remove any person so appointed, and may anmil or vary any such delegation, I

21} At any time and from time to time by Power IJ'FAIH.:I;'!'I-;}'- under the Secal of
the Company, [0 - appoint any person or person o be the Attorney or
Aftorneys of the Company, for such purposes and with such powers,
authorities and discretions (nod exceeding those vested in or exercisable by
the Board under these presents and subject to the provisions of Section 292 of
the Act) and for such period and subject to such conditions as the Board may
from time to time think fit; and any such appointment may (if the Board
thinks fit) be made in favour of any compeany, or the sharcholders, directars,
nominees, of managers of any company or frm or otherwise in favour of any
fluctuating body of persons whether nominated directly or indirectly by the
Board and such Power of Amorney may contain such powers for the
protection or convenience of persons dealing with such Attornevs as the
Board may think fit, and may contain powers enabling any such delegates or
attorneys as aforesaid to sub-delegate all or any of the powers authorities and
discretions for the time being vested in them,

27) Subject to Sections 294 and 297 and other applicable provigions of the Act,

For Suntech Infra Solulions FVL L0

Cpeonm G

MNiracinr




56

for or in relation to any of the matters aforesaid or, otherwize for the purposes
of the Company to enter into all such negotiations and contracts and rescind
and vary all such contracts, and execuie and do all such acts, deeds and things
in the name and on behalf of the Company as they may consider expedient

23) From time to time to make, vary and repeal bye-laws for the regulations of
the business of the Company, itz officers and servants,

24) To purchase or otherwise acquire any land, buildings, machinery, premises,
hereditaments, property, effects, ascets, nghts, credits, rovalties, business and
goodwill of any joint stock company carrving on the business which the
Company is authorized (o carry on in any part of [ndia.

25) To purchase, take on lease, for any term or ferms of vears, or otherwize
acquire any factonics or any land or lands, with or without buildings and out-
houges therson, situated in any part of India, at such price or rent and under
and subject to such terms and conditions as the Directors may think fit. And
in -any such purchase, lease or other acquisition to accept such title as the
Directors mav believe o may b-r; adwml to |:H: r@a.&m:ab]y Sﬂhsfﬂ.ﬁﬂl.'}

| 26) To insure and keep insured agalnst loss or :lnmagc b:.- firc or otherwise for
such period and to such extent as it may think proper all or any part of the
buildings, machinery, goods, stores, produce and other movable property of
the Company, either separately or co jointly, also to insure all or any portion
of the goods, produce, machinery and other articles imported or exported-by
the Company and to scll, assign, sumender or discontinue any policies of
assurance effected in pursuance of this power.

27y To purchase or otherwise acquire or obtain license for the use of and 1o sell,
exchange or grant license for the use of any trade mark, patent, imvention or
technical know-low.

28) To sell from time o time any arbcles, matenals, machmmery, plants, stores
and other articles and thing belonging to the Company as the Board may
think proper and to manufacture, prepare and sell waste and by-products,

29) From time to fime to extend the business and undertaking of the Company by
adding, altering or enlarging all or any of the buildings, factones, workshops,
premiges, plant and machinery, for the time being the property of or in the
possession of the Company, or by crecting new or additional buildings, and
to expend such sum of money for the purpose aforesaid or any of them as
they be thought necessary or expedicnt,

30) To undertake on behalf of the Company any payment of rents and the
performance of the covenants, condmions and agreements contained in or
reserved by any lease that may be granted or assigned to or otherwise
acquired by the Company and to purchase the reversion or reversions, and
otherwise 1o acquire on frechold sample of all or any of the lands of the
Company for the tme being held under lease or for an esiate less than
freeheld estate.

31} To improve, manage, develop, exchange, lease, sell, resell and re- purchase,
dispose off, deal or otherwizse turm to account, any property (movable or

unmnval;:ll:] or any rights or privileges belonging o or at the duﬁgg ﬁ ﬂﬂ—m
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Company or in which the Company 18 interested.

32} To let, sell or ofherwise dispose of subject to the provisions of Section 293 of
the Act and of the other Aricles any property of the Company, cither
absolutely or conditionally and in such manner and upon such terms and
conditions in all respects as it thinks fit and to accept payvment in satisfaction
for the same in cash or otherwize as it thinks fi.

33) Generally subject to the provisions of the Act and these Aricles, to delegate
the powers/authoritics and discretions vested m the Directors to any
person(s), firm, company or Ductuating body of persons as aforesnid.

34) To comply with the requirements of any local law which in their opinion it

shall m the intercst of the Company be necessary or expedient to comply
with.

MANAGEMENT
Appoiniment 203 The Company shall have the following whole<time key managenial personnel,—
of different i. managing director, or Chief Executive Officer or manager and in their
categories of absence,
Key ! . awhole-time director;
managerial | i, compamy secrelary; and
personnel Civ. Chief Financial Officer
Same person  (203A | The same individual may, at the same time, be appointed as the Chairperson of
may b the Company as well as the Managing Director or Chief Execative Officer of the
Chairperson Company.
of the Board
and MDWCEQ
' MINUTES
hlinnics to he ' 24 1) The Company zhall canse m]nuha&uf_allprmnnmngs_ufﬂnu:mjMn:l:t:lng and
miade . of all proceedings of every meeting of the Board of Directors or every
I Committes thereof within thirty days of the conclusion of every such mesting
concerned by making entnies thereof in books kept for that purpose with their
pages consecutively numbered,

2} Each page of every such books shall be imitialed or signed and the last page
of the record of proceedings of each Mesting in such books shall be dated
and signed:
iin the case of munutes of proceedings of a meeting of Board or of a

Committes there of by the Chairman of the said meeting or the Chairman
of the next succeeding meeting,
imin the case of minutes of proceeding of the General Meeting, by the
Chairman of the said meeting within the aforesaid period of thirty davs or
i the event of the death or mability of that Chairman within that pened
by a Director duly authonzed by the Baard for the purpose.
Minutes tobe | 205 | () The minotes of proceedings of every General Meeting and of the proceedings
evidence of

of every moeting of the Board or every Committee kept m accordance w:l:h
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the proceeds
Books of
minutes of

Meeting to be
kept

the provisions . of Section 118 of the Companies Act, 20013 shall be evidence
of the proceedings recorded therein

) The books containing the aforesaid numutes shall be kept at the Registered
Dffice of the Company and be open 1o the inspection of anv Member without
charze as provided in Section 119 and Section 120 of the Companies Act,
2013 and anv Member shall be furnished with a copy of anv minutes in
accordance with the terms of that Section.

Presumplions

206

Where thie minutes of the proceedings of any General Meeting of the Company
or of any meecting of the Board or of a Committee of Directors have been kept in
accordance with the provisions of Section 118 of the Companies Act, 2013 until
the contrary is proved, the meeting shall be deemed to have been duly called and
held, all proceedings thereat (o have been duly taken place and in particular all
appoimiments of Dircctors or Liquidators made at the meeting shall be decmed to
be vahd.

e

Scal,
its custady
and use

The

Division of
profits

at General
Moeting may

The Company

207

206 |

210

THE SECRETARY

The Dircctors may from time to time appoint, and at their discretion, remove any
individual, (hereinafter called “the Secretary™) to perform any functions, which
by the Act are to be performed by the Secretary, and to exsoute any other
ministerial or administrative duties, which may from time to time be assigned 1o
the Secretary by the Directors. The Directors may also at any time appoint some

person {who need not be the Secretary) to keep the registers required to be kept
by the Company. The appoimtment of Secretary shall be made according to the
provisions of the Companies Act, read with rules made thereunder,

1 The Board shall provide for the safe custody of the seal.

iy The zeal of the company shall not be affixed to any instroment except by the
authonity of a resolution of the Board or of & committes of the Board
authonized by it in that behalf, and except in the presence of at least one
director and of the secretary or such other person as the Board may appoint
for the purpose; and those two directors and the secretary or other person
atoresaid shall sign every instrument to which the seal of the company is so0
affixed in their presence.

DIVIDENDS AND CAPITALISATION OF RESERYVES

| @ Subject to the rights of persons, if any, entitled to Shares with special rights

as (o dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the Shares in respect whereof the
dividend i= paid but if and 5o long as nothing is pad upon any of Share in the
Company, dividends may be declared and paid according to the amounts of
the Shares:

¢ Mo amount paid or credited as paid on a Share in advance of calls shall be
treated for the purpose of this Article as paid on the Shares.

The f'm'npa.l:l:.r in (reneral Mecting may declare dividends, to be paid to Members
according to their respective rights and interest in the profits and may fix the fime

for payment and the Company shall comply with the provisions of Bection 127 of
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of dividends in respect of such Shares.

declare the Companies Act, 2013 but no dividends shall exceed the amount
dividend recommended by the Board of Directors. However, the Company may declare a
smaller dividend than that recommended by the Board in General Meeting,
Dividends out | 211 | No dividend shall be payable except out of profits of the Company arrved at the
of manner provided for in Section 123 of the Companies Act, 2013
profits only
Interim 212 | The Board of Directors may from time to time pay to the Members such intenim
Davidend dividends as in their judgment the position of the Company justifies.
Debts may be | 213 | (1 The Directors may retain any dividends on which the Company has a lien and
deducted may apply the same i or towards the sansfaction of the debts, liabilities or
chgagements in respect of which the lien exists
&) The Board of Directors may retain the dividend pavable upon Shares in
respect of which anv person is, under the Transmission Article, entitled to
become a Member or which anv person under that Article is entitled to
transfer until such person shall become a Member or shall duly transfer the
! SAmE,
Capital paid- | 214 | Where the capital i paid in advance of the calls upon the footing that the same
up in advance shall camry interest, such capital shall not, whilst carmrving interest, confer a right
o carry o dividend or (o participate in profits.
inderest, not
the right to
eam dividend
Dividends in | 215 | All dividends shall be apportioned and paid proportionately to the amounts paid
propertion Lo or credited as paid on the Shares duning any portion or portions of the period in
amounts paid- respect of which the dividend 15 paid, but if anv Share is issued on terms
up provided that it shall rank for dividends as from a particular date such Share shall
rank for dividend accordingly.
NoMember | 216 | No Member shall be entitled to receive payment of any interest or dividend o
to receive bonus in respect of his Share or Shares, whilst any money may be due or owing
dividend from him to the Company in respect of such Share or Shares (or otherwise
while however either alone or jointly with any other person or persons) and the Board
indebted to of Directors may deduct from the interest or dividend to any Member all such
| the Company sums of money so due from him to the Company.
and the
Company’'s
right in
respect
thereof
Effect of 217 | A wansfer of Shares shall not pass the right to any dividend declared therem
transfar before the registration of the transfer
of Sharcs
Mividend to 218 [ 218.Any one of several persons who are registered as fmm holders of anv Shares
joint holders may give cffectual receipts for all dividends or bonns and payments on accoumt
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Dividend how
remitted

212

The dividend pavable in cash may be paid by cheque or warrant sent through
post directly to registered address of the shareholder entitled to the payment of
the dividend or in case of jeint holders to the registerad address of that one of the
joint holders who 15 first named on the Remster of Members or to such person
and to such address as the holder or joint holders may in writing direct, The
Company shall not be liable or responsible for any cheque or warrant or pay shp
or receipt lost in transtt or for any dividend lost, to the Meémber or person entitled
thereto by forged endorsement of any cheque or warrant or forged signature on
any pay ship or receipt or the frandulent recovery of the dividend by any other
TSNS,

Notice of
dividend

230

Motice of the declaration of any dividend whether interim or otherwise shall be
given o the registered holders of Share in the manner herein provided.

Resoerves

21

The Directors may, before recommending or declaring any dividend sct aside out
of the profits of the Company such sums as they think proper as reserve or
reserves, which shall, at the discretion of the Directors, be applicable for meeting
contmgencics or for any other purposes to which the profits of the Company may
be properly applied and pending such application, may at the like discretion,
gither he emploved in the buziness of the Company or be invested in such
imvestments (other than Shares of the Company) as the Directors may from time
o fime think fif,

Dhvidend to
be paid
within time
required by
law.

212

The Company shall pay the dividend, or send the warrant in respect thereof to the
sharcholders entitled to the payment of dividend, within such Gme as may be
required by law firom the date of the declaration unless; -where the dividend could
nat be paid by reason of the operation on any law; or where a sharcholder has
given directions reparding the payment of the dividend and those directions
cannot be complied with; or where there 15 dispute regarding the right to receive
the dividend; or where the dividend has been lawifully adjusted by the Company
against any sum due to 1t from sharcholder; or where for any other reason, the
failure to pay the dividend or Lo post the wammant within the penod aforesaid was
not due to any defanlt on the part of the Company.

Unpaid or
unelaimmed
dmvidend

223

Where the Company has declared a dividend but which has not huarﬁm'td or
claimed within 30 days from the date of declaration, to any sharcholder entitled
to the payment of dividend, the Company shall within seven davs from the date
of expiry of the said penod of thirty days, transfer the total amount of dividend
which remains unpaid or unclaimed within the said penod of thirty days, to a
gpecial account to be opencd by the Company in that behalf in any scheduled
bank, to be called *  (vear)Unpaid Dividend Account”. Any money
transferred to the unpaid dividend account of & company which remains unpaid
or unclaimed for a peniod of seven vears from the date of such transfer, shall be
transferred by the company to the Fund known as Investor Education and
Protection Fund established under section 125 of the Companies Act, 2013 Ma

unclimed or unpaid divided shall be forfeited by the Board

“Set-off of
calls againsg

214

Any General Meeting declaring a dividend may on the recommendation of the |
Directors make a call on the Members nfsuc:h amount a5 the Meeting fixes but so0
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[ dividends

that the call on each Member shall not exceed the dividend payable Lo him, and
so that the call be made pavable at the same time as the dividend, and the
dividend may, it s0 amanged between the Company and the Members, be set off
agamst the calls.

Dividends in

115

No dividends shall be payable except in cash, provided that nothing n this
Article shall be deemed to prohibit the capitalisation of the profits or reserves of
the Company for the purpose of issuing fully paid up bonus Shares or paying up
any amount for the time being unpaid on any Shares held by Members of the
Compiany.

Capitalisation

226

1) The Company in General Meeting may, upon the recommendation of the
Board, resolve:
is} That is desirable to capitalise any part of the amount for the time being
standing to the credit of the Company's reserve accounts or to the eredit of
the prafit and loss account or otherwise available for distnibution, and
it} That such sum bc accordingly set free for distribution in the manner
gpecified in clause amonpst the Members who would kave been entitled
thereto, if distributed by way of dividend and in the same propartion,
2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained in clause {3} ether in or towards;
ta) paying up any amount for the tme being unpaid on any Shares held by
such Members respectively, or
iby paying up in full unissued Shares of the Company to be allocated and
distributed, credited as fully paid up, to and amongst Members in the
proportion aforesad, or
(=) parlly in the way specified in sub clause (a) and partly in that specified in
sub-clauselh)
3} A security premium account and capital redemption reserve account may, for
the purpose of this Article. only be applied in the paying up of un issued
Shares to be ssued to Members of the En:lmpun}' as fully pad bonus shares.

Board to RBive
effect

227

pursiance of above Article,

Fractional
certificates

I28

1) Whenever such a resolution as aforcsaid shall have been passed, the Board
ghall;

a. make all appropriations and applications of the undivided profits resolved
to be capitalized thereby and all allotments and issues of fully paid Shares
and

b. Generally do all acts and things required to give effect thereto.

2} The Board shall have full power:

a. to make such provision by the issue of fractional cash centificate or by
payment in cash or otherwize as it thnks fit, n the case of Shares
becoming distributable in fractions, also

b. to authonze any person to enter, on behalf of all the Members eatitled
thereto, mio an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further Shares to which
thev may br; entitled upon such captﬂhpﬂmﬂm—{aﬁ'kﬁamum? mdul.rbj.
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for the payment by the Company on their behalf by the application thereof
of the respective proportions of the profits resolved to be capitalized of the
amounts remaining unpaid on their existing Shares.

3} Any agreement made under such authorty shall be effective and bmding on
all such Members.

4) That for the purpose of giving effect to any resolution, under the preceding
paragraph of this Article, the Dircctors may give such directions as may be
nocessary and oseftle any  gquestion or  difficultes  thar
mavariseinregardtoanyissucingludingdistributionofnewSharesandfractional
certificates as they think fit.

ACCOUNTS

Books 1o be

129

1) The Company ﬁlfuq]a.tﬁmftéglst:md Office praper books of account as
would give a true and faur view of the state of affairs of the Company or its
fransaciions With respect 1o:

g all sums of money recerved and expended by the Company and the
miatters in respect of which the receipt and expenditure takes place

b. all sales and purchases of goods by the company

¢. the assets and liabilities of the Company and

d. if so required by the Central Govéernment, such parficulars relating o
utilisation of material or labour or to other items of cost as may be
prescrbed by the Government

Provided that all or any of the books of account aforesaid may be kept at such
ather place in [ndia as the Board of Directors may decide and when the Board of
Directars so decides the Company shall within seven days of the decision file
with the Registrar a notice i wriling giving the full address of that other place.

2} Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with the provizions of clanse
proper books of account rolating to the transaction cffected at the branch arc
kept at that office and proper summarised retarns, made upto date at miervals
of not more than three months, are sent by the branch office to the Company
at s Registered Office or the other place referred 1o in sub-clause(1). The
beoks of accounts and other books and papers shall be open to mspection by
any Dircctor dunng busincss hours,

Inspection by
Members

230

No Members (not being a Director) shall have any right of inspecting any
account books or documents of the Company except as allowed by law or
authonzed by the Board,

Slatements of
ACCOUNIS 1o
be furmished
to General
Meeting

231

The Board of Dircctors shall from time to ime in accordance with Sections 129,

133, and 134 of the Companies Act, 2013, canse to be prepared and laid before
each Annual General Meeting a profit and loss account for the financial year of
the Company and a balance sheet made up as at the end of the financial year
which shall be a date which shall not precede the day of the Meeting by maorg
than sx moaths or such extended peniod as shall have bean gramted by the
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Registrar under the provisions of theAct,

Right of 232 | 1) The Company shall comply with the requirements of Section 136 of the
Members or Companies Act, 2013,
others to 2) The copes of every balance sheet including the Profit & Loss Account, the
copies of Auditors’ Report and every other document required to be laid before the
balance sheat Company in General Meeting shall be made available for inspection at the
and Auditors” Registered Office of the Company duning working hours for a period of 21
report and days before the Anial General Meeting,
statement 3) A statement containing the saliemt feamres of such documents in the
unider prescribed form of copies of the documents aforesaid, as the Company may
Section] 36 deem fit will be sent to every Member of the Company and to every trustee
of the holders of any Debentures issued by the Company not less than 21
days before the date of the Meeting.
Accounts to 233 Once at least in u'-farg.r vear the accounts of the Company shall be examined,
be audited balanced and audifed and the correctness of the profit and loss Account and
thebalance sheet ascertained by one or more Auditor or Auditors, !
Appointment 234 1) Auditors shall be appointed and their quullﬁv:atluus, rights and duties
of Auditors regulated in accordance with Section 139 to 146 of the Companies Act, 2013

2} The Company shall at each Anmual General Meeting appoint an individoal or
a firm as an auditor who shall hold office from the conclusion of that meeting
till the conclusion of its sixth annnal geperal meeting and thereafler till the
conclusion of every sixth meeting. The company shall place the matter
relating to such appointment for ratification by members al every anmual
general meeting. The company shall also inform the avditor concerned of his
or its appomtment, and also file a notice of such appointment with the
Registrar within fifleen days of the meeting in which the auditor is appointed.

3) The company or shall not appoint or re-appoint-
in) an individual as auditor for more than one term of five congecutive years;

and

ity an audit firm as auditor for mone than two terms of five consecutive years:

Provided that—

1. an individual auditor who has completed his term under clause (a) shall
nod be eligible for re-appointment as auditor in the same company for five
years from the completion of his term:

i an awdit firm which has completed its term under clanse (b), shall not be
eligible for re-appointment as auditor m the same company for five vears
from the completion of suchterm:

4) Subject to the provisions of Clause (1) and the rules made thereunder, a
retiring auditor may be re-appointed at an annual general meeting, if—

ix) he is not disqualified for re-appointment;

o) he has not given the company a notice in wnting of his unwillingness o
be re-appointed; and

(=) a special resclution has not been passed at that mesting appointing some
other auditor or providing expressly that he shall not be re-appointed.

5) Where at any annual peneral mesting, no auditor is appointed or re-

For Suntech [nfra Solutions Pvt, Lid.
C;,_g:.ru'rﬁ-l' {:ﬂ--ﬂ‘;

BRI ]



&4

appointed, the existing auditor shall confinue o be the auditor of the
company,

&) Any casval vacancy in the office of an anditor shall be filled by the Board of
Directors within thirty days, but if such casual vacancy 18 as & result of the
resignation of an auditor, such appointment shall also be approved by the
company at a peneral meeting convensd within three months of the
recommendstion of the Board and he shall hold the office till the conclusion
of the next anmual general meeting.

7) Special notice shall be required for a resolution at an annual general meeting
appointing as auditor a person other than a retinng auditor, or providing
expressly that a retiring asditor shall not be re-appointed, except where the
retiring auditor has completed a conscoutive tenure of five years or, as the
case may be, ten yvears, as provided under Clanse(3).

. Accounts

235 Every account when audited and approved by a General Meeting shall be
when audited conclusive except as regands any crrors discovercd therein within the next throe
and approved months after the approval thereof. Whenever any such error is discovered within
to be that peniod, the account shall be cormected, and amendments offected by the
conclusme Diirectors in pursuance of this Article shall be placed before the Members in
gxcept as to General Meeting for their consideration and approval and, on such approval,
EITOTS shall be conclusive.
discaverad
within 3
months

DOCUMENTS AND NOTICES

To whom 214 Document or nnti.-;:::; of every Meeting shall be served or given on or to (a)
documenis every Member (b} every person cntitled to a Share i consequence of the
miust be served death or meolvency of a Member and (c) the Auditor or Auditors for the time
07 Eiven being of the Company
Members 237 Every perzon, who by operation of law, transfer or other means whatsoever,
bound by shall become entitled to any Share, shall be bound by every document or
documents or notice in respect of such Share; which prior 1o his name and address being
notices servid entergd in the Register of Members shall have been duly served on or given to
on or given to the person from whom he derived, his ttle to suchShare.
PrEvious
holders
Service of 238 A document may be served on the Company or anofficer thereof by sending
documents on to the Company or officerat the Registered Office of the Company by post
the Company undera certificate of posting or by remistered post or byleaving i at its

Registered Office.
Authentication 239 Save as otherwise expressly provided in the Act, a document or proceedings
of documents requiring authentication by the Company may be signed by a Director, the
and Managing  Director, or the Secretary or other aothonzed officer of
proceedings theCompany and need not be under the Seal of the Compansy.
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REGISTERS AND DOCUMENTS

Remisters and
documents to
be maintained
by the
Company

240

The Company shall keep and mamtain registers, books and documents

required by the Act or these Articles, including the following:

iy Register of investments made by the Company but not held i its own
name, a5 required by Section 187 of the Companies Act 2013

iy Register of mortgages and charges as required by Section 85 of the
Companies Act, 2013 and copies of mstruments creating any charge
requiring registration according to Section 85 of the Companies Act,
2013

i« Register and index of Members and debenture holders as required by
Scction 88 of the Companies Act, 2013,

(dy Foreign regster, if so thought fit, as required by Section 88 of the
Companics Act,2013

{2y Register of contracts, with companies and firms in which Directors are
imterested as required by Section 189 of the Companies Act, 2013.

l i Register of Directors and Secretaries etc, as required by Section 170 of
the Compames Act, 2013

i@ Register as to holdings by Directors of Shares and/or Debentures in the
Company as required by Section 170 of the Compamies Act, 2013.

i Register of investments made by the Company in Shares and Debentures
of the bodies corporate in the same group as required by Section 186 of
the Compames Act 2013

i Copics of annual retums prepared under Section 92 of the Companics
Act, 2013 together with the copies of certificates and documents required
to be annexed thereto under Section 92 of the Companies Act. 2013,

Inspection of

241

The registers mentioned in clauses (f) and (i) of the foregoing Anticle and the
minutes of all proceedings of General Meetings shall be open fo inspection
and extracts may be taken therefrom and copies thereof may be required by
any Member of the Company in the same manner to the same extent and on
payiment of the same fees as in the case of the Register of Members of the
Company provided for in clause (c) thereof. Copies of entnes m the registers
mentioned in the forégoing article shall be fumished to the persons entitled
tp the zame on such davs and during such business hours ag mav be
consistent with the provisions of the Act m that behalf as determined by the
Company in General Meeting.

WINDING UF

Dastribution
of asscis

242

242 If the Company shall be wound up, and the assets available for distribution
among the Members as such shall be insufficient to repay the whole of the paid
up capital, such assets shall be distributed so that as nearly as may be the loszes
shall be borme by the Members in the propertion to the capital paid up or which
ought to have been paid up at the commencement of the winding up, on the
shares held by them respectively, and if m the winding up the assets available
for distnbution among the Members shall be more than sufficient to repay the
whale of the capital paid up at the commencement of the winding up, the excess
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shall be distmbuted amongst the Members in proportion to the capital at the
commencement of the winding up, paid up or which ought to have been paid up
on the Shares held by them respectively, But this Adticle 15 o be without
prejudice to the rightz of the holders of Shares izsued upon special terms and
conditions,

ﬂlsmhutmn
EI'I. EFI!EE-IE oT

kind

243

{«) If the Company shall be wound up, whether voluntarily or otherwise, the
Liguidator may, with the sanction of a Special Resolution, divide amongst
the contnibutorics i specic or kind, any part of the assets of the Company
and may, with the like sanction, vest any part of the assete of the Company in
trustess upon such trusts for the benefit of the contmbutonies or any of them,
as the liquidator, with the like sanction, shall thinkfit

by If thought expedient any such division may subject to the provisions of the
Act be otherwise than m accordance with the legal rights of the contributions
{except where unalterably fixed by the Memorandum of Association and n
particular any class may be given preferential or special rights or may be
excloded altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contnbutones, shall be determined on
any contnbutory who would be prejudicial thereby shall have a right o
dissent and ancillary nghts as if such determination were a Spenal
Resolution pagsed pursnant (o Section 494 of theAct.

{o) In case any Shares to be divided as aforesaid involve a liability to calls or
otherwise any person entitled under such division to any of the sasd Shares
may within ten days after the passing of the Special REesolution by notice in
writing direct the Liquidator to scll his proportion and payv him the net
proceeds and the Laquu:lmm- shall, if practicable actaccordinglv.

Right of
shareholders
in case of sale

244

A ql;n:cml Resolution sanctioning a sale to any other Company duly passed
pursuant to Section 319 of the Companies Act, 2013 may subject to the
provisions of the Act in like manner as aforezaid determine that any Shares or
other consideration receivable by the liquidator be distributed against the
Members otherwise than in accordance with thesr existing nghts and any such
determination shall be binding upon all the Members subject to the rights of
digsent and consequential rights conferred by the said sanction.

Directors and
others right to
indetmnity

Every Director or officer, or servant of the Company or any person (whether an
officer of the Company or not) emploved by the Company as Anditor, shall be
indemnified by the Company against and it shall be the duty of the Directors,
out of the funds of the Company to pay all costs, charges, losses and damapges
which any guch person may incur or become liable to pay by reason of any
contract entered into or any act, desd, matter or thing done, concurred in or
amitted to be done by him in any way in or about the execution or discharge of
his dutics or supposed dutics (cxcept such if any as he shall incur or sustan
throngh or by his own wrongful act, neglect or default) including expenses, and
in particular and s0 as not to limit the generality of the foregoing provisions
araimst all habilities incurred by him as soch Director, officer or Auditor or
other office of the Company in defending any proceedings 'ﬁhl::’m:r cm! or
criminal in which judgment is given in his fhmu.r or 10 whi
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i connection wilh any application under Sectian 463 of the Companics Act,
2013 m which rchcf 1s granted to him by the Court.

Dhirector,
officer not
respoasible
for acts of
others

245

Subject to the provisions of Section 201 of the Act, no Director, Auditor or
other officer of the Company shall be hiable for the acts, receipts, noglects, or
defauls of any other Director or officer or for joining in any receipt or other act
for conformity or for any loss or expenses happening to the Company through
the insufficiency or deficiency of the title to any property acquired by order of
the Dirgctors for and on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company
shall be invested for any loss or damages ansing from the insolvency or
tortuous act of any person, firm or Company to or with whom any monevs,
securities or offects shall be entrusted or deposited or any loss occasioned by
any error of judgment, omission, default or oversight on his part of for any other
loss, damage, or misfortune whatever shall happen in  mlation to
cxecutionaftheduticsofhisofficeonnrelationtheretounlessthesameshal lhappen
through his own dishonesty,

SECRECY CLAUSE

Secrecy
Clause

247

Every DirectorManager, Auditor, treasurer, trustee, member of a committee,
officer, servant, agent, accountant or any other person-employed in the business
of the Company shall, if so required by the Director, before entering upon his
duties, sign a declaration pledging himself, to observe a strict secrecy respecting
all transactions and affairs of the Company with the Company customers and
the state of the accoums with individuals and i matter thereto and shall by such
declaration pledge himself not to reveal any of the matters which may come 1o
his knowledee in discharge of his duties except when regquired o do 20 by the
Directors or by law or by the person to whom such matters relate and except
sofar as may be necessary in order to comply with any of the provisions in these
presents contained.

Mo Member
to enter the
premises of
the Company
without
[FErTiSSIon

248

No Member or other person (not being a Dircctor) shall be entitled to visit or
inspect any property or premises of the Company without the permission of the
Board of Directors or Managing Director, or to inguire discovery of or any
mformation respecting any details of the Company's trading or any matter
which 15 or mayv be in the nafure of a trade secref, mystery of trade, secret
process or any other matter which refate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be in expedient 1n
the interest of the Company to disclose

GENERAL

Gieneral
Power

| 243

Wherever in the Act, it has been provided that the Company shall have any
nght, privilege or authonty or that the Company could carty out any transaction
only if the Company is so authonzed by its articles, then and m that case this
Articls authorizes and empowers the Company to have such rights, privileges or
authonbies and to carry out such transactions as have been permitted by the Act,
without there being any specific hrtl::_l: in that behalf herein provided.
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