
ARTIGLES OF ASSOCIATION
[Pursuant to Section 5 of the Companies Act, 2013

and rules made thereunder read with Schedule tl

OF

VILAS TRANSCORE LIMITED
[Company Limited by shares]

2.

l.

INl'URPRE'TA'I'ION

ln these regulations-
a. "the Act" means the Companies Act, 20 13,
b. "the seal" means the common seal of the company.
c. "Cotrrpany" is a Public Lirnited company within the meaning of Sections 2(71) of the Companies Act.

201:1.

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the same
nteaning as in the Act or any statutory modification thereof in force at the date at which these regulations
become binding on the company.

SIIARE CAPI'I'AI, AND VARIATION OF RIGHTS

Strb-lect to tlre provisions of the Act and these Articles, the shares in the capital of the company shall be under the
control of the Directors uho rttar issue. allot or otherwise dispose of the same or any of thernto such persons. i,
such proportiotl and on suclr terttts and conditions and either at a premiurn or at par and at such time ai they, lrrar,
tl'orl tiure to tinte think fit.

Erery person whose name is entered as a member in the register of members shall be entitled to receivc
$ ithin trvo lnonths after incorporation, in case of subscribers to the memorandum or after allotment or within
one month after the application for the registration of transfer or transmission or within such other per.iocl
as the conditions of issue shall be provided,-

a. one certificate fbr all his shares without payment of any charges; or
b. several certiflcates, each for one or more of his shares, upon payment of twenty rupees for each certificate

after the first.

Every cerfi'ficate shall be under the seal and shall specifz the shares to which it relates and the arnount paici
- up thereon.

In respect ofany share or shares heldjointly by several persons, the company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
suflcient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back fbr
endorsement of transfer. then upon production and surrender thereof to the company, a new cerlificate rlay
be issued in lieu thereof, and ifany certificate is lost or destroyed then upon proofthereofto the satistactiorr
of the company and on execution of such indemnity as the compary de.rn adequate, a new certificate in
lieu thereof shall be given. Every cefiificate underthis Article shall be issued on payment of twenty rupees
ror each ceftificate For VILAS TRAhi:jCf nE LTI
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Except as required by law' no person shall be rec.ognised by the company as holding any share upon any trust, andthe conlpany shall not be bound by, or be cornpellel in any way to .ecognise (even when having notice thereof) anyequitable' contingent, futttre or parlial interest in any share, or any interest in any fractional par-t ofa share, or (exceptonlv as by these regulations or by law otherwise. provided) any oiher rights in respect ofany share except an absoluteright to the entirety thereof irr the registered holder.

i' The company may exercise the powers of paying commissions conferred by sub-section (6) of section 40.provided that the rate per cent or the amount of the cornmission paid o. ugr"Ld to u. puio shall be disclosedin the rranne. required by that section and rules made thereunder.

ii' The rate or alnount olthe cornrrission shall not exceed the rate or amount prescribed in rules rnade u.cler.sub-section (6) ofsection 40.

iii' The cornmission rnay be satisfied by the payment of cash or the allotment of fully or partly paid shares orpaftly in the one rvay and partly in the other.

i' lf at any tirne the share capital is divided into different classes of shares, the rights attached to any class(unless otherwise provided by the terms of issue of the shares of that.turr; ruy]rru;".,,o the provisionsof section 48' and whether or not the company is being wound up, be varied *iit, the.onsent in writing ofthe holders of three-fourths of the issued shaies of thit class, or with the sanction of a special resolLrtionpassed at a separate meeting ofthe holders ofthe shares ofthat class.

ii' To every such separate meeting. the provisions of these regulations relating to general meetings shall mutatismutandis apply. but so tltat the necessary quorum shall be at least two persons holding at least one-third o1.the issued shares ofthe class in question.

The rights conferred upon the holders ofthe shares ofany class issued with preferred or other rights shall not, urrlessotherwise expressly provided by the terrns of issue of thi shares of that clas;, be deemed to be vZried by the creatiorror issue of firrther shares ranking pari-passu therewith.

SubJect to the provisions of section -55, any preference shares may, with the sanction of an ordinary resolution. beissued on the terlns that they are to be redelmed on such ternrs and in such manner as tne comfany before the issueof the shares rnay, by special resolution, determine.

I,II]N

The company shall have a first and paramount Iien
on every share (not being a fully paid share), for all monies (wlrether presently payable or not) called, or.payable at a fixed tirne, in respect of that share; and
on all shares (not being fully paid shares) standing registered in the name of a single person, for all moniespresently payable by hirn or his estate to the company:

Provided that the Board of directors lnay at any time declare any share to be wholly or in part exempt fior,the provisions olthis clause.

The company's lien, if any, on a share shallextend to all dividends payable and bonuses declared fronr tirrrcto tirne in respect of such shares.

10.

a.

i. To give eflect to any such sale, the
purchaser thereof

Board rnay authorise some person to transfer the shares sord to tlrc

ii' 'l-he put'chaser shall be registered as the holder of the shares comprised in any such transfer.

iii' That full-v paid shares shall be fi'ee fi'om all lien and that in the case of partly paid shares the lssuer,s licrrshall be restricted to lnolteys called ol payable at a fixed time in respect of such shares.
4-l-he 

colrlpany rnay sell. in such lnanner as the Board thinks fit, any shares on which the cornpany has a lien; providecl
tlrat no sale shall be ntade-

a. unless a surn in respect of which the lien exists is presently payable; orb' until the expiration of fburteen days after a notice in writing siating and demanding payment of such partof the amount in respect of which the lien exists as is presJntly payable, has been given to the registere<Jholder fbrthe tirne being of the share orthe person entitled thereto by reason of his death or insolvencv.

iii' The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to t'eshares be affected by any irregularity or invalidity in the proceedings in refe;ence.tg.1tzuaLe,
FOT VILAS TRANSCORE LTD.
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tz i' The proceeds ofthe sale shall be received by the company and applied in payment of such par-t of the arnourtin respect of which the lien exists as is presently payable.
ii' The residue' if any, shall, subject to a iike lien for-surns not presently payable as existed upon the sharesbefore the sale, be paid to the person entitled to the shares at tile date ofine sate.

CAI,I,S ON SHARES

i' The Board rnay, fl'otrl tille to tinre, make calls upon the rnembers in respect of any monies unpaid on their.shares (whether on account of the nominal value of the shares or by way of premium) and not by, tleconditions of allotnrent thereof made payable at fixed times: .t

Provided that no call shall exceed one-fourth ofthe nominal value ofthe share or be payable at less thanone month fi'om the date fixed for the payment of the rast preceding cail. 
r

ii. Each nternber shall, subject to receiving,at least.fourteen days, notice speci$ring the time or times and placeof paytnent, pay to the company, at the time or times and place so specified, the amount called on his shares.

iii. A call may be revoked or postponed at the discretion of the Board.

iv' That any arnount paid up in advance ofcalls on any share may carry interest but shall not in respect thereolconf'er a right to dividend or to participate in profiis

A call shall be deerred to have been made at the time when the resolution of the Board authorizing the call waspassed and rnay be required to be paid by installments.

'l'he-ioint holders of a share shall be jointly and severally liable to pay allcalls in respect thereof.

If a surn called in respect of a share is not paid befbre or on the day appointed for payment thereof, the person fi.onrrvhotn the sunr is due shall pay interest thereon from the aay ap[ointed for payment thereof to the time of actualpavment at ten per cent per annum or at such lower rate, if any, as the Board inay determine.
-l'he 

Board shall be at liberty to waive payment of any such interest wholly or in part.

i' Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whetleron account of the norninal value of the sh.are or by way-of premium, shall, for the purposes of theseregulations, be deerned to be a call duly made and payable on the date on whicir uy ttre tenns of issue suclrsum becontes payable.

ii' ln case of non-payrnent of such sum, all the relevant provisions of these regulations as to payment of interestand expenses, fbrfeiture or otherwise shall apply as if such sum had become payable by virtue of a call dulymade and notified.

The Board -

a' may, if it thinks fltt, receive from any tnember willing to advance the same, all or any part of the nronies
Lrncalled and unpaid upon any shares held by him and

b' upon all or any of the tnonies so advanced, may (until the same would, but for such advance, becorrrcpresently payable) pay interest at such rate not exceeding, unless the company in general rneeting slallotherwise direct' twelve per cent per annum, as may be agi'eed upon between the Board and the rrernberpaying the sunr in advance.
4

]'RANSI.-ER OF STIARES

i' 'fhe instruntent of transfer of any share in the company shall be executed by or on behalf of both thetransferor and transferee.

ii. The transferor shall be deerred to remain a holder of the share until the name of the transferee is entered inthe register of rnembers in respect thereof.

l-hat a conrmon fornr oltransfer shall be used

The Board may. subject to the right ofappeal conferred by section 5g decline to register-

tlre transf'er of a share. not being a fully paid share, to a person of whom they do not approve; or

For VILAS TRANSCORE LT
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24.

The Board nray decline to recognise any instrument of transfer unless-

a' the instrumet]t of transf-er is in the form as prescribed in rules made under sub-section (l) of section 56:b' the instrurnent of transfbr is accompanied by the certificate of the shares to which itrelates, and such otherevidence as the Board may reasonably require to show the right of the transferorto make the transfer: arrdc. the instrument of transfer is in respect of only one class of sh"ares.

That registration of transf-er shall not be refused on the ground of the transferor being either alone or jointly *ithany other person or persons irrdebtecl to the Issuer on any account whatsoever i

on giving not less than seven days'previous notice in accordance with section 9l and rules made thereunder. theregistration of transfers rnay be suspended at such times and for such periods as the BoarJruy r.o,,, time to tirnedeterrn ine:

Provided that such registration shall not be suspended for more than thifty days at any one time or fbr rnore thanfbfty-five days irr the aggregate in any year.

'I'RANSM ISSION OI.' SI IARES

i' on the death of a rnember, the survivor or survivors where the member was a joint holder, and his nomineeor norninees or legal representatives where he was a sole holder, shall be the only p.rron, recognised by thecompany as having any title to his interest in the shares

il. Nothing in clause (i) sharr rerease the estate of a deceased joint
share which had been -lointly held by him with other persons.

'fhat 
a corrmon fbrrn of transrnission shall be used

holder from any liability in respect of ani,

lt.

l.

Any person becotning entitled to a share in consequence of the death or insolvency of a member may. uponsuch evidence being produced as may from time io time properly be required by the Board and subject ashereinafter provided. elect, either-
a. to be registered hinrsellas holder ofthe share; or
b' to mal(e sLrch transf'er of the share as the deceased or insolvent member could have made.

The Board shall' in either case, have the sarne right to decline or suspend registration as it would have had.if the deceased or insolvent member had transferred the share beforshis dealh or insolvency-

lf the person so becorning entitled shall elect to be registered as holder of the share himself, he shall deliveror send to the company a notice in writing signed by him stating that he so erects.

Ifthe person atb|esaid shall elect to transfer the share, he shall testify his election by executing a transfbr ofthe share.

All the limitations, restrictions and provisions of these regulations relating to the right to transfer and theregistration of transfers of shares shall be applicable to a-ny such notice or transfer as aforesaid as if tlredeath or insolvency ofthe menrber had not ociurred and the notice or transfer were a transfer signed by thatmember. d

iii.

25.

ii.

iii.

26. { ntpon becoming eJtitled to a share by reason of the death or insolvency of the holder shall be entitled to the sanredividends and other aclvantages to which he would be entitled if he weri the registered holder of the share. exce,tthat he shall not, befbre being registered as a member in respect of the share, be"entitled ir..rp..t of it to exerciseany right conferred by mernbership in reration to meetings of the company:

Provided that the Board may, at any time, give.notice requiring any such person to elect either to be registereclhirnself or to transfer the share, and if the noiice is not compliedi"itt *itni, ninety days, the Board rnay thereafrer.withhold payment of all dividends, bonuses or other monies payable in respect of the share, until the requiremerrtsof the notice have been cornplied with.

ITORFEI'I'TJRE OII S[IARES

lf a mernber fails to pay any call, or installment of a c_all, on the day appointed for payment thereof, the Board rnav..at any time thereafter during such time as any part of the call o, irotalir.rt remains unpaid, ,.r;;;;;;;';r'ili;requiring payment of so tnuch of the call orinstalhnent as is unpaid, together with any interest which nray haveaccrued' 
For VILAS TRANSCORE LTD
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28.

29.

.10.

31.

The notice aforesaid shall-
a' nallle a further day (not being earlier than the expiry offourleen days from the date ofservice ofthe notice)on or before which the payment required by the noiice is to be made; andb' state that' in the event ofnon-payrnint on oi before the day so named, th. ,hu.", in respect ofwhich the callrvas ntade shall be liable to be forfeited.

lf the requirenrents of anv such notice as aforesaid are not cornplied with, any share in respect of which the noticchas been given rlray' at any tirlle thereafter, before the puyrn.nir"qri.eo uy the notice has been made. be forf-eiteclby a resolution ol'the Board to that effect.

i' A fbrfeited share lrray be sold or otherwise disposed of on such terms'and in such manner as the Boarclthinks fit.

-):

ii' At any tirne before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as itthinks fit.

i' A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, bLrtshall' notwithstanding the forfeiture, remain liable to pay to the company all monies which, at the date offorfeiture. were presentry payable by hirn to the company in respect of the shares.

ii' The liability of such person shall cease if and when the company shail have received payment in firll of allsuch monies in respect of the shares.

i' A duly verified.declaration in writing that the declarant is a director, the manager or the secretary, of thecompanyl and that a share in the company has been duly forfeited on a date statld in the declaration, shallbe conclusive evidence ofthe facts therein stated as uguinrt all persons claiming to be entitled to the share:

ii' The company nray receive the consideration, if any, given forthe share on any sale ordisposal thereof anclnlay execllte a transfer of the share in favour of the person to whom the share is sold or disposed of;

iii. I'he transf'e'ee shalr thereupon be registered as the holder of the share; and

iv' The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his titlcto the share be aff-ected by any irregularity or invaiidity in the proceedings in reference to the forfbiture. saleor disposal ofthe share.

rlre provisions of these regulations as to forfbiture shall apply in the case of non-payment of any sum which, by tlete|tlls of issLre of a share,-becomes payable at a fixed time,'whether on account of the nominal value of the share orbv rvaY of prerniultr, as if the sanre had been payable by virtue of a call duly made and notified.

AI,1'ERAl'ION OF CAPI'I'AI,

The company nlay' fronl time to tirne, by ordinary resolution increase the share capital by such sum, to be dividedinto shares of such atnount. as lnav be siecified in the resolution.

Sub.yect to the provisions.of- section 6 r. the company may, by ordinary resolution_i' consolidate and divide all or any of its sLare capital into shares of larger amount than its existing shares;

ii' convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares olany denornination;
+

sub-divide its existing shares or any of them into shares of srnaller amount than is fixed by the memorandur,;and

).)

i4

iii.

iv' ca,cel any shares which, at the date of the passing of the resorution,
taken by any person.

v. Permission for sub-division/ consoridation of share certificates

Where shares are convefied into stock._

have not been taken or agreed to be

For VILAS TMNSCORE LTD.
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.r 8.

' the holders of stock shall. according to the amount of stock held by thern, have the same rights, privileges
and advantages as regards dividends, voting at rneetings of the company,and other matters, as if they heldthe shares fiom which the stock arose; but no such lrivilege o, idruntug. (except participation in thedividends and profits of the company and in the assets on wii'ding up) shallbecori...La by an amount o1-stock which would not. if existing in shares, have conferred that p;ivilege or advantage.

o such of the regulations of the company as are applicable to paid-up shares shall apply to stock and the rvorcls"share" and "shareholder" in those regulationsihall include "stoik" and..stock-iolder,,respectively.

The cornpany may' by special resolution, reduce in any rnanner and with. and subject to, any incident authorisccland consent required by law-
. it share capital,
. any capital redernption reserve account; or
. any share prerniutn account.

(]API'I'A I,ISAl'ION OI' PROI.-I'I'S

The corrlpany in general Ineeting may, upon the recommendation of the Board, resolve-i' that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of theconlpany's reserve accounts, or to the credit of the, profit and loss iccount, 
-or 

otherwise available fbr.olsil'tDuttoll: anrl

ii' that such suln be accordingly set free for distribution in the manner specified in clause (ii) amongst therret'trbe|s who r'vould have been entitled thereto, if distributed by way of dividend and in the same proportiorrs.

iii 'I'he sunl afbresaid shall not be paid in cash but shall be applied, subject to the provision contained in clausc(iii). either in or towards-
a' paying up any alnounts for the time being unpaid on any shares held by such members respectively;b' paying up in full. unissued shares of the company to beallotted and distributed, credited as firlly paid-up.

to and arnongst suclr rnernbers in the proportions aforesaid;
c' partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

iv' A securities prerniuttr.account and a capital redernption reserve account may, for the purposes o1-t5isregulatiorr' be applied in the paying up of unissued shares to be issued to members of the companv as firll'paid borrus shares:

The Board shall eive effect to the resolution passed by the company in pursuance of this regulation.

whenever such a resolution as aforesaid shall have been passed, the Board shall_a' rtrake all appropriations and applications ofthe undivided profits resolved to be capitalised thereby. andall
b. allotnrents and issues of fully paid shares if any; and
c- generallr do all acts and things required to give effect thereto.

The Board shall have power-
a' to make such provisions' by the issue of fractional certificates or by payment in cash or otherwise as itthinks fit. for the case of shares becoming distributable in fractions; andb' to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement rvith

the conrpany providinu fbrthe allotmentto them respectively, credited as fully puia-rp,'o1:u,ry firrtlrer
shares td which they may be entitled upon such capitalisaiion, or as the case may'require, fbr rlrepayment by the company on their behalf, by the appiication thereto of their respective proportions ol'profits resolved to be capitalised, of the amount or any part of the amounts remaining unpaid on theirexisting shares;

iii' Any agreement trlade under such authority shall be effective and binding on such members

BTJY-BACK OI.'SHARES

Notwithstanding anything contained in these articles but subject to the provisions of sections 6g to 70 and any otherapplicable provision of the Act or any other law for the time being in force, the company may purchase its ownshares or other specified securities. id tiiAs TRA*"Si|RE Ll
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43.

i. The Board may, whenever it thinks fit, cail an extraordinary generar meeting.

ii' If at any tirne directors capable of acting who are sufficient in number to form a quorum are not withirrIndia' any director or any two mernbers ofth. co'npuny may call an extraordinary *#;i ffi;;;,'ii,:sarne Inanner'. as nearly as possible, as that in which such a meeting may be cattealiine Board.

PROCEEDINGS A'I' GENERAL MEE'IINGS

i' No business shall be transacted at any general meeting unless a quorum'of members is present at the tirrewhen the rreeting proceeds to business.

ii' Saveasotherwiseprovidedherein'thequorumforthegeneral meetingsshall beasprovidedinsection 10"1.

The chairperson, if any, of the Board shall preside as chairperson at every general meeting of the company.

If there is no such chairperson, or if he is not present within fifteen minutes after the time appointed for holding themeeting o.r is unwilling to act as chairperson of the meeting, the directors present shall elect one of their membersto be Chairperson of the rreeting.

If at any meeting no directot'is willing to act as chairperson or if no director is present within fifteen rninutes afterthe tirne appointed for.holding the rreeting, the members present shall choose one of their members to beChairperson of the meeting.

ADJOURNM ENl' OF MEE'TING

i' The chairperson may. with the consent of any meeting at which a quorum is present, and shall, if so directedby the rneeting, adjourn the meeting from time to tirne and from piace to prace.

ii' No business slrall be.transacted at any adjourned meeting other than the business left unfinished at thcrneeting from which the adjournment took place.

iii' when a meeting is adjourned forthirty days or more, notice of the adjourned meeting shall be given as inthe case of an original meeting.

iv' Save as aforesaid' and as provided in section 103 ofthe Act, it shalr not be necessary to give any notice ofan ad-iournrrent or of the business to be transacted at an adjourned meeting.

VOI'ING RIGI-ITS

Subject to any rights or restrictions for the tinre being attached to any class or classes ofshares,i. on a shorv of hands. every,mernber present in-person shall have one vote;

ii' and on a poll' the voting rights of rnembers shall be in proportion to his share in the paid-up equity sharecapital of the cornpant,.

iii' That option or right to call of shares shall not be given to any person except with the sanction of the Issuerin general meetings

A member may exerqise his vote at a meeting by electronic means in accordance with section l0g and shall voteonll'once.

ln the case ol'.ioirrt holders, the vote of the senior who tenders a vote, whether in person or by proxy, shallbe accepted to the exclLrsion ofthe votes ofthe otherjoint horders.

,lojrtf;|ir:'*ose, 
seniority shall be detennined by the order in which the names stand in the register of

A tnember of unsound rnind, or in respect of whom an order has been made by any court having jurisdiction irrlunacy' nlay vote, whether on a show of hands or on a poll, by his comrrittee or other legal guardian, and any suchconrrnittee or guardian ntay, on a poll. vote by proxy.

/l/1.

4-5.

t6.

41

18.

l9

50.

.5 l.

52 Any business other than that upon which a poll has been demanded maybe proceeded with, pending the takins of_ _the porr' 
For vtLA$ti#li$dbHE LTD'
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51 No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by lrirnin respect ofshares in the company have 6een paid

i' No objection shall be raised to the qualification of any voter except.at_the meeting or adjourned meeting arwhich the vote objected to is given or tendered, and every vote not disallowed at sJch meeting shall be validfor all purposes.

ii' Any such ob.iection nlade in due time shall be referred to the chairperson of the meeting, whose decisionshall be final and conclusive. i

PROXY

The instrument appointing a proxy and the pow.er-of-attorney or other authority, if any, under which it is signed ora notarised copy of that power or authority, shall be deposited at the iegisteredoffice of tr,..orpany not less than48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrumentproposes to vote' or' in the case of a poll, not less than24 hours beforlthe time uppoint.Jroiit. tatirg of the poll;and in default the instrurnent ofproxy shalr not be treated as varid.

An inStrument appointing a proxy shall be in the form as prescribed in the rules made under section 105

A vote given in accordance with the terrns of an.instrument of proxy shall be valid, notwithstanding the previotrsdeath or insanity of the principal or the revocation of the proxj or'of the authoriiy und..'*r,irrl the proxy wasexecuted. or the transfer of the shares in respect of which ttre proxyis given:

Provided that no intimation in writittg of such death, insanity, revocation ortransfer shall have been received by tlrecompany at its office before the comlrencement of the ,."iing or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

The number of the directors and the names of the first directors shall be determined in writing by the subscribers ol'the rnemorandum or a rnajority of them. Folrowing are the first direcrors of the company:I. NILESH JITUBHAI PATEL
2. NIRII(SHA AMBALAI- PATEL

Tlte remuneration of the directors shall' in so far as it consists of a monthly payment, be deemed to accrue f.ornday+o-day.

ln addition to the retnuneration payable to them in pursuance of the Act, the directors may be paid all travellirre"lrotel and other expenses properly incurred by them_
r in attending and returtting fi'onr meetings of the Board of Directors or any committee thereof or.ge.eralnteetings of tlre cornpanl,: or
o in connection rvith the business of the company.

The Board ma-\ pa-\ ail expenses incurred in getting up and registering the company.

The compan-r nla-r elercise the po*ers conferred on it by section 88 with-regard to the keeping of a foreign register:and the Board nla-r (subject to the provisions of that section) make and vary such regulations as it may think fltrespecting the keeping ofanl such register.

All cheques' ptomiss6ry notes. drafts. hundis, bills of exchange and other negotiable instruments, and all receiptsfbr monies paid to the conlpany. shall be signed, drawn, u...pf,d,.noo.r.a, oiotherwise executed, as the case rna1,,be' bv such person and in such manner as tf,e Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a book to bekept for that purpose.

i' Sub-iecttotheprovisionsofsection l4g,theBoardshall havepoweratanytime,andfromtilnetotirne,t.
appoint a person as an additional director, provided the numier of the directors and additional directorstogether shall not at any time exceed the maximum strength nr"a rol" the Board uy tr,. u.ti.r.r.

ii' Such person shall hold office only up to the date of the next annual general meeting of the company but

;|jH: 
eligible for appointment by ihe company as a direcror at rhat-meeting ,ub;..-t io tt,e prouisions ot

For VILAS TRAHSCORE LTD.
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65. The Boa|d of Directot's lllay lneet for the conduct of business, adjourn and otherwise regulate its meetings, as itthinks frt.

A director ntay, and the ntanager or secretary on
ofthe Board.

the requisition of a director shail, at any time, sum,on a r-reetirrq

66' i' Save.as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall bedecided by a majority of votes. ' o -'- -'-J

ii' In case ofan equality ofvotes, the chairperson ofthe Board, ifany, shall have a second or casting vote.

6l ' The continuing directors rnay act notwithstanding any vacancy in the Board; but, if and so long as their nurnber isreduced below the quorum fixed by the.Act for a meeting of the Board, the continuing directors or director may actfor the purpose of increasing the nurnber of directors io that fixed for the quorum, or of summoning a generalrneeting of the company, but for no other purpose.

68' i' The Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

ii' If no such chairperson is elected, or if at any meeting the chairperson is not present within five minutesaller the time appointed for holding the meeiing, the Iirectors present may choose one of their nurnber tobe Chairperson of the rreeting.

69' i' 'rhe Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting ol.such rnember or members of its body as it thinks fit.

ii' Any committee so fbrmed shall, in the exercise of the powers so delegated, conform to any regulations tharmay be irnposed on it by the Board.

10. i. A cornrnittee may elect a Chairperson ol.its meetings.

ii' If no such chairperson is elected. or if at any meeting the 72 chairperson is not present within five mi,utesafter the tirne appointed for holding the meeting, the-mernbers p..r.nt may choose one of their members tobe Chairperson of the meeting.

I l. i. A contrlittee nlay nteet and adjourn as it thinks flt.

ii' Questions arising at any rreeting of a committee shall be determined by a majority of votes of the rnerr6erspresent' and irr case of an equality of votes, the chairperson shall havsa second or casting vote.

7?' All acts done in any rneeting of the Board or of a committee thereof or by any person acting as a director, slrall.notrvithstanding that it may be afterwards discovered that there was some defect in the appoi"ntm.n, oiunf on. o,.rnore of such d.irectors or of any person acting as aforesaid, or that they or ary of th"m were disqualified, be as valitlas ifeven such director or such person had been duly appointed and was qualified to be a director.

r-r' Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of the Board orof a committee thereof, for the time being entitled to receive notice of a meeting of the Board or cornnrittee, shallbe valid and effective as if it had been paised at a meeting of the Board o, 
"o,rr"i,i.., duly convened and held.

CIIIEI.'EXECTJ'I'IVI] O}'I.'ICER, MANAGER, COMPANY SECRE'I'ARY OR CTIIEF FTNANCIAL OI.'I..ICER

74. Sub.iect to the provisiilns of the Act.
i' A chief executive of{lcer. rnanager! company secretary or chief financial officer may be appointed by t6eBoard fbr such terrn, at such remuneration and upon such conditions as it may think fit; and anv chiefexecutive officer, manager' company secretary o, chietfinancial officer ro uppo,intlJ *.v'ul'*,""'r.o u,means of a.resolution of the Board;

ii' A director rnay be appointed as chief executive officer, manager, company secretary or chief financialofficer

7i A pt'ovisiott of the Act or these lesulations requiring or authorising a thing to be done by or to a director and c5icl.executive ofllcer, Iranager', company secretary o, chief finuncial fficer slall not be satisfied by its being done byor to the same person acting both as directoi and as, or in place of, chief executive officer, manager, cornpan),secretary or chief financiat officer. 
For VILAS TPJNSCORE LTD.. E:T4,.

Managing Director
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l6 i. The Board shall provide for the safe custody ofthe seal.

ii' The seal of the cornpany shall not be affixed to any instrument except by the authority of a resolution ol.
the Board or of a cotnmittee of the Board authoris;d by it in that behalf, and except in the presence of at
least trvo directors and ofthe secretary or such other peison as the Board rnuy uppoint iorthe purpose; and
those trvo directors and the secretary or other person aforesaid shall sign 

"u.iy 
inrt.urent to which the

seal of the cotnpany is so affixed in their presence.

DIVIDENDS AND RESERVE

The company in general rneeting tray declare dividends, but no dividend shall exceed the amount reconrrrendecl brthe Board.

Sub-iect to the provisions of section 123, the Board may frorn time to time pay to the members such interirn dividends
as appear to it to be justified by the profits of the cornpany.

i' The Board may, befbre recornmending any dividend, set aside out of the profits of the company such surns
'as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable for a.vpurpose to whiclr the profits of the company. may be properly applied, including proriti"r r", ,..ti.*
contingencies or for equalizing dividends; and pending suci applitation, may, at tie like discretion, eitlrer
be ernployed in the business of the company or be invested in such investments (otherthan shares of the
colnpany) as the Board rnay, fi.om time to time, thinks fit.

ii' -['he Board rrlay.also carry forward any profits which it may consider r]ecessary not to divide, without
setting thern aside as a reserve.

11.

18

79

80. Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividencls
shall be declared and paid according to the anrounts paid or crediied as pJid on the shares i, ..rp..t whereol.
the dividend is paid, but.if and so long as nothing is paid upon any of t'he shares in the company, dividencls
rnay be declared and paid according to the amounts of the shares.

No alnount paid or credited as paid on a share in advance of calls shall be treated for the purposes ol.this
regulation as paid on the share.

8t

8l

ii.

iii' All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on rlrc
shares during any portion or poftions of the period in respeit of which the dividend is jaid; but if any sSare
is issued on ternls p[oviding that it shall rank fbr dividend as fiom a particular date such share shall r.arktbr clividend accordinely. 'fhat there shall be no forfeiture of unclaimed dividends befbre the clairn
becortres barred by lal.v.

lhe Board mav deduct fiom any dividend payable to any rnember all sums of money, if any, presently payable br,hinr to the colnpan)'on account of calls or otherwise in relation to the shares of tne ctmpany. 
'

i' An-r dividend' interest or other monies payable in cash in respect of shares may be paid by chequc or.
wal-rant sent through the post directed to the registered address of the holder or, in ihe case ofjoint holders-
to the registered address of that one of the joint holders who is first named on the register of nrenrbers. orto such person and to such address asthe holderorjoint holders may in writingdirec"t.

ii' Every such cheque or warrant shall be made payable to the order of the person to whorn it is sent.

Any one of two o,,ior. joint holders of a share rnay give eflective receipts for any dividends, bonuses or otlrermonies payable in respect of such share.

Notice of any dividend that rnay have been declared shall be given to the
lnannel'rnentioned in the Act.

No dividend shall bear interest against the company.

83.

84

85.

persons entitled to share therein in the

For VILAS TRANSCORE t

ACCOT]N1'S
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ii.
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Managing Direr

Tlte tsoard slrall fi'orn tinle to time determine whether and to what extent and at what times and places andunder what conditions or regulations, the accounts and books of the company, or any of thenr, shall be
open to the inspection of rnenrbers not being directors.

No nrentber (not being a director) shall have any right ofinspecting any account or book or docunrent.1.
the cornpany except as conferred by law or authorised by the board"o. ui tn" company in general r,eetinrr..

ti6.



87

WINDING TJP

Subject to the provisio.s of chapter XX of the Act and rules made thereunder-i' If the cornpany shal.l be wound up, the liquidator may, with the sanction of a special resolution ol.theconlpan)- and any other sanction required by the Act, dirid" urongst the members, in specie or kind, the$'hole or an)' paft of the assets of the company, whether they shallionsist orp.op".tf of the same kind or.not.

ii' For the purpose aforesaid. the liquidator may set such value as he deems fair upon any property to bcdi'ided as afbresaid and nlav detertnine how such division shall be carried outas between the rnernbers.r.ditferent classes of rnernbers.

iii' The liquidator may. with the like sanction, vest the whole or any part of such assets in trustees upon suc6trusts for the benefit of the contributories if he considers necessary, but so that no member shall becompelled to accept any shares or other securities whereon there is any liability.

. 
,NDEMNITY

Every officer of the companl'shall be indemnified out ofthe assets ofthe company against any liability incurred b,vhirn in defbnding any proceedings, whether civil or criminal, in which judgment is given in his favour or in whiclrhe is acquitted or in which relief is granted to him by the court or the Tiibunal.

88.

(Adoplion of New Articles of Association was done with special resolution passed by members of the company as on 26thMay,2023.)

For VILAS TRANSCORE LTD,

ffi
Ylasiing Dircctor



' We, the several persons, whose names and addresses are subscribed are desirous of being formed into
a company in pursuarrce of these Articles of Association. :-
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