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e Austere Systems Limited

(Formerly known as Avstere Systems Private Limited)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that 9" Annual General Mesting (AGM) of the members of AUSTERE SYSTEMS LIMITED
(Forrmerly known as ‘Austers Systermns Private Limvited) will be heid on Saturday, 24th August 2024 at 11:00
AM. at its registered office at Office 301-303, A Sguare, Plot No, 34 ADC Sector 26. Pradhikaran, Pune.
Maharashira - 411044 to transact the following business: -

ORDIMARY BUSIMESS

1. To consider and adopt the audited financial statements of the Company for the financial year ended
March 31, 2024 and the reports of the Board of Directors and Auditors thereon and In this regard, to
consider and If thought fit, to pass the following resalution as Ordinary Resolution:

"RESOLVED THAT the audited financial statements of the Company for the financial vear ended March
31, 2024 and the reports of the Board of Directors and Auditors thereon, as circulabed to the Members,
be and are hereby considered and adopted.®

2. To appoint a director in place of Mr. Rahul Gajanan Teni (DIN: 07028787), who retires by rotation
and baing eligible, offers himsslf for re-appointment and in this regard to consider and if thought ft,
to pass, with or without modification{s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT Mr. Rahul Gajanan Teni (DIN: OF029787), director who retires by rotation and being
eligitsle. offers himsaif for re-appolntment, be and s hereby re-appodnted as a director of the Comoany.”

SPECIAL BUSINESS

3, To appaint Mr. Shikhir Gupta (DIN - DBO71850) as Managing Director & Chairman of the company
and, in this regard, to consider and if thought fit, to pass the following resolution as a Special
Rezalution:

"RESOLVED THAT pursuant to the prowisions of Section 152, 196, 137 & 203 read with Schedule V ang
other applicable provisions, If arry, af the Companies Act, 2013 ("the Act™), The Companies (Appointment
and Remuneration of Managerial Personnel) Rules 2014 (ncluding any statutory modifications or
reenactment(s) thereof for the ime being in force), and other applicable provisions, sectians, rules of the
Companies Act, 2013 (including ary stalubory modifications or re-enactment thereof for the time Being
in force), consent of the members of the company be and is hereby accorded, bo appoint Mr. Shikhir Gupta
(DM = DBDT1AG0) as Chairman and Managing Director of the company, In respect of wham the Compainy
has received a notice in wnting from a Member in terms of Section 160 of the Companies Act, 2013
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AUJSTERE S5YSTEMS LIMITED
(Farmerly known a5 Austere Systems Frivate Limded)

proposing his candidabuse for the office of Managing Direckor of the Company with effect from 1% Auguss
2024 for a term of 5 years, upon the terms and conditions as stated below

IL

IIL

v,

L

Vil

VIIL

Period: From 1% August 2024 to 31% July 2029

Remuneration: In consideration of the performance of his dutees to the Company. Mr_ Saikher Gupta
shall be entitled to the foliowing remuneration subject (o applicable taxes,

Salary and perquisites: Upto Rs. 800,000/ {Rupess Exght Lakh Only) per montr, [ncrements in the
annual saiary shall be as per the Company's policy and as may be determinad by Board of Directars,
from time to bime:

Reimbursement of expenses: The Company will reimburse all expenses incurrag oy Mre. Shikhir Gugta
on enall of the company such as accommodalion and travelling exgenses. payments made on behall
ol the company, reasonably and properly incurred snd documesntead

Overall Remuneration: The aggregate of the remuneration payzble 1o Managing Director by way of
Salary and perguisites in any financial year shall not esceed the limit prescribed under Secton 157
and other applicable provisions af the Companies Act. 2013 and the rules mage there under (including
any statutory modification(s) or re- enactment thereof for the tima baing in force). read with Scheduls
¥ to the Companies Act. 201 3 as amended from time to time.

Minimum Remuneration: In event of the company has no profit or its profits are madeguate m any
financial year during the curfency of tenure of service of Whole Time Director, the remuneration by
wiay ol Salary and perquisites as mentioned above shall Se paid to MM as miRimum remunefkhion
subject to the limit a5 prescribed in section IT of Part IT of Schedule V of the Companies Act. 2013 w
any stalulory amendments. modifications or re-anactment thereofl for the Lime bEmng 0 ferce

Confidentiality: All information acquired during the tenure of appointment s canfidertal 1o the
Lompany and should not be disclosed either during the appointment or following tetmination [by
whatever mpans} (o third parbies except as permibled by law and with prior clesrance from o8
Charman

Intellectual Property: If any new or advancec method of improving oesigns’ DIBcessas’ FrrmuHan
Fystomp. el i ofelation to the busihess’ operabons of the Dompany 15 compoivid 9% alm, Sueh
cevetopments will be lully communicated to the Company ard will Be, aa0 remain (e soe (gl
it Lyl Llee Sy,

Responsibilities & Duties: His work in thg Company will be subject to the rutes and regulations of
the oroanization &5 laid down in relation to conduck discinline ani nther maltecs, e will siwiys
alive Lo responsibilities and duties attached (o fis affice 1o accordance wilh bhe Comipamad Act 2013
aid conduck accergingly. Me must aoffectively serform to ensure sesalls
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AUSTERE SYSTEMS LIMITED
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Ix. Termination of employment: Upon termination of empioyment. ne will immediately nand over to the
Company all correspondence, specifications, formulae, pooks, gocuments. market data Cost oata
drawings, alfects or records belonging to the Company or relaking Lo its busingss and shall nat retain
or make copies of these items. Upon termination of employment, he will also return all Company
oroperty, wWnich may be in his possession, '

"RESOLVED FURTHER THAT the Board of Directors of the Company De and s hereby authorized to alter
vary of Increase from time to time the lerms of appointment ang remuneration of Managing Director from
lirme [0 Lime to the extent the Board of Directors may deem appropridle. provided that such alteration
variation or increase. as the case may be, shall not exceed thie overall limits prescrited under Section 197
of the Companies Act. 2013 read with Schedule V of the Companies Act, 2013 {inCluging an) statutony
modification(s) or re-gnactment thereol for the time belng In force) withoul any fusther reference o the
Shareholders of the Company in the Ganeral Meeting.

“RESOLVED FURTHER THAT any Director of the Company b and are hereby severally authorized 1o do
dll such acts, deeds, matters, things and sign and file ail such papers, documents, recurns, farme and
writings as may be mrecessary and incicental to give effect to the aforesan resoluton *

To change the designation of Mr. Rahul Gajanan Teni (DIN - 07029787) fraom Non-Executive Director
to Executive Director and in this regard, to consider and if thought fit, to pass the following resslution
as an Ordinary Ressalution

"RESOLYED THAT pursuant to the provisions of Section 1%2 ang other applicable provisions of the
Companies Act 2013 and the Rules framed thereunder (including any statutory modification or
fe-enactment thereg? for the bime being in force} read with Articles of Assocaton of the Company,
Mr. Rahul Gajanan Ten (DIN : 08045785), who was appointed as a Non-Executive Director of the Company
with ettect from 1£th June 2018, be and Is hereby re-desugnated as an Executive Director of the Company
with effect from 1" August 2024 and shall be Liable to retire by ratation,

RESODLVED FURTHER THAT the Board be and is nereby authorised to do all acts and take all such steps
d% may 08 NECESSAry, Droper or EIFIEﬂIE'Hl 1o Qiwe aflEct o ths resolution,

Tu sppuinl M. AdUliel Prakash Aggarwal (ULN - LUbSZ0Y 2) a8 an Independent & MNon-Lascutive
Directar and in this regard, to consider and if thought fit, to pass the following resolution as an
Ordinary Resoluthon:

"RESOLVED THAT pursuant o the provisions of Sections 148 and 152 read with Schedule 1V and all other
gpplcable provisions of the Companies Act, 2013 {'the Act™ and the Companmes (Apcointment and
Qualification of Cirectors) Rules, 2004 (incleding any stalutory modificat:on(s) or re-enactment thereal for
e Lime Diing i force), Mro Agbhul Prakasn Aguarwal (DIN - 10652673) wno was apponted as an
Addihcnal Indepandent Dirsctor, pursuant 1o the provisicens of Sechion 164(1) of the Comtpames Aft 2013
ang the Articles of Association of the Company and who gualifies for Being appointed as a0 [ndependant
L¥rector and |n respect of whom the Company has received 3 nobtce n wrting under Secton 160 of e
Act from a member proposing fis candidature for the aMfice of Girectar, be and |s hereby aoponted as an



AUSTERE SYSTEMS LIMITED
(Farmerly kmown @5 ‘Ausiere Systems Prvate Limited}

Intependent & Non-Executive Director of the Company, net liable to retre by rotatsan to boly offce for 4
term of consecutive 5 years with effect from 1% August 2024,

RESOLVED FURTIICR THAT the Hoard be and is heiely dulhorised to do all acts and take all suck steps
85 May DE necessary, proper of expedient (o give effect to this resolution.”

To appoint Mr. Sharad Gaur (DIN - 10556350) as an Independent & Mon-Executive Director and in this
regard, to consider and If thought fit, to pass the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and ail other
dpplicable provisions of the Companies Act, 2013 (‘the Act™) and the Companies (Appointment and
Guialification of Directors) Rules. 2014 (including any statutory modification(s) or re-enactment therenf for
IhE bimg being in force), Me. Shared Gaur (01N - L0GBG350), who was appouibed 45 20 ASdilesie
Independent Director, pursuant to the provisions of Section 161(1) of the Compan®s Act, 2013 and the
Articles of Association of the Company and who qualifies for being appointed as an [noependent Direciar
and in respect of whom the Company has reqaived & ratice i wiiling undey Section 180 of the Act from g
g b s proposing her candidature for the office of Director, be and s hersby appomies as &n
Independent & Non-Executive Director of the Company, not Lable to retire by rotaton to hotd effice fer 3
term of consecutive § years with effect from 1% August 2024,

RESOLVED FURTHER THAT the Board be and is hereoy authonsed to oo all acts and take all Such soeps
A% Mmay bDe Necessary, proped of axpadient to give eflect to ths resalulon

To appoint Ms. Shriya Mangla (DIN - 08156798) as an Independent & Non-Executive Director and in
this regard, to consider and If thought fit, to pass the following resolution as an Ordirary Resolution:

"RESDLVED THAT pursuant to the provesions of Sections 149 ang 152 read with Scheagle [V ang gkl otner
applicable provisions of the Companies Act 2013 (the Act™) and the Companies {Appointment and
Quatification of Directors) Rules, 2014 (including any statutory modificabian{s) or re-enactment thereol fnr
the tme being in force). Ms. Shriya Mangia (DIN - 08156796), who was apomnted &5 ar Adoiiondl
ingepenoent Director, pursuant to the provisions of Section 161{%) of the Compaines Act, 2013 and Lhe
Articles of Association of the Company and who gualifies for being appointed as an [ndependent Girecb
gl B peypeLl wl vl e Currmg may Feepven 3 notics Writing under Sachmn kL ot bhe Act From a
member proposing his candidature for the office of Dhreclor, b aod o NiEreDy appoirted ds 40 bl peigesl
& Mon-Executive Director of the Company, not Hable to retire By rotation to hold offce far & terem ol
comseculive 5 years with effect from 1% August 2024,

RESOLVED FURTHER THAT the Board be and is hereby authofised 1o do all acts and take ali such steps
45 iy D AACessary, propear or expeimenl b Qive affect e s resolabon

To increase the authorised share capital of the company and in this regard, to consider and, (f thought
i, to pass, with or without modificabiue, e follewing Resolution as an Ordinary Resolution:



AUSTERE SYSTEMS LIMITED
~ {Formerly known 35 "Austers Systerms Prvate Limited)

“RESOLVED THAT pursuant to the provisians of section 13, B1 and other apalcable provissons (f any. of
the Companies Act. 2013 and Rules made thereunder{miluding any statuary modificaton or re-enactmant
therzof for the time beng in force), Articles of Association, the consent of the membpers of the company be
and s hereby accorded to increase the authonzed share capital of the company from ® 10.00,00,000.-
(Rupees Ten Crore only) divided into 10000000 {one crore) eguity shares of T 104 each to
¥12.50.00,000/- (Rupees Twelve Crore and Fifty Lakn oniy) diviced inta 1.25,00.000 {(One crone and fwenty
Frvi lakh} equity shares ef T 10/ each.

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, (! any, of the
Companies Act. 2013 read willi Rules framed therpundar. consent of the Members al the Lompdny be and
Is heraby accorded. for aiteration of Clavse ¥ of the Memorandum of Association of the Company by
substriubing im ks place. the following: -

¥. The Auttrorised Share Cagital of the company &8 ® 12,50,00.000/- {Rupees Twelve Crore ang Fifty Lakh
anly) dwvided into 1.25,00.000 (One crore and twenty-five lakh) equity shares of £ 10/- {Rupees Ten only)
el wills Ui tlghls, wiviteges and conditions artached thereto as per the retevant grovisions contamned i
that behaif i the Articles of Associabion of the Company and with power Lo increase or reduce the same ang
(o mwede e shares in several classes and 00 Jifach tsreto respechively such preferential, quatified or special
fights, privileges or conditions as may be determined by or in accordance with the Articies of Assacation of
the Company for the Lime befng in force. and to vary, modify. enlarge or abvagate any such fghts pradieges
OF CONGUGONS A SUCA manner as may be parmitted by the Act or provided by the Articles of Assocaton of
the Company for the time bevng m force,

RESOLVED FURTHER THAT any of the directors of the Company be and are hereby severally authoszed
to file. sign, varity and execute all such e-forms: papers or gocumants, 35 may be required and do ail sun
8Cis, deeds, matters and things as may be necessary and incrdentzl far goang effec; 1o tne anove sialed

fesolutions.”

Alteration in main objects of the company and in this regard, to consider and if thought fit, to pass the
following resolution as Special Resolution:

“RESOLVED THAT pursuant Lo the provisions of Section € and 13 of the Companies Act 2003 and nther
applicabie provisions, (f any, and Ebl:liEt[ to the approval of the Regstrar of Compamies and pther
cormpeienl authorntes, if any, Part A of Clause 111 of Uve Mebionn aimium ol Assacialis ol e Gty Ll ig
ine Qmiecrs Clause he and is herehy altered i the Inlinsing mannar

L Part A of Clavse IIT be and is hereby altered by adding the fallowing rew clauses after tne existing
Clause Mo {vwi):

{vii). To delver customized solutions that leverage the (atest advancemeants in Artificial Tntelliaence ang
Maching Learning based Software & hardware soluticns to engage in appticaton development. snowlsdge
mandgement saluton, [T Eansulting advisory servicas in Service Dased of producl Based indusloy

RESOLVED FURTHER THAT any of fhe Dhepttors of EBe Company be ang % "lI-_H-_“'Jl T ) dulttorired L
C0-&H SUCh 2015, Ceeds and things end Bosign ail suth docurments as may be mecsssary (o g effedt 5
the respiuton”




AUSTERE SYSTEMS LIMITED
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10. To Raise Capital Through an Initial Public Offering and to list the eguity shares on the stock sxchange
and in this regard. to consider and if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 23. Section 28, Section 62{1)(c) and other applicable provisinns if
any, of the Companies Act, 2013 along with the rules made thereunder incleding the Companes
(Prospectus and Allotment of Securities) Rules. 2014, @s amended, the Compamies (Snare Capital ane
Debentures) Rules. 2014, as amenged, (collectively referred to as Lthe "Act™), Securities Contracts
(Reguiation) Act. 1956 as amended from Lime Lo time and the rules and regulabions made thereunoer
including the Secunties Contracts (Reguiation) Rutes 1957, and the provisions of the Securities and
Exchange Board of India (Issue of Capital ang Disclosure Requirements) Regulations, 2018 ("SEED ICD8
Regulations™) as amended from time to time, read with the provisions of the Memarandum of Associaton
&nd Articles of Association of the Company and the Listing Agreement to be entered into with the stocs
erchange where the Company's shares are propased to be listed. the Securites and Cechangs Board of
India (Listing Obligaton and Disclosure Reguirements) Regulations. 2015, other guigelnes 4
regulations issued by the Securities and Exchange Board of India ("SEBTY), Foreign Exchange Manageman;
Act, 1999 as amended from time to time (*FEMA"), Forgign Exchange Management (Mar-detit |rsttuments)
Ruieq, 719 and the apormedl tn the pstant rpresssry of the Goverament of [ SEB]. Secrataiat of
Industrial Approvals ("SIA"), the concerneg Adrninistrative Ministry/Department empoweres Lo gramt
povernment approval for 'ﬂlﬁ'lﬂﬂ Iwesbment under the gatant Forsagn Direct lwvesiment Pobly snd FEMS
and rules and regulabions made thereunder, the Reserve Bark of India ("RBI") 2ng 2l otner concernes
statutory and ather authorties, if any required, and Lo the exten! necessary such other approvals, consents
permissions sanclions and the like, as may be necessary, and subject to such CeNginons and moditcations
A% may be. prescribed, stipulated or imposed by any of them while grantisg such aDOrovals coRSoALE

PETMISSHING, SAnClions and the like, which may he agreed Lo by the Board of Directors of t=¢ Compacy
whEreinather refesred to as the “Board”. which snall include & duly autnonzed Comimilies (merpor for tne
bime Deing exercising the powers conferred upon if By the Board), consent and aporaval of the shargholders
be and is fereby oo e W Lhe Compary Lo Ivsue, Issue and allot up 0 2850000 (Iwenty eqnt Lakn
4N FiIfky Inousand) equity shares of tace value RBs. 10/- gach for cash at such price including premium. if
sy, b weay L delenonoed, Wy Lhe Boded, B ts SCHE giscrabion 0 Quisuanceg of L oo Budding
machanism {in accordance with SEA! ICOR Begulations) (“Fresk Tasue™ m comsaltation walh the Bons
Running Lead Manager ("BRLM") g0 appointed. by way of public lssue (the Fresn [ssue snatl be refecreg
to-as "lssue”) #nd an (e terms and conditions a3 the Board mgy [n consultation with fhe BIRL Bk ey e
to'ly aualefied st itulunal buyeers as defined under Meoulntion 0= af e S0 G0 Reauintinay ol
trustelsoriet s regektineed gather e Spoiaties Rogistration Act  TE30 Q08 emanlmieess griloss spifety a
the Comparnry, (v} bodies corporate. any ether private or public COMPENIES, OF DINEC GOy Corparateds) o
Entilies, whether incorposated or not and such gther persoms, mcludmg categories ol investors incluiing
fargign/ resident mvestors, Foreign Portfolia Investors (FPIs"), sub dccounts of elgiole PPEs, Foregn
Yenture Capital Imvestars, Indian anddor multilateral fimaneial mgtitutinns mutusl forde =on.regiges
Indiprd. Ghealified Tnstitutional Buyers. Relad Dndividual Tnvestors MoneInstbitotoal Dnvestoin Bodn

Corporate. any other company/compames. Povate of Public o otnér body corporatels) o

entities/autharities whether inCorporated of not. ebgible employees and/or workers of the Compary gogiu

iE5 subsidianes Dusiness associates af the Company and general pubdic. bodess COrpOraie, COManes
fpreate or public) of sther entifies. authorities, 2rd Sees olHer peryons 7 one e more comemalnes
thereal andsorany other categores af investars, whigther Lhey be noliers of egu ity sheares o (e Comer

G nob o toooneg of marg of the afbresain categorees ol e a0ns (10t aclumn ol Gre @i imaare o L
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other categories of mvestors) and such other persons in ore of more combinatsons thesenf and/ or 2oy
other tategosies af investors, including Pre-[PO investors (“Pre-IP0 investors™) and anchor investors, a5
defined under the SEBI ICOR Reguiations ("Anchor Investars™) (" Initial Public Tssue” or “TRP00), wihich shali
include, reservation of & certain number of egquity shares for any calegory o caligones of perscns ds
permilted unoer apphcable laws, wmoluding, withoul Gmitabon, eigoie employess. CusOmErs  ano
shareholders [the "Reservation™), the price including the premiem to be determined [Rroggh the book
Builthing process. in gne of mare tranches and o (he manngr, and on the terms God conditions as Lhe
Board or a Committee constitubed theéreaf may, in its absolute discretion. dacide. in consultation with the
BRLM, by issue of the Red Herring Prospectus end any piher 155ue doouments, whether (e price at whics
Lhe Bguily Shares. are o be issued, at par or at premiem and whether for cash or obber consideraton
infliiding surk differential prices o retall individual investors or employess/discount for any category of
Inveshions, @% permitted under applicable laws, and the decision to determine Lhe calegory of calegories ol
investors to whom the: Tssue, Issue and allobment! transfer shall be made to the exclusan of atl ather
categones of inveslors on such terms and cond:tsons as may be Nnalized by the Board in consaliatsn skl
the BRLM. and that the Board may finalize all matters incidental thereto as i may in s aosoluce discretion
think HE and to lst the equity shares on the stock exchangs as may be decided by (he Board froem Lme by
time.

RESOLVED FURTHER THAT such of these equity shares may zlso be issued to Pre-IPD/Anchor Investors
or Lo any category(ies) of persons in any reservation a5 may be permissible (0 accardance with the SEBT
ICOR Regulations and other applicabile laws regulations policies of guidelnes 0 such manner and on
SUEm Lerms pscthe Boare of 4 Lommiiles canstiiuted therec!, in s absolute discretion muy think most
beneficial to the Company including without limitation, to negobate. finalize and execute any SOCUMEn: o
agresrment anil 4ry armehdments of supplemants thereto and generzlly to do all such acts depds mattas
and thingsin relation bo all matters incidental to or in relation o the Faragoing and o settle any quaston
difficulty, or doubt that may arise with regard thereto or in retabion to the foregoing

RESOLVED FURTHER THAT such of thede eguily shares 1o be ssued 45 dre nol subiscr e may bel dispcised
off by the Board 1o such persons and in seth Manner and on Subh terms A% (he Board o s absoiute
descretion may think most beneficial fo the Company including offering or placing them with
Bankz/Financial Insfitutions! Inwvestment Iastitutions! Mutual Funds! Forgige Instliubional Iaeestors!
Bodees Corpprate/ such other peresons or otherwise as the Board may in its absolute discratan dednie,
subyect ki SFATF ICAR Begulabnes and nther regulations as applicpble

RESOLVED FURTHER THAT the Board te and i hereby authorzed to finalize Ang esecute the Offar
Dacument Form of Application, appointment of Book Rurning Lead Manager(s), Regsiial 1o e lasue,
Bankers (o the [ssue. Depository Particpant tostodwang, Legal Adwisors to bhe Isswe and sibis
intermediarics as specified In the applicable laws fudes, reguiations and guidelines, for 1he bime Ssng n
Farce, and as may e desmed necessary o Lafry oubfeutile ary Qubslion anging out of of oy relaldn o 1he
rppieniEd Tysue, enled into stand-by-arrangement with Broders/Sankers/Marchant Bankars for the whole
or the part of the Tssue and an suck terms and conditions within the broad framesors of carameters as
prescribied by the concerned Authoritres and do all Such acts, déodd and things 35 @ M3y n 15 aosoiule
discretion; Seem necessary and settle any or all matbars arising with resoest o the asul Jllotment ang
utilirabion of the groceeds of the issue of eguity shares and further do ail Juch acts dedds ang nimgs ang
finalize and exgcule all Such deedd, dodumonts. agrecmonis and writings and sdch othot Acinatael &G may
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be necessary lor the purpose of giving effect to ait the resolubons pertaining Lo the proposed 1PO. without
requiring any further approval of the members and that all or any of the powers conferred on the Company
dnd the Board vide this resolution may be exercesed by the Board or such Committes tharen! 44 1he Boata
may conSLtULE i this regang.

RESOLVED FURTHER THAT in terms of the Act and all other applicatle provisions af the Aet the SER]
ICOR Regulations and other applicable laws, regulations. policies or guidelines, the Board ne and is harsty
Juthorzed at its option to make an allotment of not more than 1% of the net issue to public for the purpose
of making allotmeent in minimum Lots, m case of oversubscrption,

RESOLVED FURTHER THAT the Board or a Committes constituten thersof as the Board may constitute in
this regard, be entitied to vary, modify, or alter any of the foregomng terms-and conditions, to conform 1o
those a5 may be approved by the SEBL or any other apnropriate authorities! ang depactmark(sl ar the
sbock exdbhanges,

RESOLVED FURTHER THAT for the purpose of undertaing the 1PO and/or te give affect o tho abiove, the
Board ur o Comnrnitiee constituted thereaf be and is herepy authorized to do all such acts, things or deeds
a5 may be necessary for the issuance and aliotment of the said equity shares and to take such action o
give such directions as miay De necessary or desirable. and to accept any mad foations in the groposal ane
terms of the Tssue, iIncluding the price of the equity shares to be so issued. as may be considered NECESSArY
by the Board or as may be prescribed in granting approvals to the Tssue and wivich sy b agceptable tn
the Board and o decide the Basis of Allotment and. settle any guestion or difficuity that may anse n
regard (o the lssue and Allotment of the equity shares.

RESOLVED FURTHER THAT the Board or such ather Cormmittes thereof as tne Boerd may constiiule
this regard. be:ang sre herepy authorzed to do all or any of guch acts, deeds. matters and tHings as
may in s giscrelion deem necessary or desirable for such purpose including winoul Limitalon (o ente
inko EsCrow. sponsor, underwriling. marksting. depository and any other arrangements of agreemants
desmed necessary by wirtue of the propesed PO, with one gr more intermediaries and 1o sppont ang
remunergie such intermedianes or Agencies &y way of commission, orokerage, fees or (NE LKe &ng also 1w
segk tne Lstng of such seturibes on stock axchange in [adia with the power thoact on beRal! of the
Company and Lo settle such question. difficultios or dounts that may arse 0 egand 10 &ny Ui S50 o
allpimanl as it mdy in e discrebon deem fil

RESOLVED FURTHER THAT thie egusly shares to be 50 1ssued and allolied shall be subject 1o the provisons
of the Memorandum and Articies of Association of the Company and shall rank pari-passu in all respecis
with the existing equity shares of the Company. save and except that the said cew eguity stares shall e
entilled Lo Such payment of dividend as may be declared at ary time after allotment thereol on the amownt
paid wp rerean on peo rata besis with the exisbing shares of the Company.

RESOLVED FURTHER THAT:

ih all momigs receaEd try The Carmpany nat of the I550e aon aliasment o 2he aqigty spases bn e it
shall be transferqed to 4 separats bank account 1 a scheduled Sack s referred B9 0 subi-sectios [3)
ol Sechign 40 ef the Companies Act, 2013
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ity oetails of all monies utilised out of the [ssue as referred to above shall be discloded and continrued
Lo bE disclosed until the time any part of the [ssue procesds remamns unutilsed unde: a0 sppropriate
parale nead m the palance sheol of the Company indicating the purposs for which such manies
had been utilsed: and

by details of all unutilised maonles out of the Issue. if any, as referred to above shall be disclosed uncer
an appropriate separate head in the balance sheet of the Company indicating the form in which such
unutilised monkes have been investod

RESOLVED FURTHER THAT the Board e and & hereby authorized 1o ¢o 2ll 8uch acts, deeds. matters and
things necessary under applicable provisions of laws. rules and regulations and subject to approvals,
CONSENTS. permissions and sanctions from any suthorityfies for the listhmg af gquity shargs on Stodk
Exchange in India, and to enter into agreements, deeds. documents and/or incur costs in connection with
the said listing, and to enter into depositery BFFARGEMEBNEE o prabip membars of Fha Company 1o Eraie o
EOulty shares in & dematerialized form wikth regard to.any such issue or aliobment as it may in 5 ansolute
discretion deem fit and all such other acts necessary for the Listing without bang required to seek any
further consent or approval of the members

RESOLVED FURTHER THAT the Board may authorize the Committee to take decisions with regard Lo Lhe
IPO as it may. in its absolute discretion deem Ht and proper in the interest of the Comoany without
requiring any further agproval of the shareholders of the Camgary

RESOLVED FURTHER THAT the Board be and it hereby Further authorized to delegate all or any of the
powers herein conferred to an IPO Committee of the Company or any othar officer or officers of the
Compary (o give effect to the aloresaid resolubions

RESOLVED FURTHER THAT Mr, Pirush Gupta: Mr. Smikiir Guala and M Raiul Gagangn Tem oe ang Jie
rereby designated as promoter of the company in U Deafl Rud Hesoiny Prospetlus and Bed Herrng
Prospectus and Prospectus and any other Offer documents

RESOLVED FURTHER THAT for the purpose of giving eftect Lo the above resolutions, any of tha irsctors
of the Company be and are hereby severally authorised to 0o all such achs, desgs. maliers and things ang
SHDLULD all GuLh doeeds. dutumEnts OBINUMENts and wribogy &% 5L may on oy abrsolule 9essrdtian dien
mecessary or desiratde and pay any fes and commission and mncur EXpENSES N FELALION Thesers

11: Toapprove the borrowing Limits of the company uss 1B0(1)(c) of the Companies &ct, 2013 and in this
regard, ko consider and if thought fit, to pass the following resolution as Special Resolution:

“RESDLVED THAT pursuant Lo Section 180{1){(c} anc other applicable provisions o 2oy, o the Companes
Act 2013 and the Rules made thersgnder, as amended fram bme (o time, snd 0 accordance wikh the
pfowisions of the Memarandum and Arlicles of Assoriation of the Company, the ConseEnt authocty and
approval of the Mambers of the Company be and i horedy accorded to the Board of Directors of the
Company to borrow from Eime [g [ime any sum g sums of money 1 excess of the agoregate of the oan
up share capital and free reserves of the Company, orovided that the total amourt bormowad ang
outstanding at amy Boat o' Lire together with the amount ta e soridwed, apast Bom femporgry Iy
Ootameosto e obkzined trom the Company's Bankers in the grodingry cOurse 0f Oubinsss aidil nul e i

o — g —
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gacess of INR 2000,00,00.000/ {Indian Rupees Two Thowsand Ciore aniyl aver and abose the agyregeis
of the paid up share capital and free reserves of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is herehy authorized 2 co atl
such acts, deeds and things, to sign, execute and deliver all such documents, instruments and writings as
may be reguired to give sfect to this Resolution ®

To approve the borrowing power of the company u/s 1B0(1){a) of the Companies Act and, In this
regard, to consider and if thought fit, to_pass the following resolution as Special Resclution

"RESOLVED THAT pursuant to the provisions of Sectien 180{1){a} of the Compames Act, 2013 ang alher
applicable provisions, if any, the consent of the members of the Company be and is herehy to tne Board of
Directors to mortgage, hypothecate, pledge, charge. create security or otherwise encumbtes from time to
bime, ail preserd and futore, movable o immovable properties of the Company and weale of the
undertakings of Company, wherever situated, in favour of financial institutions, Banks, body corporate ar
any other lender to secure fund based and non-fund based facilitles including term Ioan and working
capital assistance bogether with interest, cost and other charges abtained/to be obtained by the Company

RESOLVED FURTHER THAT the Board of Dhifectors ol Hhe Company he and i merpty aufnareed fooseer ke
such agreements. papers. deeds. and other instruments of woilings conkaiming soch copgibions and
LowEnanis as it may think fit to give effect to this resseton

RESOLVED FURTHER THAT the Board be and s nereby authorised to delegate all or ary of the afnresais
POwers o any commifies of Qireclors’officers one of more director/managmy director or any dthar
grincepal o'hicer of the Company on such conditins as the Heard may deem QL 2nd 0o tE<e all Swrn Srsns
Uik may be reguelied to give effect to this resoiulion,

To approve Lo make investments, give loans, guarantees & provide securities u/s 186 of the Companies
Act and, in this regard, o consider and | thought fit, to pass the following resolution as Special
Resolution

“HESOLVED THAT pursuant to the provisions of Section 1BG of the Companies Act. 2013 [“the ACL7) raan
with the Lompames [(Meslings of Board and its Powersh Wules, #0014 and orher applicapie provsions
arty, of tne Ast (including any modification or re-enactment thereaf far the time Baing in farce) and subdect
to such approvals, consents senchons and permissions as may be necessary, consent of Lie Momirs 2
the Company b and is hereby accorded to the Board of Directors of the Company (merenafter referred oo
as "the Board”, which berm ghall be desmed bo nclude, wnless the contost otherwise roQurgs any
commuties of the Board or any officerts) authorized by the Boarg 1o exercise the powers conferred on fhe
Board undar this resolution}, bo
L givE Ery Loan to any persns o nther Bty coepnrates
. give any guaranbeg oF DrOvide any security in connection wilh 3 loan to any oiteer Dody corporale o
periun anc
M BCOwirE O WEY OF LRSS0, gl iase e il e e Do se b ilies Ul 4 i ublics Dy wue piurale, o
trey may o1 therr absolule discrebon desm cenghicidl ang sn fhe nterast of (fe Company
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SuDject however hat the aggregate of tne Wans and investments so far mace o and the amount for whicn
guaraniees or securibes have sg far been provided to all persons or Dodies corporate along with the
additional investments, loans, guarantees o securities proposed 1o be made of giwen or proveded by the
Company. from time to time, in future. shall not exceed & sum of INR 2000,00.00.000/- (Indian Rupess
Two Thousand Crore onty) over and above the limit of 60% of the paid-up share capital, Iree reserves an
SECLUTIPIES promium account of the Company or 100% of froe resandes and seeurtled gramum aceaust of
the Company. whichever is mare. as prescribed under Section 186 of the Companies Act, 2013,

RESOLVED FURTHER THAT Lhe Board of Directors (or & Commuittee thereol constituled for this purpose)
be and is hereby authorized to take ail Such steps as may be necessary. proper and expedient to give sffecl
Lo tAie Rosolution.”™

INSPECTION OF DOCUMEMNTS:

Copies of Memarandum and Articles of Association shall be open for inspeclion it the Regstered Office of
the Company on &l working days during business hours.

NOTES:

{1) Member antitied to attend and vote at the meeting is entitled to appoint & prowy to attend and vahe
instead of himself/hersell and the proxy nead not be & member of the Company,

{2} Proay form duly filed up and executed must be received at the Registered OF s of (re Company s
kEss than 48 nours Deforg LA Lima fixed for the mesting

{3) Members desiring any further information on the business to be transacten 31 the MEsHNg SnoU
write to the Company at least 10 days before the date gf tng meeling 50 45 1o erdbie the manassment
bur keep Wi bolwnimbivi, as Tal as possiUlie, bieely 40 Uik esLHY

{4} Members are reguested ta bring their copy of the Annasl Report wibs fRem Al Eve Aangil Genars

MEpTimg

By araer of ne Boarc
For Austere Systams Limited
{Formerly Known a8 "Austere Systems Proicate Linileo)

For Austere Systems Limited

Shiknir Gupta

Date: 01082024 rector Chractar

Flace |las g L ABL LB

C-58. Sun Clky Sector 54, Goif Course Roan
GraLs, Gurgaon, rasyara J 22008
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,2013

ITEM NO. 3

The Board has recommended for appointment of Mr. Shikhir Gupta as the Managisg Director of the Comaany
far-a period of Five years. The Board of Directors is of the opimon that Mr Shikhir Gupta has vast knowledge
and varied experience and will be of great value to the Company and has recommentsd the Resalution at thes
Itern af the Notice retating o his agpointment as Managing Director of the Company

Broad particulars of the terms of agpointment of and remuneration payabie o Mr, ShikRir Gupta aro a5 unders

R i aliu i Do einissueedbitn of thE DErIOFMANce of his dubies to the Lompany, Mr Shiknir Supta shatl be
entitled to the following remuneration subject to applicable tazes:

Salary and perquisites: upto Re. 8.00,000/- par month. Increments in the annual salary shall be a8 per the
Company‘s palicy &nd as may be determined by the Board of Directors, from time (o Lime

Relmbursement of expenses: The Company will reimburse all expenses incurred by Mr Shikhir Gupta en
behall of the company such as accommodation and travelling expenses, payments mads on benalf of the
tompany, reasonably and properly incurred 8nd documenied,

Qutside Interests Including Directorships: 1t is accepted and acknowledged that me may have business
fierests otner than those of the Company. He will dsclose all concerns or interest w's 184 m any EDFmpTy
Of companigs or bodies corporate (includifg sharehalding interest), flems or ather assocializn of sl esuais
oy giving @ NOTICE in writing in Form MBP-1. The interests’ register s tabled at each direetor s mesting Please
Ensure that the Company is kept informed of any changes 1o interests so (hal Lhe inlerests register can be
maintained un tn date

Any director. while holding office, is at liberty to arcept ather board apporitments so (nng A8 T ANDONIME
is not in conflict with the Company's business and does not materizlly interfara wiln thisr performance as a
girgctor-of the Company

Conlidentiality: All infarmation acquired during the tenure of appantment s confidential to the Company aro
Should nob se disciosed sl duriog Ui aguusibinss w Pee bty Lise e AL IR (s W AREAARE = ams) 18 ifl
parties excepd 35 permittad by law and wilh prior Clearance from tne TRairman

Intellectual Pmﬂﬂﬂ'}" L ity fw Or arfvanrert methaed nf l'i'|'||:'a-l‘i',h-'ll1:| -jﬂigrln." Procas ki (o ernul an [RATIT) 19
EIC im relalion to the business’ operations of the Company is concelved by nim, such developments will be
fully communicated to the Company and will be, and remain, the sale right / oraperty of the Company

Responsibilities & Duthes: His wnek in the Company will be subject to the rules anil reguiations of the
orgamnzaton as Laid down o refation (0 conduct disceptine and othes matier e will always e alve 1o
rocponsibilitics ang dutics attachcd o meo offies o BoCo darne willi D Crsittadiiee Al 2015 soad vamido
ctoordingly, Hie musl effectively parform Lo ensure resalls
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Termination of employment: Upan termination of employment. he will immediately hand over 13 the Comoany
all correspondence. specifications, formulae, books, documents, market data cost data. drawings, affects or
records belonging to the Company dr relating 10 its Busingss and shall nnt retain 0 make ropes af these
items

Upan termination of emptoyment. be will alsa return all Company property, which may e in his possetsion
Mr. Shikhir Gupta satisfies all the conditions set out in Part-1 of Scheduls V to the Act as also conditions sat
oul under sub-section (3} of Section 186 of the Act for being eligible for his appointment He is sot disqualitiod
from baing appainted as Director in terms of Section 164 of the Act. The above may his lrealen g5 3 whtten
MEMArandum Sétliog vul Lhe L ol sppuiobsenl uf Me SHKRIE LUpta enoer Sechian LYU of the Act. A brigt
profile of Mr. Shikhir Gupta and other reguisite detalls. pursuant to the orovisions of the Sseretaral Stardard
on General Meelings ("55- 27), issued by the Institute of Company Secretares of Inda are annexed to this
notae. Mr. Shikhir Gupta |s Interesied in the Special Resolution et ool v Tem MU, 3 st respect B fos
appointment.

SAYE AR Bxrenl the ahnve. nnne of the other Directors / Kay Managerial Porsonnel of the Company / their
relalivits are, In any way, concerned or inbeiesled, lnigoually o ulherwlse, In the resalution ser oul m llem
Mp. 3 of the Nobice.

I he Hoard commends the Special Resolution set out i item Mo 3 of the Notice for aporoval By tha memibers
ITEM NO.4

Based on Lhe recommendations of the Nomination and Remunsration Committes, the Board of Directors of
the Company had appointed Mr. Adbhut Prakash Aggarwal (DIN: 10652573) as an Aduitional Director to be
designated as Indegendent Director of the Company. porsuant to the privesions of Secbon 149 16101 af the
Acl and Ine Aruicles of Assocation of the Company with effect from 1= August 2024 |n accorgance witn e
previsioms of Section 149 read with Schedule [V 1o the Act, the apoointment of an ~deoendent Oorocsor
requires the approval of members. Mr. Adbnul Prakish Aggarwal s not disgualified from bemng apsuinted as
& Director in terms of Section 164 of the Act and has gven nis corsent to act 4s a Director

The Company has recewed a geclaration from Mr, Adbhut Prakash Aggacwal that me meets (e criteng of
independence as prescribed under sub-sechion {B) of Section 180 of the Act Tn the apengn ol fe Board Mi
Agbhul Prakash Aggarwal fullills the cangibions for fis appoinimens 85 40 Indepetdenl ekl 4% sy
in the Act. The Comparty nas recewved a notioe in wriling from g member whier Secbay 160 of (he ALl
propofng the canddature of Mr. Adbhut Prakgsh Aggarwal for the office of Director of the Company

A brief orafile of Mr Adbhut Prakash Aggarwal and other requisite details pursuarl to the provanes of tep
secretarial Standard on Ganeral Meetings (85770 issnen iy the Tnstitube nf Tompeny Saremtanes of Tndie
Are annexed to this statemant

Mr Adponul Mrakasn ASqarswll & viifeiesbed oo Lhe Dl {iddy Rersiiuloan sl ol af Tlest Mo d Wil tespisln i
his appointmant. The relativels) of Mr, Adpnhut Prakash aAggarwat may be deemed 10 D -SIEFESTED 17 [N 5840
Resolution to the extent of their shareholding interest, if any, in tha Campany,
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Save and excepl the above, none of the other Directorsd Key Manageral Personnel ol (e Comuaiyd e
relatives are, In any way, concerned or interested, financially or stherwise, bn the resnlufios set agt ot Ttem
Mo. 4 of the Molice. The Board commends the Ordinary Resolulion set put at [tem Noo 4 of the MNobice o
approval by the memibers.

ITEM NOL &

Based on the recommeandations of the Momination and Remuneraoon Commitige, (the Board o Giretiors ol
the Company had appointed Mr, Sharag Gaur (DIN: 10556350) as an Addibional Direcios to he designatag as
Ingependent Cirector of the Company. purseant to the provisions of Section 149, 161{1) of tne At and the
Articles af Associstion of the Company with effect from 1% August 2024, In accordance with the prowessong of
Section 149 read with Schedule TV Do the Acl {he apooinbment of an independent Directar redufres the
approval of mambers, Mr. Sharad Gaur s not disqualified from baing aopointed a= a Director n terms of
Section 164 of the Act and has given his consent to acl as-a Director

The Company has received a declaration from Mre. Sharad Gaur that he meets the critera of indepsndence as
prescribed under subssection (B) of Section 148 of the Act In the opinion of the Board, Mr, Sharad Gaur
futfills the condithons for his appointment as an [ndependant Dirgctor as specitied in tne Acl The Company
has received a natice in writing from 3 member under Section 160 of the Act propasing the candidature o
Mir, Sharad Gawr for the office of Director of the Company

A prief profie of Mr, Sharag Gaur and piher réguisite oebis, pursuant to the provisons ol the Secrétaral
Standard on General Meetings ("55-27). issued by the Institute of Company Secrotanics af Inda are annaxed
to thes statement, Mr. Sharad Gaur is interested in the Ordinary Rescluton set oot af liem N Swilh respect
Lo s appointmienl. The relaovi(s) of Mr, Sharad Gaur may be deemed 10 De nIErESSEd in Lk sadt Resoiuion
to the extent of thesr sharehclding aterest, il any, in (ke Company,

Gave and except the above, none of the other Directors) Key Manageral Personnel of the Company/ thei
relatives are, [nany way, concerned or interested. financially or othenwise, in the respluton s#0 out at tem
Ha 4 Al tha Natice The Boasd commends the Decimasy Resolufian sef mal af (bem Ne & gl (e ot e fos
apogrovzl by the mambers

ITEM HO. &

Based on the recommendations of the Nomination and Remurneration Committes. (Fe 8oard o Dhrectors ot
trip Company Rad sppointed Ms, Shrrya Mangla (OTN - DE156798) as an Adgitonal Director o be cesgnated
g5 Independent Birector of the Company, pursdant to the provsanns of Section 149 1811} 4f the Act and the
artirles al Assariabinn of the Camgary with effect fenm 1 Buist 2028 Tn arrardance snth the pranessons of
Sectuen 1489 read with Schedide IV to the Act, the appoantment of an indepesdent Sufecldl réguireés the
gpproval of mempers, Ms Shiya Mangls o5 not disoualilest from teng apoointed s a Dieector o toeme of
Qe Liirn T wl Wi ALl s Tias eveni Dign cuposeiel L Al as o O elin
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The Company has received a declaration from Ms Shriya Mangia that she meets the ofleria of mdependonie
a5 prescribed under sub-section (B) of Seclon 149 of the Act: In the ppinion of the Bozrd, Mo Shega Mangia
fulfills the conditions for her appeintment as an Independent Director as specified in the Art Tre Company
has received a notice in writing from a member under Section 160 of the Act proposing the candidature of
Ms. Shriva Mangla for the office of Dirgctor of the Company.

A brief prafile of M. Shriya Mangla ang other requisibe detatls, pursuant to the provesions of tne Secrezanat
Standard on General Meetings ("55-2°), issued by the Institute of Company Secretanes of Inthia are anntexen
Lo this statemenl. Ms. Shriya Mangla is interested in e Ordinary Aesalubon sel ul &l 1tem So, & with tespecl
to her appaintment. The relative(s) of Ms. Shriga Mangia may be desmed to be interested i the said
Resolution to the extent of their shareholding Interest, If any, in the Company

Savé and except iNe dbove, none of Lhe other Dwectors: wey Managerial Persannel of Ene Lamoany thes
relatives are. if any way. concerned or interested, Ninancially or nbherwese i the resolution set out &t ltem
Mo. 6 of the Notice. The Board commends the Ordmary Resolution set out at ltem Mo & of the Notice for
aApproval oy the mempers.

ITEMNO. 7

Tne Members may taki note that presently the issued and paid up share capital of the Company is Rs
764,81 340/ (Rupees Seven Crore Sisty Four Lakh Exghty One Thousand Three Husdred Forty Cnly)
consisting of 76,486,134 {Seventy Six Lakn Forty Eight Thousand One Hundred Thirty Four) eguity shares of
Rs. 10/« (Rupees Ten Only) each and the authorised capital s Rs 10000.00,000/- (Rupees Ten Crore Only) 1o
vigw of Lhe proposal to issue further equity shares a5 proposed al [berm No. 9 of thic AGM Natice and oiner
business requirements of raising funds from time to tme, the Company propeses [0 incresse is Autnorzen
Share Capital to INR 12.50,00,0007- (Rupees Twelve Crorg Fifly Laxgh Only) consisting of L25.0C0.000 (Dae
Crore Twenty Five Lakh) Equity Shares of Bs. 10/ (Rupee Ten) each

P bl L Ui piwviuhsi e f Sabhe §1, Lo o wpusiad bovoease ol Aot leed Siare Sopdial ul te Cungsinty
FEOUFES ADproval of the Members at 3 Genergl Mesling. Consequent upan [oe el regss o Aulhangsl Shars
Capital of the Company, Clause ¥ of (he Memorandum of Association of the Company will require slteration
50 @5 LD rafiscy the mcrease i Ehe Authorized Share Capital Accordngly, approval of toe Mombers ol tha
Company s hereby sought by way of ordinary résodution 35 set out 10 ltem Ho 7 of the AGM Moticn

None of thie Cirectors. Pramoters. Key Managerial Pecsonnel of the Company and (her relalives &, 0 &y way
cuncirred o interested

ITEMNOQ. B

The Board of Directors has decided lo senter inbo 4 new venture to Bring mare profits to tee company
Arcordingly the- girectors propose to amend the Ooect Clause of the Memasaniaen of Sssodbion of th
Ly

Conseguentty, cartan changes are regquired to o8 made in the Mamarandum of Assocsataon of tna comaany
ag per the pfowisions of Companes Act, 2013
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Fursuant to section 13 of the Act, the above-sand proposal reguires the consent of the membens by way of
Special resoiution,

None of the Directors / Key Managerial Persannel of the Company ¢ their relatves are. in any wey, concermed
or interested, financially or otherwise. in the Special Resolution set oul at Trem No. 8 of the Notice

Your directors commend the passing of Lhis resolubon by way of 8 soecial ressiution

ITEM MNO. B

in prder to meet its knancing requirements, the Company intend to ~aise funds from public by means af an
Inital Public [ssue by way of issuing fresn eguity in accordance with the Secunibies @ng Excrange Soard o
Irdea (Issue of Capital and Disclodure Regquiremenis) Hegulatins, 2018, 8% amenoed and the aoplcanse
pravisions of the Companies Act, 2013 and to get 5 equity shares lisled on one o more sluck sschanges W
enabie sharehoiders bo have @ formal market place for dealing with the Company's equity Shares.

Thig Cuattipadaty IMLENUS (O UMDAFLIND tNE 15508 2A0 LSt the kgwty Shares at an opoortune bme in consultation
with the hook running iead mansger and ather advisors in relatine tn (e [sqee and subiset oo appleatls
regulatory apgrovals.

Im wigw of the above and in terms of Section B2(1Hc). and other applicable prowisions of the Companies Act
£013 and the rules made thereunder, each as amended, the approval of tha members of the Compary =
requlred throwgh a special resolution. The Company proposos to (ssee and allot up to 28530000 (Twenty Emgii
Lammn and Fifly Thowsandy) eguily shares of face value s, 10/- sacn for casn on Suci L me amd @b suth e
or grices and &l such bime as may be considersd appropriate by the board of diroctars of @he Company
("Board") or & duly authorised committee thereof, in consultation with book running lead managers agpointed
for the 1ssue, to the varous categories of permitted investors who may or may not be the shareholder(s) of
the Company in the initaal public offer by way of book buiiding method under SERI [CDH feacialons

The Equrty Shares; if zny, allotied vide the [ssue shall i all respects rank pan passu walh D eeisding e iy
shargs of the Company. The proceeds from the Fresh Issoe will be utilized for the purposes that snall be
drsciosed 0 the dal red nerring prospoctons B e fited with Emprge PRstorm of Nahnsal Stack Tensarn g

[ndia Limitad ["NSE Emerge™) in connectian with the Jasue. The Biard fus thae awtbonty £ il 1 i
Dusad on ENe requerernenils of Lhe Compeny, sutyect 0 appliable L,

The Prire at wikich the Equity Shares will be allotted through the Tscuo. shall be determintd and finalioed ey
the Company in consuitation with the book running lead manager of the Issue in accordancs with the SEB]
ICDR Regulations. based on the book buillding process.

Ot Lhan Lhrosugh thelr participation i the Issee as mentoned abose, nuee of Lhe dreciors and ey
mgmaget il persoanel of the comoamy and thar rélalves (ps defined o fhe Compenes 800 20030 un
e end o e esled i U druelised (gsUulitn. Mo chande in cinthmn 0f tRe LompEany 0f s mandgemen
af 18 Business = ntended or CAPECIED pursaant B LA issus
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Furthermare, in the evant that Equity Shares are allotted to investors pursuant to 2 pre fesue placoment of
Equity Shares prwr to regessration of the red herring prospectus relating to the Tssue with the Registrar of
Companies, the price al which such pre-Issue placement shali be made shall be subject to prevailng market
conditions, and shall be decided by the Company in consultation with the book running lead managers tn the
Issuge,

The Board recommends thrs resolutson tor your approval as a specal resolutan. A: cardingiy. Epproval af fhe
members of the Company is sought to issue Equity Shares under section B2{1Mc) and nthe: applicabie
provisions of the Companies Acl, 2013 and the rules and regulations magde thereunder, each, as amended.

ITEM NDS. 10 &11

For the growth of Lhe Comparny, it may reguirg from time to time 1o sy maangy (form one e mare bank,
financial Institution, Central or State Government, body corporate, firms and persons The afgresad
borrowings may exceed the paid-up share capital and free reserves of the Company

Approval of the members under Section 180{1}(c) of the Companies Act, 2013 s reguired for the gurooss of
duthorizing the Board th make borrowing in excess of the paid-up share cagital ani free reserees

For borrowing money from bank, financial institution, Central or State Government. body corporate. firms and
persons, the Company would reguire o créale secufity in favowr of the lenders Dy creating charge on |is
present ana future assets and properties, Consent of e members ander Section 1BO0L1}a) of the Companes
Act, 2013 5 also sought to authorze the Board o create charge on the propectes of the Company chasge n
tavour of lendess

The Directors recommend and place before you the proposed resslution for your congideratinn and aporowal
Mone of the Directors, Key Managenal Fersonnel of the Company or their relatives may oe acemed o be
cancernad of interested in the proposed rpeplution except to the autpnl af shares haelg By them o thar
relatives.

ITEM ND. 12

As per the provisions of Section 188 of the Compenies Act. 2013 the Board of Direttors of & Compary

ke 4Ny l3an, investiment or gwe guaranies or growde any secunity beyond the prescried ceding of 1) Smly
par cent of the aggregate of the paid-up capltal and free reserves and securibies premwm dccouni of, o)
Hundred per cent of its free reserves gnd securities pramigm account, whicheyer s more. if special resolution

Is passed by the members of the Company.

As & measure of achiaving greater hnanceil Hosbibby and t6 onable optimal aanding siruclude, i
RUTTRIEEN 5 S0ugTL purseant 1o the prowsions of Secton 166 of the Compames Act 2013 (o give powers to
the Boarg of Direciors or army I:IIJ|.‘:|I' constiluted comimittod 1harenl ar T ity Fartpr - Seist et Ay Bady
LLEpMarane, iineoing ians or gevl guarantes or orowvide secunky in connechion with loans to any Dessan oF any
QLNEr oy corporaie for an amouwnt not gxcecding INR 20000000000 (Rupess Two Thousang coore 2y ]



AUSTERE 5YSTEMS LIMITED
[(Formerly known 36 “Austers Systams Prvste Limited)

The investmant{s) loan(s). guarantee(s) and security (@s), as the case may ba, wll be made ¢ socordance
with the applicable provislons of the Companies Act 2013 and relevant rules mage there under. Those
imvestments are proposed o be made out of own/ surplus fundssinternal accruais and or any other sources
including borrowings, if necessary. to achleve long term strategic and businass obiectives.

Hente the passing of the resolution at Item Mo, 12 is recommendad by the Board a5 a Special Resolution

Mone of the Directors. Key Managerial Personnal or their relatives are im any way concerned or interested,
Fopiapinidully i willicwisg, G Wk jobaslubbon vagipl b eigsbici s

By order of the Boarg
For Austere Systems Limited
(Formeriy known s "Austere Systems Privaoe Limited)

For Austere Systems Limited
&.‘ﬂlitllil Guiprla
Mate- 171 08 PO74 Director
Place- Haryana uﬂi’-!ﬂﬁﬁsw

C-58, Sun City Sector 54. Gall Course Road,
Ghata, Gurgaon. Haryana-122003



AUSTERE SYSTEMS LIMITED

(Formerly known a5 “Austere Systems Private Limitad)

Detalls of Directors retiricg by rotation / seeking appointment / re-appointment at the Mesting:

Particulara / Flame

Table - 1

Mr. Chikhir Gupta

Mr. Adbhut Prakash Aggarwal

company including

sharrholding as a
beneficial owner as on

March 31, 2024

company

Age 42 years 68 years

Qualification fL.E, Hons in Electronics & Post Graduate in Engineering
Cormmunication

Experience | 20 years More than 33 years

Brief Profile Mr. Shikhir Gupta, sfo 5h, Jal Kumar Mr. Adbhut Prakash Aggerwal sfp

| Gupta R/e C 58, Sun City Sector 54, Shri Jal Prakash Aggarwal R/o Flat

Golf Course Road, Ghata, Gurgaon, Mo, 206, Maltrl Apartments, Flot No.
Haryana - 122003, 17, Seckor-10, Dwarka, South West
He has worked Core hands on Delhi = 110075
database Like Oracle, MySGL, Netezza, | He is having a total Aviation
MSSGL, And also helped in designing | experience of 33 years & manths in
architocture for variouws applications in | Alr India, erctwhile Indian Alrines
Euluriallons dunaliy, reladl idusl y, Albu held varleus wssbynnmails
telecom induskry, etc. He has aiso /Projects and posts during his entre
worked on presentations & projects service career and superannuated as
far multiple State Government in the | General Manager (Engineerinal from
department ke Agriculture, Rural & Alr Indiz In Moy, 2013, Had
Panchayat Urban Local Bodies, Anti- | undergone several technical/
Corruption Bureau, Haryamz, He has professional and other trainings
vast professional experience by during service in Indiz and abroad,
rendering his valuable tedhnical Obtzined various Alrcraft and Engine
consultancy in different industries. like | maintenance licenses from Director
Chembcal, Metal, Ol & Gas General of Chvil Aviation (DGCAY on
manufacturing, Cement the Alrcraft! Engine Fleet operated
manufacturing, et by Alr Indiz,

Terms & Conditions of | M.A, BLA,

appointmant /

re-appointment

Remuneration last Fs. 10,885,533/ per annum NA.

drawn |

 Remuneration Rs. 8.00,000/- per month As per exlsting approved terms of

proposed to be pald eppointment -

Date of first 22.02.2018 01.08.2024

appointmant on the

Board -

Sharshoiding inthe | 20.0%,405 equity shares holding in the | NIL

e




AUSTERE SYSTEMS LIMITED

(Formerly known as ‘Austere Systems Private Limited)

Relationship with | Mo relationship amangst Directors Mo relationship amongst Directors

other Directors/ Key | Cousin of Piyush Gupta

Managerial Persannsl

Directorship of other | N.A N.A.

Boards

Chalrmanship of M.A NIL

Committees of othar

Boards

Listed entities fram | N.A TMIL

which the Director

has resigned In the

paszt three years

Table 2

Particulars / Name | Mr. Sharad Gaur Ms. Shriya Mangia

Age | B0 years £l years

Buallfualiun Bailelui wl Eiigploess Dy (Cuiioulin ) Pursl i auluabes i Tridiisklal el

Systems Engineering

Expariance 30 yeare fi years |

Briefl Profile Mr. Sharad Gaur, S5/0 Shri Bhagwan Ma Shriva Mangla, D/o Shiril Girish
Gaur Rfo H. No. B-37, Satyawati Mangla, R/o 238, Civil Lines, Dewas,
Colony, Phase-3, Ashok Vihar, Delhi, Opp Power House, MP ~ 455001,
Morth West Dethi- 110052 She has an extensive experience
He has managed mulli-disciplinany interning at leading MMCS Like LET,
teams Across entire software Keamey, Idex, and Henketl in
development life cycle; extensive manufachuring and supply chain &
gxperience seeding, growing, and currently serving as the direchor of
teading high-caliber global teams in Her farmily business, leveraging her
the LS, Israel, Ching, and India and expertise to drive operational
having Technical hands-on experience | excellence and strategic growth.
1.11.1|1h'|r_'| arrhitestrre rlptiljn. and
development decisions comBined with | |
passbon far crafting innovative

| products and technology solutions

that solve critical customer problems.

Terms & Conditiona of | NA NA.

appointment /

re-appointmeant

Remuneration last A, I MLA.

drawn

Rami ineratinn
proposed to be pald

As per existing approved berms of
& ppointmment

| As per existing nppm_'-'ed terms of
appaintment




AUSTERE SYSTEMS LIMITED
(Formerly known as “Austere Systemns Private Limited)

Date of first 01082024 01.08.2024
appointment on the
Board
' Sharsholding in the | NIL NIL
company including
shareholding as a
beneficial owner as on
March 31, 2024
Relationship with Mo relationship amongst Direchors Mo relationship amongst Directors
othar Directors, Key
Managerial Personnal |
Directorship of othar | N.A | 1. Mangla Enterprises Private Limited
Boards |
Chairmanship of NIL NIL
Committess of other
Boards
Listed entities from HIL MIL
which the Director
has resignaed in the
past thres ysars

Table 3

Particulars / Name Mr. Rahul Gajanan Teni
Age 47 years
Qualification | Post Graduate in Software Engineering from BITS,

Pitani
Capomi bmivis ED yemis
Arief Profile Mr. Rahul Gajanan Tenk S5/o Shri PRABHAKAR

GAJANAN TENI R/o Flat No. 4, Prathmesh Apartment |

Manibhai Desai Marg, Sector No. 27, Pradhikaran Near

Sanar Samaj Mangal Karyalay, Pune City, Maharashira

411044,
He has worked Core hands on database ke Java, PHP,

Flutter ard also helped in designing architecture far
various application on Education domain, retail
industry, telecom industry, etc. He Is proficient in Data
Architect Design & Solutions of data flow In
apllivalivn, | lis sullsaie 3kill 3ck b3 varicd and
includes: JAVA, Struts, Hibernate, Oracle, 5GL Server,
MySaL, PoshgreSGL, AWS Managoment AWS
Architecture, Azure, Scala, Groowy ¢ Grails

L
Terms & Cenditions of appointment / WA
r-- n —_— - e e —
- Remuneration last drawn Fs 1082513/ pa.

N S—




AUSTERE SYSTEMS LIMITED
{Formarly known as ‘Austere Systems Private Limited)

 Remuneration proposed to be paid | As per existing approved terms of appointment
| Date of first appointmant on the Board 12.06.2015
Shareholding in the company including 706,000 squiity sharee hrlding in the company

sharsholding as & ben=Fficial ocwner as on
March 31, 2024 |

Relationship with other Directors/ Key | Mo relatonship amongst Directors
Managerial Personnel

Directorship of other Boards MIL

Chairmanship of Committees of other Boards | NIL

Listed entitles from which the Director MIL

has resigned in the past three years




AUSTERE SYSTEMS LIMITED
(Formerly kriown as "Austere Systems Private Limited)

FORM MO, MGT-11
PROXY FORM
[Pursuant to Section 105{6) of the Companies Act. 2013 and Rule 19(3) of the Companies
[Management and Administration) Rules, 2014]

CIN: U74900PN2015PLC155381

Hame of the company: AUSTERE SYSTEMS LIMITED

Registered office: Office 301-303, A Square, Plot No. 34 ADC Sector 26, Pradhikaran, Pune, Maharashtra -
411044

Mamme of the Member(s);
Reglstered Address:
F-mall Tri:

Folio Mo./Client 1d:

DP 10
I, baing the mamber of

sharos of the above namod Company, horeby appoink

1 Mame;
Address:
E-Mail Id:
SIONETURES .....eeees, OF TRIUMAG NEM

#  Harne
Address:
E-Mail Id:
Skgnature: ..............., or failing him

3. Mame;
Address:
E-Mail Id:
o 1= 1 11 f -

as my/our proxy to attend and vobe (on poll) for me and on my behalf at the 9% Annual General Meeting of
the Compary to be held on Saturday, 24th August 2024 at 11:00 AM. at its registered office at Office 3di-
303, A Sguare, Plot No. 34 ADC Sector 26, Pradhikaran, Pune, Maharashira - 411044, India and 7 ar &t any
adjournment thereaf in respect of such resolution as are indicated below:

1 wish my above proxy to vote in the manner as indicéted in the box below:



AUSTERE SYSTEMS LIMITED
{Formerly known as "Austere Syatems Private Limited)

FORM NO. MGT-11
PROXY FORM
[Pursuant to Section 105(B) of the Companies Act. 2013 and Rule 18(3) of the Compan:es
fManagement and Agministration) Rules, 2014]

CIN: UT&S00PN2015PLC15538]
Name of the. company: AUSTERE SYSTEMS LIMITEDR
Registered office: Office 301-303, A Sguare, Plot No. 34 ADC Sector 26. Fradhizaran, Fune Maharashing -

411044

Name of the Member{s):
Rigistered Address:

- E-mail Ig-

|

: Folm NoJsClient 10:

| OP I
ﬁielm; the memper of _ sharos of the above-named Company, hersby apnnin

1. Mame
Address:
E-Maii 1o
Gegmaturs . af Talling nam

2. Name:
Address:
E-Mail |-
Signature ciry 0T Tailing RimM

3. MName:
Address:
E-Mail Id:
SIGNBLUPE, i sasaae

a3 my/our firoxy 10 attend ard vote (on palk) for mie atid un my Genatll acthe § Annual Cencral Moetmg of
the Company b0 b held on Saturday, 24th August Z024 at 11:00 & M a3t its registered offce at Ofhee J00-
303, & Square. Piot No. 34 ADC Sector 2B, Pradtikaran Pure Manaraghisd - 811088 Inaes and ©ar ar
adjournment thereol in respect of such resalution as are indcated Delows

| wish my above Droxy LG vOtE M the Manner 285 nicated n the Dod Delow




AUSTERE SYSTEMS LIMITED

{Formerly known 38 “Austere Systems Private Limibsd)

Resolution | Description For Against
. Mo
i To adopt Financlal Statements, report of Directar and Audilor for
' . the financial year 317 March, 2024
. To ap-nni'nl_ a director in place of M. h;n;l'ﬁajamn Tem tl}ﬁd :- J. '
O702978T), who retires by rotation _
| 3 To appoint Mr. Shikhir Gupta (DIN - ﬂ&ﬂ?lﬂﬁﬂ} 5 H&niglng : i
| Director & Chairman of the company
;h' 4. | Tochange the designation of M, Rahul Gajanan Ten: (DIN -
| O7029787) from Non-Executive Director to E:.l!l:um'-ﬂ DJr-Eﬂnr
i & [T appoint Mr, Adbhut Prakash Aggarwal (CIN - 10652673) as an
| Independent & Non-Execulive Dirsctor
! & To appoint Mr. Sharad Gaur (DIN - 10556350) as an Independent o
. & mNon-Exscubive Drrector
| 7. To appoint Ms. Snriya Mangla {DIN - OB156708) as an Tk -
{ [ndepandent & Non-Cetoulve Dirccior
| B | Toincrease the authorised share capetal of the company i
| |
: 3. Alteration in main objecls of the company — '
| "8 | ToRaise Capital Through an Lnitial Public Offerng and to st the '
[ equity shares on the stock k sacrange
11, | To approve the borrowing limits of the company u's 180(1)(c) of
tne Compamnies &c1, 2013
12 To aporove the borrowing power of the company urs 180(1)(a) of ===
the Emmnmi ALt e
13 To approwe to make nvestments. geve loans. guarantees & provide
securnifes u/s 16b u'r trh! Lﬂﬂ'mII'IIEE. ALl
Al Re, 1

Signed this __ dayal __ 2024

{mgnature of Lhe Snarefaldan

{(Signature of the Proxy holder (s))

Wots: This form of proxy in order to be effective should be duly completed and deposited at tha Registered

TPEwEmE me

Office of the Company, not l&ss than 48 hours before the commencement af the Meating.




AUSTERE SYSTEMS LIMITED
{Farmerly known as “Austers Systems Private Limited)

ATTEMDAMCE SLIP

PLEASE FILL THE ATTENDANCE SLIP AND HAND 1T OVER AT THE
EMTRAMCE OF THE MEETING HALL

Joint shareholders may obtain apditional slips on request.

| Master Folio No- |

—_

MAME AND ADDRESS OF SHAREHOLDER:

NAME OF PROXYHOLDER!

N, OF SHARES HELD:

T hereby record my presence at the th Annual General Mesting of the Members of Ausiere Systems Limien
neld on Saturday, P4Ath Augest 2024 at 11:00 AM, at its registered office at Cffice 301-303, A Sguare, Plul

Mo 34 ADC Sectoe 26, Pradhikaran, Pune. Maharashira - 411044

Signature of the Shareholdar or Proey: . B T

NOTES:

(1) Members/Proxy hotders are requested to produce the attendance stp duly signed for aomissian 1o
e Meeting Hall,

{7} T the rase of jrint hpiders the yofes of the sanior who tBnders a vobe, whether in persar or by proy
shall be accepted to the exclusion of (he wote of the other it holders Semarity shall be det#rmines
by the order i which the names stand in the Registers of Members.



AUSTERE SYSTEMS LIMITED
(Formerly known as "Austers Systems Private Limibed)
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e Austere Systems Limited

(Fermerly known as Austere Systems Private Limited)

ADDENDLUM TO THE NOTICE OF NINTH ANNUAL GENERAL MEETING OF THE COMPANY

Addendum to the MNotice dated August 1, 2024 convening the Ninth Annual General Meeting of the
Company scheduled to be held on Saturday, 24th August 2024 at 11:00 A.M. at its registered office at
Office 301-303, A Square, Plot No. 34 ADC Sector 26, Pradhikaran, Pune, Maharashira - 411044,

Motice is hersby given pursuant to the provisions of Section 160 of the Companies Act, 2013 ("Act’) read
with Rule 13 of the Companies (Appointment and Gualification of Directors) Rules, 2014, of the intention
of & mermber signifying candidature of & person for the office of Director of the Company. Accordingly, the
following item of business is added In the aforesald Notice as Item No 13 as a Special Business and this
addendum shall be deemed to be an integral part of the original Notice dated August 1, 2024 and the
notes provided therein, Attention of the shareholders is specifically drawr to the attached explanatory
statement to explain the background of the proposal and the stand of Nominaton and Remuneration
Committes as well as Board of Directors of the Company therson.

SPECIAL BUSINESS:

Item 13 - Appointment of Ms. Esha Gl.lpt-l (DIM - 05220573} as a Non-Executive & Non-Independent
Director:

Tio consider and If thouwght fiL, to pass the following Resalution as a Special Resolution:

“RESOLVED that pursuant to the provisions of Sectian 152, 160 and other apolicable provistans, if any, of
the Companies Act, 2013 {"the Act™) and the Companies (Appointment and Gualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), Ms.
Estia Gupta (DIN - D5220573), who was appolnked as an Additional Director [in the Mon-Executive Mon
Independent category) w.ef, August 13,2024 and who holds office &s such upto the dats of this Anneal
General Meeting and in respect of whom the Company has recesved a nobice in writing from a Membar
under Section 160 of the Act propasing her candidature as a Director, be 2nd is hereby appointed as a Non-
Exerufive & Mon Independent Director of the Company and shall b lable to retire by rofEation.

RESOLVED FURTHER that the Board of Directors of the Company, be and is hereby authorised to do all
such acts, deeds, matters and things as may be considered necessary, deslrable or expedient o give effect
to this Resolution.”
By order of the Board
For Austere Systems Limited

(Fopperly known as Austare SyrtamsdPrivate Limited)

Shikhir Gupta

Director
Drate: 13.08.2024 Birector
Mace: Haryana DIM-DBR0T 1850

C-58, 5un City Sector 54, Gelf Course Road,
Ghata, Gurgaon, Haryana- 122003

’ i Pug e harashtoa- 41310 f
T rod 2B Pradbiare Miedi ITi%] R - - ) g ek 1

I i 1 il W |.'-' Faist | A, Wigkl Piars, Sul Lo 5. Gy _:'-_'-I":l Haryana - 13 AT, IRcles
i MO OEAANCARIEILED, CIN: UFanoDrN TSR T 155381
Ermail 1d: Hr@ aerere coan, horounisSiausteoe 00N
Contact no; Pune «51 7720083881 / 7774008981, Gurgaoh- (124-4152526

W a shere syl s com
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mee:. Austere Systems Limited

(Formerly known as Austera Systems Private Limited)

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,2013

ITEM NO. 13

Ms. Esha Gupts who was appointed as Additional Director of the company on 13" August 2024 pursuant to
the provisions of Section 161{1) of the Companies Act, 2013 and Arbitles of Assoclabon of the Company,
holds office upto the date of this Annual General Meeting of the company and is eligible for appointment as
Director.

Ms, Csha Gupta is not disgualified for being appeinted as Director In terms of Secthon 164 of Companbes Act,
2013 and has given her comsent o act as Director,

A brief profile of Ms. Esha Gupta and other requisite detalls, pursuant to the provisions of the Secretarial
Standard on General Meetings ("55-2*), issued by the Institute of Company Secretaries of India are annexed
to this statement. Ms. Esha Gupta is interested in the Orelinary Resolution st out at Ttem Mo, 13 with respect
to her appaintment. The relativels) of Ms, Esha Gupta may be deemed to be interested in the said Resalution

to the extent of their shareholding interest, if any, in the Campany

Hence the passing of the resolution at [tem No. 13 s recommended oy the Board as an Drdinany Resolution.
By order of the Board

For Austers Systems Limited
(Formerly known as "Austers Systems Private Limited)
FDF (4] - . |ETTIE leitH

&" Shikhir Gupta
Crate: 13.08.2024 Oirecior [hrector
Place: Haryana DIN-CEOT 1850
C-58, Sun City Sector 54, Golf Course Road,
(ihata, Gurgaon, Haryana-122003

Hewil. CEfice: 3rd Floor of mo 3d, A 'E-I.I..ll-' T Pradiikaizn, Mipdi Pune, Maharashira- 41 o Ui

Carposate Cifce- Lint Na 120 Ferst Figor, Vipal Plaga, Soncity Sectod-tdl LUTugram, Fafyana 1AL, |moia

GFT MO BEAANCALIGINLIL, CIN! L AS00PNI0LSFTCAS038]
Ernail |d: Hrg* ausiere.coan Accounbsialsbere. oo, ki

Contact no: Pune #51 7720083881 [ 7774008981, Gurgson- D124-2152526
WL AU FERFERYREL B t0m



Austere Systems Limited

(Formerly known as Austere Systems Private Limited)

DETAILS OF DIRECTOR SEEKING APPOINTMENT

_' Particulars / Name ' Ms. Esha Gupta

| Age 40 years

i Qualification - | Postgraduate in Economics

! Experience 10 years '
Brief Profile Ms. Esha Gupta has worked as a Research

| Associate with the National Council of Applied

Economic Research, which is one of the leading

| research organizations in the country. Her

I experience in this role has provided her with

| valuable insights and skills in the field of
economics and research. Her educational
background and work experience have equipped
her with a strong foundation in economics and
human resources. Her ability to analyze data,
conduct research, and understand economic
trends makes her a valuable asset in any
professional setting.

| Terms & Conditions of appointment / N.A.
re-appointment
| Remuneration last drawn I N.A.
| Remuneration proposed to be péid As per existing approved terms of appointment
I Date of first appointment on the Board | 13.08.2024
Sharcholding in the company including 0.04%
shareholding as a beneficial owner as on March 31,
2024
Relationship with other Directors/ Key Managerial * Wife of Mr. Shikhir Gupta, who is an
Pursunnel existing direclur of Lhe curmpdny
Directorship of other Boards NIL
Chairmanship of Committees of other Boards NIL
Listed entities from which the Director NIL
has resigned in the past three years

For Aust<:« ~ ~*2ms Limited

Nirector

Regd. Office: 3rd Floor, Plot no 34, A Square, Sector 26 Pradhikaran Nigdi, Pune, Maharashtra- 411044, India
Corporate Office: Unit No:120, First Floor, Vipul Plaza, Suncity Sector-54, Gurugram, Harvana — 122002, India
GST NO. 06AANCAS362K1ZD, CIN: U74900PN2015PTC155381
Email Id: Hr@austere.co.in, Accounts@austere.co.in
Contact no: Pune +91 7720083881 / 7774008981, Gurgaon- 0124-4152526
www.austeresystems.com
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weeee  Austere Systems Limited

(Formerly known as Austere Systems Private Limited)

DIRECTOR'S REPORT:

To
The Members,

The 9" Annual Report of the Company for the financial year ended 31* March 2024,

1. FINANCIAL SUMMARY OR HIGHLIGHTS/PERFORMANCE OF THE COMPANY:
Summary of the financial results for the period ended March 31, 2024 ars glven as under
{AmL in hundred)

Particulars [ Year Ended Year Ended
31,03.2024 31.03.2023
| Gross Revenue 18,56,571.23 15,35,882.18
Other Income 6.494.08 2.764.76
Total Revenue 18,63,065.31 15,38,646.94
| Other Expenses 5,00,077.06 12,55,059.86 |
| Depreciation 63,496.25 48,R9B.78
Total Expenses | 11,71,479.62 13,03,958.64 |
Profit Before Tax 6,91,585.69 2,34,688.30 I
Less: Tax Expenses 1.76,321.82 -1,57163 |
| ProfitAfter Tax | R.15263 A7 ERLELCLEY

The Board of Directors of your company, after considering holistically the relevant circumstances,
hat sedined tnat It wolld Be prudent not to recommend any Liwidend tor the year under raview,

RESERVES:
The Board of Directors of your company has decided not to transfer any amount to the reserves for

the year under review. However, after the closure of sald year, the company had capitalized an
amount of Rs. 7,00,00,000/- (Rupees Seven Crores only) for the Bonus Issue on 03.06.2024 to the
shareholders in their ratio as on that date

ETATE OF AFTAINE
There has been no change in the business of the Company during the financial year ended

317 Mk 202 Thie wurtigdaiy Dias rebelved jeveiue of Rs 18,G3,060.215 Go livindieds) in the
current year as comparad to Rs 15,385646.094/. (in hundreds) in the previous year. However, the
company has sarned a profit of Rs, 5.15.263.87/- (In hundreds) in the current year as compared to
profit earned of Rs. 2,36.259.93/- {in hundreds) in the previous year, Your directors are brying their

¢ F QLRGS0 eI )

whanw austerasysiams.com




AUSTERE SYSTEMS LIMITED

_ {Formerly known as Austere Systems Private Limited)
level best to increase the profitability In the company and are expected to make more profits in the

near future.

CHANGE IN THLC NATURE OF BUSINESS, IF ANY:
There is no change in the nature of the business of the company.

DIRECTORS
There has been no change in the composition of the beard of directors during the financial year
2023-24. However, after the closure of sald financlal year, few changes are being proposed in the
Board structure:

= Change of designation of Mr. Rahul Gajanan Teni from Non-Executive to Executive Director.

« Appointment of Mr. Shikhir Gupta as Managing Director & Chairman of the company.

* Mr, Adbhut Prakash Aggarwal, Mr. Sharad Gaur & Ms Shriya Mangla to be appointed as
Additional (Non - Executive) Director in the company.

DISQUALIFICATIONS OF DIRECTORS, IF ANY:
None of the Directors on the Board of the Company are disqualified pursuant to the provisians of
Section 164 or Schedule V Part IT of the Companies Act, 2013

CHANGES IN CAPITAL STRUCTURE OF THE COMPANY:
There has been a change in the capital structure of the Company during the year 2023-24. The
authorised capital of the company has been Increased from Rs 100,000/ divided into 10,000
equity shares of Rs. 10/- each to Rs. 10,00,00,000/- divided into 1,00,00,000 equity shares of Rs.
10/ each. The paid-up capital of the company is Rs. 1,00,000/- divided into 10,000 equity shares
of Rs. 10/ each.

However, the paid-up share capital of the company has been increased after the closure of the said
financial year and the details of the same are as follows:

Date of | 03.06.2024 15,06.2024 | 28.06.2024 |
allotment _
Method of _'T “Issuance of Donus Prefersntial Allotment | Preferential nIl'ntnmr{t'T
Illﬂmfﬂt Shares 1
Issue price Rs, 10/- Rs 44.94/- (including Rs. | Rs, 56.15/- (including |
' 34.97/- premium) Rs. 46.15/- premium)
| No.ofshares | 70,00,000 289072 | 349062 ‘
| allotted | .

EXPLANATIONS OR COMMEMNTS BY THE BOARD ON EVERY GUALIFICATION, RESERVATION OR
ADVERSE REMARK OR DISCLAIMER MADE BY THE AUDITOR IN HIS REPORT

The observations of the Statutory Auditors, when read together with the relevant notes to the
accounts and accounting policies are self-explanatory and do not call for any further comment

. NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS:
During the year 2023-24, the Board of Directors met elght (08) times Viz on 30062023,

03.09.2023, 19.12.2023, 10.02.2024, 12.03.2024, 14.03.2024, 15.03.2024 & 18.03.2024
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Name of Director Meetings attended
Mr. Rahul Gajanan Ten| 8
. Mr. Piyush Gupta 8 0
|_ Mr. Shikhir Gupla 8

11, STATUTORY AUDITORS:
M/s, Mukesh A Mittal & Co., Chartered Accountants were appointsd as Statutory Auditors of the
Company for a term of five consecutive years at the Bth AGM of the company, held on 30th
September 2023. They have confirmed that they are not disqualified from continuing as Auditors of

the Company.

12. MATERIAL CHANGES AND COMMITMENTS
The status of the company is changed from Private Limited to Public Limited after the closure of
the said financial year and conseguent to that, a new certificate of incorporation dated 29th July
2024 was issued by the Ministry of Corporate Affairs.

13. WEB LINK OF ANNUAL RETURN, IF ANY
The Company has its website & the link of the website is www.austeresystems.com.

14. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS

AND TRIBUNALS
The New Certificate of Incorporation consequent upon conversion to public company is received

from Registrar of Companies, NCT of Dethi & Haryana

15. DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES:
There is no Subsidiary, Joint Venture or associate company.

16. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:
The Company has made investments during the financial year in terms of Section 186 of the

Companies Act 2013

The Details of such investments under the provisions of Section 186 of the Act read with the
Companies (Meetings of Board and its Powers) Rules 2014 a5 on 317 March 2024 are set out n
Mote no. 12 to the standalone financal statements of the Company.

17, SECRETARIAL AUDIT REPORT:
As per sectinon 204 of the Companies Act, 2013 and the rules there under, Secretarial Audit is not

mandatory on the Company.

18. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:
During the financial year 2023-24, your Company has entered into ransactions with related parties
as defined undar Saction 2(76) of the Companies Act, 2013, read with Companies (Specification of
Definitions Details) Rules, 2014, all of which were in the ordinary course of business and on arm'’s
length basis and In-accordance with the pravisions of the Companies Act. 2013, read with the Rules
jssued there under. Further, there were no transactions with related parties which gualify as

material transactions.
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The detsils of the related party transactions as per Accounting Standard 18 are sst out in the
Financial Statements forming part of this report

19. DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS:
There is no fraud in the Company during the F.Y. ended 31st March 2024. This is also being

supported by the report of the auditors of the Company as no fraud has been reported in their
audit report for the F.Y. ended 31st March 2024.

20. DISCLOSURE REGARDING MAINTENANCE OF COST RECORDS:
The company is not required to maintain cost records as specified by the Central Government
under sub-section (1) of section 148 of the Companles Act. 2013,

21. DECLARATION BY INDEPENDENT DIRECTORS:
The Company was not required to appoint Independent Directors under Section 149(4) and Rule 4
of the Companies {(Appointment and Gualification of Directors) Rules, 2014 hence no declaration
has bean obtained.

22, COMPANY'S POLICY ON DIRECTORS' APPODINTMENT AND REMUNERATION INCLUDING

CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES, INDEPENDENCE OF A
DIRECTOR AND OTHER MATTERS PROVIDED UNDER SUB-SECTION (3) OF SECTION 178:
The Company was not required to constitute a Nomination and Remuneration Committee under
section 178(1) of the Companies Act. 2013 and Rule 6 of the Companies (Meetings of Board and its
Powers) Rules, 2014 and Stakeholders Relationship Committes under section 178(5) of the
Companies Act 2013,

23. INTERNAL FINANCIAL CONTROLS:
The company has in place adequate intemal financial controls, with reference to financial

statements. It has established the management system and policy and integrated framework lor
managing risk and internal controls. The internal financial controls have been documented and
embedded in the business processes. Such controls have been assessed during the year under view
and were operating effectively.

24, DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL MECHANISM:
The provisions of Section 177 of the Companies Act, 2013 read with Hule & and ¥ ot the Lompanies

(Meeatings of the Board and its Powers) Rules 2013 |s not applicable to the Company.

25. COMPLIANCE WITH SECRETARIAL STANDARDS:
The Company has complied with all applicable secretarial standards.

26. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXLHANGE EAKNINGS

AND QUTGO:
The datails of conservation of energy. technology absorption, foreign exchange earnings and outgo
are as follows:
{A) Conservation of energy:
The Company's operations are not power extensive. The Company Is taking every step 1o
conserve and minimize the use of energy wherever possible such as using energy efficient
computer terminals, purchasing energy efficient equipments etc
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(B) Technolegy absorption:
There is no technology absorption in the company.

(C) Foreign exchange earnings and Outgo:
Foreign Exchange Earned Rs. 19,780.06/- (Amt in hundreds)
Foreign Exchange used Nil

27. CORPORATE SOCIAL RESPONSIBILITY (CSR):

As the Company does not fulfill the criteria specified in sub saction (1) of Section 135 of the Act,
provisions of Section 135 of the Companies Act, 2013 and the rules there under, are not
applicable to the Company. Therefore, the Company is not required to comply with the section.

28, SEXUAL HARASSMENT
The Company has in place prevention of Sexual Harassment Policy in line with the requirements

of the Sexual Harassment of women at the workplace (Prevention, Prohibition and Redressal)
Act.2013.

During the year 2023-24, there were no complaints related to sexual harassment in the company,

29. DEPOSITS:
The Company has not accepted any public deposits during the year,

30. DIRECTORS' RESPONSIBILITY STATEMENT:
Pursuant to Section 134(3)(c) of the Companies Act, 2013 with respect to Directors Responsibility
Statement, it is hereby confirmed that—

I, in the preparation of the Annual Accounts, the applicable Accounting Standards have been
followed alnng with prnper explanation relating o material depariires:

il. appropriate accounting policies have been selected apd applied consistently 2nd judgments
and estimates which are reasonable and prudent have been made so as to give a true and fair
view of the state pf affairs of the Company at the end of the financial year and of the
prufiloss of the Company for the year under revew;

ii. proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and other irmegulartes;

iv. the directors had prepared the annual accounts on a geing concarn basis; and

v. The directors had devised proper systems to ensure compliance with the provisions of all

applicabile laws and that such systems were adequate and operating effectively.

31. OTHER MATTERS AS PER RULE 8(5) OF COMPANIES (ACCOUNTS) RULES, 2014:
Uuring the Financial year no application has been made and no proceeding Is pending unde Ui

Insolvency and Bankruptey Code, 2016,

During the year under review, thers was no one time settlement of loan taken trom Banks of
Financial Institutions and hence the details of difference between amount of the valuation dong at
the time of one-time settlement and the valuation done while taking loan form the Banks or
Financial Institutions along with the reasens thereof is not applicable.
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32, FOLLOWING MATTERS WERE NOT APPLICABLE TO THE COMPANY FOR THE FINANCIAL YEAR

ENDED MARCH 31, 2024 AND THUS NO COMMENTS ARE REQUIRED BY THE BOARD OF
DIRECTDRS ON THE SAME:

Disclosure about Issue of equity shares with Differential Rights as per Rule 4(4) of Companies
(Share Capital and Debentures), Rules, 2014.

Evaluation of performance of board, committees and individual directors.

Details of Voting Rights exercised by the employees under Section 67(3)(c) of Companies Act, 2013
read with Rule 16(4) of Companies (Share Capital and Debentures), Rutes, 2014.

33. OTHER MATTERS
Ouring the Finandial year, no application has been made and no proceeding is pending under the

Insolvency and Bankruptey Code, 2016 During the year under review, there was no one time
settlement of loan taken from Banks or Financial Institutions and hence the details of differenca
between amount of the valuation done at the time of one-time settlement and the valuation done
while taking loan form the Banks or Financial Institutions along with the reasons thereaf is not
applicable.

34. ACKNOWLEDGEMENTS:

An acknowledgement to all with whose help, cooperation and hard work the Company Is able to
achieve the results.

For and on behall of the Board of Directors

AUSTERE SYSTEMS LIMITED
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For Austere Systems L
orecr Piyush Gupta g:reuur

Director e e

DIN: 08071860 DIN: 08071837
C-58, S5un City Sector 54, Golf Course Road, Ghata, 99-E Kamla Nagar. Malka Gan],
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Date- 01.08.2024
Place: Haryana
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