THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION®
OF
AUSTERE SYSTEMS LIMITED

PRELIMINARY

Subject as hereinafter provided the Regulations contained in Tabie 'F* In the First
Schedule to the Companies Act, 2013 shall apply to the Company except in <o far as
otherwise expressly incorporated hereln below,

INTERPRETATION

L (1) Inthese regulations -
{uwwmnmmmmmmm
(&) "the seal” means the common sesl of the company.

(2} Unless the context otherwise requires, words or eapressions contained in these
regulstions shall bear the samp meaning as in the Act or any statutory madification
wmm-umdmummm-mmmmﬂmmqmm
Lompany.

SHARE CAPITAL AND VARIATION OF RIGHTS

IL tﬁmmmmmumm-mmwmmmmmmmm
the company shall oe w“m-mnvﬂﬂthlmmuuuhnmq Iszue, aliot or
ﬂmﬁmﬂmnnmurmwmmmhmlnwhmmﬂmx
mmhhm:mmm#nmmdmﬂaawm!umurupnmdaxmchﬁmns
they may from tima to time think it and with the sanction of the Campary in General
mummmwmwmwmmmapﬂnnwﬂwmmmrmywu
either at par or premium during such time and for SULh consideration as the Directors

Company In the conduct of its buginess and any shares which may 5o be allotted may
be |ssued as fully paid-up shares and If so Iszued, shall be deemen 1o pe Futly palg
shares. Provited that option or right to cail of shiires shall nat be gIven ta any persen
or persons without the sanction of the Company in the General Mesting

2. () Every person whose name |5 entered as g memoer in the register of members
shall be entitled 1o recelve within two months after incorporation, in case of
subscribers to the memorandum or after alistment or witkin one manth after the
application for the registratian of transter or transmission or within such other period
a5 the conditions of issue shall be provided-

(8) one certificate for sl his shares without payment of any charges: or

() several certificates, each for one or more of his shares, upon payment af twinty
rupees far each certilficate after the first

() Every certificate shall be under the sesl and shay Specify the shares to which it
relatss and the amount pald-up thereon,

(i) In respect of any share of shares held jointly by severat Bersons, the company
shall not be bound to issue more than one certificate, and delivery of 3 certificats for
@ share to one of several joint holders shail be sufficient detivery to ail such hoidars
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3. (1) It any share certificate be worn Out, defaced, mutitated of torn of If there ba no
further space on the back for engorsement of transfer, then upon production and
surrender thereol to the company, & new certificate may be issued in Ueu thereol, and
if any cartificate s lost or destroyed then upon proof thereof (o the satisfaction of the
company and on execution of such indemnity as the company deem adeguate. a new
certificate in Uey thereof shall be given. Every certificate under this Article shall be
iszued on paymant of twenty rupees for each certificate

(i) The provisions of Articles (2) and (3) shall mutatls mutandis apply o debentures
of the company,

4. Except as required by law, no person shall be recognised by the company as nolding
any share upon any trust. and the company shail not be bound by, or be competied in
amy way to recognise (even when naving notice therech any equitable. contingent,
future or partial Interest in any share, or any interest in any fractional part of & share,
or (extept only as by these regulations or by Law otherwise provided) any other rights
in respect of any share except anabsclute right to the entirety thereot in the registered
holger.

5. () The company may exercise the powers of paying commissions conferred by sub-
section (6} of saction 40, provided that the rate per cent or the amount of the
commission pakd or agreed to be pald shall be disclosed in the manner required by
that section and rules made thersunder.

() The rate or amount of the commission shail not esceed the rate or SmMoun
prescribed in rules made under sub-section (§) of sextion 40,

(i) The commizsion may be satisfied by the payment of cash or the allatment of fully
*or partly paid shares or partly in the one way ang partiy in the other.

6. {0 If at any time the share capital is divided into different ciasses of shares, tha
frights attached to any class (unless otherwise proviced by the terms of Msue of the
shares of that class) may. subject to the provisions of sscton 46, and whether ar nat
the company |8 being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of that clase. or with the sanction of a <pecial
resolution passed at a separate mesting of the hoiders of the shares of thal class

() To every such separate menting, the provisions of these regulstions relsting to
general mestings shall mutatis mutandis apply, but so that the necessary quirum
shall be at least two persons holding at least one-third of the lssued shares of the
tlass in question.

7. The rights conferred upon the holders of the shares of any class iscued with
preferred or other rights shall not unless atherwise expressly provided by the terms
of issue of the shiares of that class, be desmed to be varied by the creation or issue of
further shares ranking parl passu tharewith

8. Subject to the provisions of section 55, any praference shares may, with the sanction
of an ordinary resalution, B lusd on the terms that they are to be redeamed on such
terms and in such manner as the company before the Issue of the shares may, by
specisl resolution, determing,

LIEM

8. (1) The company shall have a first and paramaount flen ..

(3) on every share (not being a fully paid share), far all monles (whether presenty
payabie or not) called. or payable at a fixed time, In respect of that share: and

(b) on all shares (not being fully paid shares) standing registered in the name of 4
iﬂhﬂlrﬂﬂnfﬂlﬂmmﬂﬂﬂrmbﬂwmmw humhmtﬂmpaﬂy:
or in part exempt from the provisions of this elause.
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(i) The company's lien, if any, on a share shall extend to ail dividends payable and
bonuses ceclared from time to time In respect of such shares.
m.nummmmlnmhmmuummsuﬁnum“rmuum whigh
the company has a lien:

Pravided that no sale shall be made-
MMlmmﬂlﬂtﬂMﬂuﬂmukﬁlsmllrmu:w

() until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount In respect of whieh the lien exlsts ag is presently
Payable, has been given to the registereg heider for the time being of the share or the
person entitlec thereto by reasan of his death or insotvancy,

1L () To give effect to any such sals, the Boarg may authorise some person to transfer
the shares sold to the purchaser thereof

(i) The purchaser shall be registered as the holder of the shares compeised in any
Luch transfer,

(i) The purchaser shall not be bound to see to the application of the purchase money,
nar shall his- title to the shares be affectsg by any irregularity or invalidity in the
procesdings in reference to the sale.
umThlpmnfmmmlllmmm by the company and apglied in
payment of such part of the amount in respect of which the Usn exisss as is presently
payable,

mmmwmmmmmauu lien for sums not presently payable as
existed upon tha shares before the sale, be pald to the persun entitled to the shares

CALLS ON SHARES

13. () The Board may, from time to time. make calls upon the members in respect af
amy monles unpaid an their shares (Whether on account of the nominal value of the
shares or by mﬂmmmmﬁmwm:mﬂﬂmsﬂmwmm

Provided that no call shall excead one-fourth of the nominal value of tha share or be
ma:mmnmmmmmmnwmmuwtumm
preceding call.

(H) Each member shall, subject to recelving at least fourteen days' notice specifying
the time or times and place of payment, pay 1o the company. al the Ume or times ang
place o specifiad, the amaunt called on his shares

(lii) & call may b revoked or postponed at the discration of the Boarg,

14. A call shall be deamed to have been made at the tima when the resolution of the
Board authorizing the call was pasced and imay be required to be pait by instaiments.
15, The joint holders of a share shall be jointly ang severally lable to pay ait cais in
respect thereof.

16. (1) Ir & sum called In respect of a share is not paid befare or on the day appointed

mmmnmmlummammwhmn time of actual payment at ten per
cent per annum or at such lower rate. if any, as the Board may determine.

(li) The Board shal| be at Liberty to walve payment of any such interest wholly or in
part.

17.01) Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed mmmmmﬂﬂunminﬂHMMIMﬁlnw by way
of premium, shall, for the purposes of these regulations, be deemed to be a call guly
mmmmmmnnmimhrwmmnfmummm becomes
payable.
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ﬂﬂhmturmwmmmummmmmm provisions of these regulations
Hh%ﬂmﬂmmwmﬂwmmmefﬁﬂmh
sum hag mwhmmlunduhrmmmunuﬂuu.

m.mmmm deemed to remain 3 holder of the share until the name of
mmmhmmmmmﬂmmm respect thereof,

20. (1) The Board may, sutilect to the right of appeal conferred by section 58 decline
to register.
ﬂum&mnfuhnmbm:mﬂrmumnmm:pumndmmwm
not approve: or

(iif) any transler of shares on which the company has a lien,

21 The Boarg may decline o fecognise any Instrument of transfer uniess -

(&) the Instrument of transfer |s in the form as prescribed in rules made under sub-

23. () On the geath of @ membar, the survivor or suryivoes where the member was g
Joint holder, and his nominee or Pominees of legal representatives whars he was o solp
holder, shall be the only persons recognised by the company as having any title 1o njg
Interest in the sharas

mmhﬂmmmmvuhmrnfuulhlmw
mhmmmﬂﬂdmmmummwmmtmmhrmu
have made,
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() The Board shall, In either case, have the same right to gecline or Juspend
mullmumnlnﬂmdmmwhsﬂnntmmwnwmumld
mmmmmmmm.

25.01) If the person =p hcumdngmﬁmmulﬂttmhmghllrﬂnhnwnufml
ihmhm.hlmlunuwnrmlummmyuuuulnwrmnqugmw

to be made: and

(b) state that, In the event of non-payment on gr before the day s named, the shares

In respect of which the call wag made shall be Uabile to be forfeited.

20, If tha requirements of &ny such notice 3¢ afaresaid are nop Complied with, vy

share in respect of which the notica has been given may, at any time thereafter, beforp

mmmuﬁ‘udbﬂmnﬂﬂmhﬁmmhhﬂlihﬂ by a resolution of the

Board to that effect.

30. () A forteites snare may be sold or otherwise disposed of on such terms ang in

Such manner as the Board thinks fit.

(i) At any time before a sulg or disposal as aforesald, the Board may cancel the
fic

- el ﬁ\fﬁmﬂmhr i
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duly forfeited on 8 date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persans clalming to be entitled Lo the share:

(i) The company may recelve the consideration, If any, given for the share on any sale
or oisposal thereof and may execube a transfer of the share In favour of the person Lo
whom the share is sold or disposed of;

(i) The transferee shall thereupon be registered as the holder of the snare; and

{iv) The transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any rregularity o [nvalldity in the
proceedings in reference to the forfelture, sale or disposal of the share

33, The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of d share, becomes payable at a
fixed time, whether on account of tne nominal value of the share or by way of premium,
as It the same had been payable by virtue of a call duly made and natified.

ALTERATION DF SHARE CAPITAL

34. The company may, from time to tme, by orginary resoivtion iNcrease the snare
capital by such sum, to be divided into shares of such amount, & may be specified in
the resolution,

35, Subject to the provisions of section 61, the company may, by ordinary resalution, -

(8} consolidate and divide all or any of Its share capital Into shares of larger amount
than its existing shares:

{b) convert-all or any of its fully pald-up shares into stock, and reconvert that stock
into fully paig-up shares of any cenamination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than |s
fixed by the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been
takan or agreed o be taken by any persan

36 whare shares are converted into stock-

(a) the holders of stock may transfer the same or any part thereof In the same manner
a5, and subject to the same regulations under which, the shares from which the stock
arose might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time 1 time, Nk the minimum amount of siock
transferabie, 50, however, that such minimum shall not excesd the nominal amount of
the shares from which the stock arose.

{1} the holders of stock shall, according to the amount of stock held by thern, have the
same rights, privileges and advantages as ragards dividends, voting at mestings of the
company, and other matters, as if they held the shares from which the stock arose;
but no such privilege or aovantage (excepl participation in tha dividends and profits
of the company and in the assets on winding up) shall be conferred by an amount of
stock which would not, if existing In shares, have conferred that privilege or advantage,
(c) such of the regulations of the company as are applicable to pald-up shares shall
apply to stotk and the words “share”™ snd “shareholder” in those regulations shal
include “stock” and “stock-holder” respectively,

37. The company may. by special resolution, reduce In any manner and with, and
subject to, any Incldent authorised and congent required by law, -

(a) its share capltal;

() any capital redemption reserve account; or

(¢} any share pramium account.

*New Articles of Amsocistion adopied by sharcholders, conseguent to conversion of compan I
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CAPITALISATION OF PROFITS

38. () The company In general meeting may, upon the recommendation of the Boarg,
resoltve

{a) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the company's reserve sccounts, or to tha credit of the, prafic
and loss account, of otherwise availabie for distribution; and

(b) that such sum be accordingly set free for distribution in the manner spacified in
clayse numm'emmmmmmmmmm H distributed
by way of dividend and in the same proportions.

(i) The sum sforesald shall not be pald In cash but shall be applied, subject to the
provision contained In clause (ill), either in or towards —

(&) paying up any amounts for the time being unpaid on any shares held by such
members respectively;

(B) paying up In full, unissued shares of the company to be aliotted and distributed,
eradited as fully paid-up, to ang amongst such members in the proportions aforesaid;
E}Wt_lrhhmmmhmm;ﬂw“ummm:mﬂwmun-
clause (B);

(D) A securities premium account and a tzpital redemption reserve account may, for
the purposss of thiy regulation, be applied in the paying up of unissued shares to be
issued to members of the company as fully paid bonus shares:

(E) The Board shall glve effect to the resolution passed by the company in pursuance
of this regulation,

39, (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall
{a) make all appropriations and applications of the undivided profits resolves (o be
capitalised thereby, and all alistments ang issues of fully paid shares If any; and

(b) generally do all acts and things required to Qive effect thersta,

(ii) The Board chail have powEr -

(2) to make such provisions, by the Issus of Fractional certificates or by payment in
cash or otherwise as it thinks Nl.lurmmnrmurubemmm distributable in
fractions; and

(b) to authorise any person to enter, on benall of all the members sntitted tnereto,
into an agreement with the company previding for the aliotment to them respectively,
credited a< fully paid-up. of any further shares to which they may be entitled upon
such capltalisation, or as the cose may require, for the payment by the company an
thelr behalf, by the application thereto of their respective proportions of profits
resolved to be capitalised, of the AMOUNt or any part of the amounts remaining unpaid
on their existing shares;

(iif) Any agreement made under such authority shall be effective and Binding en such
members.

BUY-BACK OF SHARES

40. Notwithstanding anything contained in these articles But subject to the provisions
of sections 68 to 70 and any other applicable provision of thi ACt or any other Law for

the time being in force, the company may purchase its own shares or other specified
seCurities.

GENERAL MEETINGS

;memmrmﬂmﬂmlmmlm all be called
extraordinary general meeting.

ichew of Association edopied by shareholders uent i ;
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42, () The Board may, whenever it thinks fit, call an extraordinary general meeting.
(i) If at any time directars capable of acting who are sufficient in number to form
i querum are not within India, any director or any two members of the company
may call an extraordinary general meeting in the same manner, as nearly as
possibie, as that in which such a meeting may be called by the Boarg,

PROCEEDINGS AT GENERAL MEETINGS

43, (1) No business shiall be transacted at any general meeting uniess a quorum of
members is present at the time when the meeting proceeds to business.

(i) Save as otherwise provided hersin, the quarum for the general meetings shall be
4% pravioed ln saction 103,

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

43, 1f there Is no such Chairperson, or It he Is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as chairperson of
the meeting. the directors present shall elect ane of their members to be Chairperson
of the mesting.

45. If at any meating no director is willing to act as Chalrperson or it no director is
present within fifteen minutes after the time appointed for holding the meating, the
members presant shall choose one of their members to be Chalrpersan of the meeting,

ADJDURNMENT OF MEETING

46. (i) The Chairperson may, with the consent of any meeting at which a quarum s
present, and shall if so directed by the mesting, adjourn the meeting fram time to
time and from place to place

{ii} No business shall be transacted at any agjourned meeting other than the business
laft unfinished at the mesting from which the adjournment took place.

i) wnen a meeting is adjourned for thirty days or more. nobice of the adjourned
meeting shall be given as in tha case of an original meeting.

(iv) Save as aforesald, and a3 provided In section 103 of the Act it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at
an adjourmnsd meating.

VOTING RIGHTS

47, Sublect to any rights or restrictions for the time being attaches to any class or
classes of shares, --

{2) on a show of hands, every member present in person shall have one vore: ang
{b) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equlty share capital of the company.,

48, A mambar may exercise his vote at a meeting by electronic means in sccordance
with section 108 and shall vote only once.

49. (D) In the case of joint halders, the vote of the senior who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the vates of the other joint
holders.

(i) For this purpase, seniarity shail be determined by the arder in which the names
stand in the reglster of members.

50. A member of unsound mind, or In respect of whom an order has besn made by
any court having jurisdiction In lunacy, may vote, whether on a show of hands or 6n a

- .ﬂmh‘ﬂrm ihpmlhhrﬂdﬂmu uent Lo i
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poll. by his committee or other iegal guardian, and any such committee or guardian
may, an a poll. vole by proxy.

51. Any business other than that upen which a poll has beer demanded may be
proceeded with, pending the taking of the poll.

52 Mo member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares In the company have been
pald

53, () No objection shall be raised to the gualificstion of any voter escept st the
meeting or adjourned meating at which the vate objected to is given or tandefed, and
every vole mot disallowed at such maeting shall be valid for all purposes.

(i) Any such cbjection made in due time shall be referred to the Chalrperson of the
meeting, whose decislon shall be final and conclusive

PROXY

54. The instrumant appointing a proxy and the power-of-attorney or other authority,
if any, under which it is signed or 2 notarised copy of that power or authority. shall be
deposited at the registered office of the company not less than 48 hours before the
time for holding the mesting or adjourned meeting at which the person named In the
Instrument proposes o vote, or, In the case of a poll, not less than 24 hours before
the time appainted for the taking of the pell; and in default the instrument of proxy
shall not be treated as valid,

55, An Instrument appointing a proxy shall be in the form #s prascribed in the rules
made undersection 105

58, A vote given in becordance with the terms of an Instrument of proxy shall be vald,
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or of the autherity under which the proxy was esecuted, or the transter of
the shares In respect of which the prosy ls ghen:

Provided that no intimation In writing of such death, Insanity, revocation or transfer
shall have been recelved by the company at its office before the commencemerit af
the meeting or adjowrned mesting at which the prosy is used.

BOARD OF DIRECTORS

57. The number of Directors shall not be less than three and not more than Fifteen-
The fallowing shall be the First Directors of the Company.

1 Mr. Rahul Gajanan Tenl

2 Mrs. Renuka Prakash Bhosle

3. Mr. Parag Pramod Kilkarni
The Directors of the Company on the date of Extra Ordinary General Meeting, Le.
18/03/2024 are:

1. Mr, Rahul Gajanan Ten|

2 Mr. Plyush Gupta

3. Mr. Shikhir Gupta
58. () The remuneration of the directors shall In so far as It consists of & mianthly
payment, be deemed to accrue from day-to-day.
(1) In adoltlen to the remuneration payable to them (n pursuance of the ALL, the
directors may be paid all travelling, hotel and other expenses properly incurred by
them-
(a) In attending and returning from maoetings of the Board of Directors or any
committee thereof or general meetings of the company: or
{b) In connection with the business of the company.

*Kew Articlos of Associstion sdopied by sharehalders. -
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39. The Board may pay oll expenses Incurred in getting Up and registering the
company.
mmmplwmwmnhpmmrhrrmnnttbrmﬁmuwlmuqard
uﬂulumlngnflmmmgummmBMHuy{mummm-prmmm
that section) make and vary such regulations as it may thinks fit respecting the
keeping of any such register,
ﬁammqmmmmuqmmmmmu.hmsﬂmmtnwmr
nagotiable Instruments, and all receipts for monies paid to the campany, shall be
signed, drawn, accepted, endorsed, or atherwise executed, as the case may be. by such
m-ﬁhmhmmumlmmlufmumtmumnymumn
determine
E.Ewymmnwmmmmdeimmmmmfmu
Sign his name In a book to be kept for that purpose.

63, () Subject to the provisions of section 149, the Board shail have power at any time,
Nmumummmnlnumummmmnmmmnwm
number of the directors and additional directors together snall not at any time excoed
the maximum strength fixed for the Baard by the articies,

@) Such person shall hold office only up to the date of the next annual ganeral
meﬂmwmmmmwxmuhﬂglmfwapwmuntwmmmin
director at that meeting subject to the provisions of the Act

PROCEEDINGS OF THE BOARD

BL. (1) The Board of Directors may meet for the conduct of business, adiourn ang
otherwise regulate its meetings. as it thinks fiv

(i) A directar may, and the manager or SECTEiAry on the regquisition of a director shall,
at any time, summaon a meeting of the Boaro.

B5. () Save as otherwise expressly provided In the Act. questions arising at any
meeting of the Board shall be decidad by a majority of votes.
mmmnnfmmulhnfmu.mmrmummm!ura.trmy.maunma
second or casting vote.

GE. The continuing directors may act notwithstanding any vacancy in the Board; but,
Hlndmmnquuulrmmhrlsndummmwmmmwmmtuu
maeting of the Board, the continuing directors or director may act for the purpose of
Incroasing the numbar of directors to that flxed for the Quorum, or of summoning a
general meeting of the company, but for no other purpose.
ﬂ.ﬂ}hlhﬂmﬁﬂﬁaﬂmmﬂmn{‘mmungamdutamlnemtpmnd
for which he is to hold office.

(i) If no such Chairperson is elected, or If at any meeting the Chalrpersan is rot
present within five minutes after the Hme sppointed for holding the meating, ths
ﬁmmmﬂmmnmmmﬂmmmhmhpemndmm“w
68. (/) The Board May. Subject to the provisions of the Act. delegate any of Its powers
to committees consisting of such member or members of ts body as i thinks fie
mwmmmmnhrmM.lnthnummmmmmuumm,mhm
toany regulations that may be imposed on f by the Board,
ﬂﬂjﬂmmmuthﬁmmnuium:mm
muMmmtkuumum.nruuwmﬁngmmmmn is not
present within five minutes after the time appointed for holding the meeting, the
mmmmmmﬂmmﬁwncwmﬂmdmmm
70. (i) A comemittes may meet and adjourn as it thinks fit

*New Articles of Ausociation adoptod by sharcholders, consequent to ¢ :
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(1) Questions arising at any meeting of a committee shall be determined by a majority
ﬂmuurmmmwum.mummumequmwmmcmm
Shall have a second or casting vote.
'r:t.Mutukmlnqurmﬂngwmﬂuamnrdimmmmum:rhrw
Person acting as » director, shall, notwithstanding that it may be aftsrwards
Mﬂﬂmmwmdﬂmlnwmpﬁnmnufwmwmdmh
nmwﬂmmimQHMthhnmwurmyﬂmmmu
ﬂwmmnuﬂu!rmwwmmﬂmhnmmmww
Appointed and was qualified to be a director,

Feceive notice of a muﬂngﬂhaﬂmwmnmiun.MMHMandmmu
IF it nad been passed st a mwurhhuﬂnr:mmmmmmwdhm.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

73. Subject to the provisions of the Act. -

(1) A chief executive gfficer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneration and upan sucn
conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer s appointed may be removed by means of &
resolution of the Boarg:

(i) A directar may be apgointed a5 chief executive officer, manager, company secretary
ar chief financial ofMicer

T4, A provision of the Act or these regulations requiring or autharising a tning to be
done by or to a director and chilef executive officer, manager, company secretary or
:nl&fﬂnincfﬂnﬂhrlhlunﬁhuumﬂhruhfnndum by oF LD the sama perign
acting both as director and as, or in place of, chiel executive officer, manager, company
secretary or chief financial ofMicer.

THE SEAL

75, () The Board shall provide for the safe custotly of the seal

(i) The seal of the company shall not be sMised to any instrument except by the
autnority of a resalution of the Board or of & committes of the Boarg suthorised by it
in that benalf, snd excapt in mnwnriuemhwdrmﬂursandﬂm:umary
ummrnmumummlmlmrHrmwmlmu\usuw
directars and the secretary or other person aforesaid snall sign avery instrument 1o
which the seal of the company Is so affixed In their presence.

DIVIDENDS AND RESERVE

78 The company In general meeting may declare divigends. but ne dividend snal
exceed the amount recommended by the Board,

7. mummmﬂmm.mharumhumumtmtimmym
the members such Interim dividends as sppear to It in be Justified by the profits of the
mmmhﬁmﬂ,mmmmmwdhﬁmmiwum:fm profits
of the company such sums as it thinks ﬂtulrﬁuﬂwmwmmmunﬂw
uwdﬂuhﬁ.htﬂuﬁhnwmuuwﬁmmnmﬂuﬂm
company may be properly sppled, Including provision for meeting contingencles or

opNew Aticles of Associition adopted by sharehplder, condequent| ks conveision of company into Poblis

Limited, in their meeting held on 1§ March 2024,
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for equalizing dividends: and pending such application, may, at the like discretion;
aiwu-wmmmnmmmlmmrumimmlnmmmvﬂmmu
(other than shares of the company) as the Board may, from time to time, thinks fit
{Iﬂmmdnmmumhfﬂmawpmﬁuwmmltmrcmmmm
to divide, without setting them aside as a reserve

79. (1) Subject to the rights of persons, If any, entitled to shares with special fights as
to dividends, all dividends shall be declared and paid according to the amounts paid
or credited as pald on the shares n respect whereof the gividend Is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of thi shares.

(1) Na amount paid or credited as paid an a share In advance of calls shall be treated
tor the purposes of this regulation as paild on the share.,

{110 All dividends shall be apportianed and pald proportionately to the amounts paid
or credited a5 pald on the shares guring any portion or portions of the =ricc In
respect of which the dividend is paid: but if any share ls issued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for
divideng accordingly.

B0. The Board may deduct from any dividend payabile to any member all sums of
money, if any, presently payable by him to the company cn account of calls or
stherwice in relation to the shares of the company.

BL (i) Any dividend, interest or other monies payabie in cash in respect of shares may
be pald by cheque or warrant sent through the post directad to the registered address
of the holder or, in the casa of jpint holdirs, to the reglstered adoress of that one of
the joint holders who ks first named on the register of members, or to such person and
to such addreas as the holder or jalnt holders may in writing direct

(i) Every Such cheque or warrant shall be mads payable to the order of the persen to
whom it 5 sent.

B2. Any one of two br more [oint holders of & share may give sffective receipts for any
dividends, baniyses or other monies payable in respect of such share,

B3, Notice of any dividend thal may have been declared shall be given o the persons
entitled to share therein in the manner mentiosed in the AcL

B4, (1) No dividend shall Dear interest againgt the company.

(i) No unctaimed or unpaid dividend shail be forfeited by the Board and all unclaimed
dividends shall be dealt with In accordance with the provisions of the Act

ACCOUNTS

B5. () Tnie Board shail from time to time determing whether and to what extent and
at what times and places and under what conditions or regulations, the accounts and
books of the company, or any of thim, shall be open to the Inspection of members not
being directors.

{i) No membar (not belng 3 director) shall have any right of inspecting any account
or book or document of the company sacept as conferred by law or authorised oy the
Board or by the company In general mesting.

WINDING UP

86 Subject to the provisions of Chiapter XX of the Act and rules made thereunder —
(1) If the company shall be wound up. the Uquidator may, with the sanction of a speclal
resolution of the company and any other sanction required by the Act, divide amongst
the members, In specke or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

mﬂmhﬂuﬂuﬂhmmwummdm i
mhtﬁmudqhﬂull‘mmi. i
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() For the purpose aforesald, the liguldator may set such value as ha deems fair upon
any property to be divided as aforesald and may determine how such division shail be
tarried out as betwean the members or differant ¢lasses of members.

(iii) The Uiquidator may, with the lke sanction, vest the whole or any part of such assets
In trustees upon such trusts for the benefit of the contributories If he considers
necessary, byt so that no member shall be compelied to accept any shares of other
securities whergon there |s any Uabllity,

INDEMNITY

87, Every officer of the company shall be Indemnified out of the assets of the comparny
against any Uabllity Incurred by nim in defending any procesdings. whether civil or
criminal in which judgment Is given in his favour or In which he is acquitted or in
which reliefl Is grantsd to him by the eourt o the Tribunal,

DEMATERIALISATION OF SECURITIES

B&. () Delinitions

For the purpese of this Articis-

‘Beneficial Owner' means a person or persons whose name is recorced as such with a
depasitory;

SEBI means the Securities and Exchange Board of India;
WMHIIMEWMHMMMWWWEWWM 1956
or Companies Act. 2013, and which has been granted a certificate of registration to act
25 2 depository under the Securities and Exchange Board of Ingia

Act, 1882, and

mmmmumyu-mmmusmrmum o time,

{o) Demateriadsation of securities

Notwithstanding anything contained in these Articles, the Company shail be entitled to
dematerislive or remateridlise Its securities and to offer securities in a demateriaiisen
form pursuant ko the Depositories Act, 1596 and the ruies framed thergunder, f any.
{c) Optlons for investors

Every persan subscribing to secunities offered by the Company shall have the optlon to
mmmwmwmmrﬂsmthanm.smham
who is the benalficlal nmwﬂlﬂ:m&nnnxwmmnptmnfamm#
mwmmmrwwmhmmmmmnmmpmwm
Act and the Company shail, in the manner and within the time prescribed, Issue to the
eeneficial owner the reguired certificates of sacuritiss If a person apts o hold his
security with 3 depository. the Company shall Intimate such depositary the detalls of
allotment of the securlty, and on receipt of the information, the depositary shall antes
Hmmmmwmmﬁmmtmwmmunm

(d) Securities in gepositorias to ba in funglble form All securities heid by a depository
shall be mwmnmmmmmmmmm Sections 89 and
186 of the Act shall apply to a deposilory in raspect of the securities held by It on pehatf
of the beneffcial owners,

() Rights of depositories and beneficial awners

(1) Netwithitanding anything to the contrary contained in the Act or these Articles. 3
depositary shail be deemed to be the registersd owrer for the purpases of effecting
transfer of ownership of security on behaif of the beneficial owner,

{il} Save as otherwise provided In () above, the depasilory, as the registered pwner of
the securities, shall nat have any voting rights or any other rights in respect of the
securities held by It

New muommﬂ;:g -hlp;:d by lh;;‘uhln consequent o conversion of company into Public
Limited, in thetr meeting bald on |5* March ;
For AUSTERE SYSTEMS mmmumgn For AUSTERE SYSTEMS anr/rg.m:
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(il Every person holding securities of the Company and whose name [s entered as the
binaficial owner In the records of the depasitory shall be deemed to be & member of
the Campany. The beneficial owner of the securities shall be entitied to ail the rignts
and benafits and be subject to all the Habilities in respect of his securities which are
heid by a depository.

() Service of documents
mmmmrmeﬂkthmmm.mmmm
are held In a depository, the records of the beneficlal ownership may be served by such
depository on the Company by means of eisctronic mode or by detivery of fioppies or
dises.

(@) Transfer of securities

Nothing contained in Section 56 of the Act or these Articies shall apply to transfer of
securities effected by a transferor and transleree both of whom are entered as beneficial
owners in the records of @ depository.

(h) Allotment of securities dealt with in 3 depository

Natwithstanding anything in the Act or these Articles whore securities are deall with in
a repository. the Company shall intimate the cefails (hereo! to the depositary
immediataly an atlobmant of such focurities

(1) Digtinctive numbers of securities heid In a depasitory

Nething contalned n the Act or thess Articies regarding the necassity of hawing
gistineeive numpbers of securitias issued by the Company shall apply te securities held in
@ Gepository.

(0 Register and Index of Beneficial onwners

The Register and Index of Baneficlal Owners, maintained by 3 depository under the
Depositories Act, 1908, shall be deemed to be the Register and Index af Membars and
Security Holders for the purposes of these Articies.

{kj Compary to recognise the rights of registened hoiders as also the beneficial owners
in the records of the depository Save as herein otherwise provided, the Company shali
be entitled to treat the person whose name appears on the Register of Mambers as the
holder of any share, as also the beneficial owner of the shares

in records of the depesitarv a3 the absolute owner thereo! a5 regards receipt of
dividends or bonus or sarvicas of notices and all or any othér matters connacted with
the Company, and accordingly, the Company shail nof. except as ordered by & Cowrt of
competent jurisdiction or & by law required, be bound o recognise any benami trust
or equity or equitable, contingent or other clalin to or interest In SUch share on the part
of any other persen, whether or not It shall have express or implied notice thereof.

GUORUM

£9. The quorum requiremsnts for pereral mestings shall 52 an under and no Business
shall be transacted af any General Meeting unless the requisite guorum s present when
the meeting procesds to business:

Wumber of members upto 1000: § membars pérsonally prasent

Number of members 1000-5000: 15 members personally pressnt

Number of members more than 5000: 30 members personallv prasent

INDEPENDENT DIRECTORS
90. (i) The Directors may appaink such number of Independent Directors a5 are required

undsr Section 149 of the Companies Act, 2013 or clause 45 of Listing Agresment,
whichever Is higher, from time to time.

*New Artiles of Assoclation adopted by sharcholders, consequent b convernon of company into Public
Limited, in their mecting held on 18 March 2024,

For AUSTERE SYSTEMS PRIVATE LIMITED Eor AUSTERE SYSTEMS anﬁ LIMITED
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(1) Incepandent directors shall possess such gualification as reguired under Section
1439 of the companies Act, 2013 and clause 49 of Listing Agreement

(i) Independent Director shall be appainted for such period as prescribed under
relevant prowizions of the companles Act, 2013 and Listing Agreement ang shall nat be
Uable to retire by rotation,

91. The Directors shall appoint one women director as per the requirements of section
149 of the Act.

CORPORATION/NOMINEE DIRECTOR

%2. {a) Notwithstanding anything to the contracy contained in the Articies, 5o long as
dny moneys remain owing by the Company the any finance corporathon or credit
cofparation or body, (herein after in this Article referred (o as "The Corparation”) out of
any loans granted by them to the Company or &5 long as any Lability of the Campany
arising out of any guarantee furnished by the Cerporation, on behalf of the Company
remalns defaulbed, or the Company fais to mest its obligations to pay Interest and/or
Instaiments, the Corporation shail have right to appoint from time to [ime gny person
ar person as a Director or Directors (which Director or Directors is/are hereinafter
referred to as "Nomines Director(s)’) on the Soard of the Company and to remove from
such cffice any person 30 appointed, any persan or persons in his or their place(s),

() The Board of Directors of the Company shall have no power to remoie from office
the Nominee Directorss as long as such default continues. Such Nominee Directorss
shall not be required ta hold any share qualification in the Company, and such Nominee
Director/s shali not be Uabie to retirement by rotation of Directors. Subject as aforesaid,
the Nominee Director/s shall be entitled to the same rights and privileges and be subject
to the same obligstions as any other Director of the Company. The Nominge Director/s
appainted shall held the said office as long as any moneys remain awing by the Company
to the Corporation or the Gability of the Company ariging ot of the guarantee s
cutstanding and the Nominee Director/s so apgointed in sxercise of the said power siall
lpso facto vacate such office immediataly the moneys awing by the Company to the
Corporation are paid off or an the satisfaction of the iiadility of the Company arising out
of the guarantes furnished by the Corporation. The Nominee Director/s appointed under
this Articte shall be pntitied to receive ail notices of and attend sll General Meatings,
and of the Mesting of the Commitiee of which the Nominge Director/s is/are membar/s.
The Carporation shall afso be entitled to receive all such notices. The Company shall
pay to the Neminee Director/s sitfing fees and expenses to which the other Directorss
of the Company are entitted, but if any cther fes. commission, monies ar remuneratian
In any form is payable to the Director/s of the Company, the fee, commission, manies
and | remuneration In refation to such Nomives Dirsctorss shall acerus o the
Corporation and the sama shail accordingly be paid by the Company directly to the
Corporation. Any expenses that may be incurred by the Corparation or such Nominee
Director/s In cannection with their appaintment to Directorshlp shall aiso be palo or
reimbursed by the Company to the Corporation or, as the case may be, to such Nominee
Director/s. Provided that If any such Nominee Director/'s Is an officer of the Corporation,
the sitting fees, in relation t0 such Nominee Director/s shall 3o accrue to the
cmmwmmmnmmwupﬂuywcmmmmm
Corporation,

{c) The Corporatian may at any time and from time to time remove any such Corparation
Director appointed by It and may at the time of such removal and also in the case of

*New Anticles of Asvocintion sdopted by sharchulden, consequent 1 conversion of
Limited, in heir weeting beld oa 1¥* March 2024, - i
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mﬁ-ﬂ!mmﬂﬂunymlmm
fc mmmmmlnmmm be those who retire have been longest in
mﬁﬂmmﬁﬁmﬂm“hmﬂmswmmmmﬂmme

determined by lot,
ﬁﬂﬂ'ﬂwmsm.tiznfmm IF at any meeting at ramaln in office tit which an
electian of Directors ought to take placs, mmmnmwmenamp or

contained.
RESOLUTION 8y CIRCULATION

5. Save as otherwise expressiy provided in the Act, a resotution in writing circulated in

draft together with papers, if any, mmm:nmmnfmecmmemm

*New Anticles of Association adopied by sharehiolders consequEnit 10 conversion : :
Lismited, i their meeting beld on 18 March 3024 e ol sonpany inia Public
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ddidress in India or oy a majority of such of them a5 are entitied te volte an the resalution
Mhmmnmﬂ:x#tmmimﬂmmmﬂammg of the
Board or Commilttes duly convened ang heit

MANAGING DIRECTOR

#5. Subject to the provisions of Section 196, 197, 2(94), 203 of the Act, the following
provisions shall apply:

such period not exceeding 5 vears as it may deem fit, subject to such approval of the
Wm#whmymmxw

(78 mmmmnmmm Director shali be getermingd by the Board
qrmm:mhmmnﬁm#chmrmﬁmuﬂ Meeting and of the
Central Government, if required,

fc) Rﬂwﬁmﬂmﬂmvmﬁmwg Girector, each of the saig
mmmmwmmmmn«mwmum

raummwm;myﬂwummmmm:mmmw
Mmmgﬂmﬂuﬂuuwnmmnmuwumumﬁp Director ar by such
other designation as it deemns fi,

WHOLE TIME DIRECTOR

mwmmmmﬁmrnrwwnw:uumm of the Centrai
Governiment, I any. required in that henatt Ihe Board may appoing one or more of (s
MHMMHM&MWM:UM desgnation and an such
terms and conditions 5 it may deem fit. The Hﬂm-mmﬂmmmmﬂrmmh

the Gthar Directars, and he shall, ipso facto and Immediately, cease to be Whote-time
mmrh-mmnmmmcrmmmmmmmm

-MMHMMIMHHWMHM ol company inte Public

Limited, in their meeting held on 18" March
AUSTERE SYSTEMS PRIVATE LIMITED For AUSTERE SYSTEMS PRIVATE EMTED
For IMITE

W CIRECTOR

DIRECTOR



retires Oy rotation [n accordance with the Articles at an Annua| General Meeting and
Is re-elected as a Director at that Meeting.

BORROWING POWERS

§7. (a) The Board may, from time to time, raise any money or any moneys or sims af
money for the purpose of the Company: provided that the moneys to be borrowed
together with the moneys aiready borrowad by the Company (apart from temparary
ipans obtained from the Company's bankers in the ordinary course of business) whail
not. without the sanction of the Company at a General Meeting, excend the aggregate
of the pald-up capital of the Company and its free ressrves, that is to say, reserves not
sat-apart for any specific purpose and in particular but subject to the provisions of
Section 179 of the Act, the Board may, from time to time, &t Its discretion ralse or
barrow ar securt the payment of any such sum ar sums of money for the purpase of
the Company, by the issue of debentures to mambers, perpetual eor otherwise including
cebentures convertible inta shares of this or any olher company or perpetual annulties
in security of any such meney so borrowed, raised or recelved, mortgoge. pledge or
charge, the whole or any part of the property, asseis, or revenue of the Company.
present or future, Including (ts uncatled capital by spechal assignment or otherwise or
transfer or convey the same absolutely or entrust and give the lenders powers of sale
and other powers a3 may be expedient and purchase, redeem or pav off any such
securily. Provided that every resolution passed by the Company (n General Meeting in
relation to the exercise of the power (o borrow s stated above shall specify the total
amaunt upte which moneys may be borrowed by the Board of Directors. provided that
subject to the provisfons of clause neat above, the Board may, from time to time, at its
discretion, raise or bofrow or secure the repayment of any sum or sums of money for
the purpase of the Company &5 such time and In such mahner and upen such terms
and conditions i all respects as it thinks fit and In particular, by promissory notes or
by opening current accounts, or by receiving deposits and advances, with or without
smcurity or by the (ssue of bonds, perpeiual or receematie debentures or debenture
stock of the Company charged upon all or any part of the property of the Company
(both present and future) including lts uncalled capital for the time being or by
martgaging or eharging or pisaging any fand, bullging, bond ¢r other property and
SECUrity of the Company or by SUch other means as them may seam supediant

WmnrmﬂnﬂdhmMMdeymhw:
Limbied, in their meeting held on 18% March 2024,

For AUSTERE SYSTEMS PRIVATR,LowITED
For AUSTERE SYSTEMS PRIVATE LIMITED A.

DIRE
. 4 o



W, Lhe aeveral PRIBOiN, wROSe gaees ana Anarnanes are pubae | bag

b lnw, Sfe AAR) roun o) lng [odied inig o SWPANY 30 A RaAnCe ]
this Article of Ragoslqge ian,

B.Mo NAME  anD ADDRRSS, | SIGMATURE MAME AMD
DESCRIPYION, CCOUPATION AND or THR ADDRESS,
ADDRESE OF EACH SUNSCHIKER BURGCRTMEHN DEGCRIPTION,

OCCUPATION
AND ADDRESS
-ﬁ_ OF WITWElG )
] q;m il Ge:p-.ﬂnn ..j-m-'_,.,m 1:}
e e ne—— @ . Submunpes i 0
F‘!at.nn“ﬂ.ll ,dector-3; l‘.‘:.-n’l"-' Fove cubernbed

Pfﬂﬂhmﬂicn Panc Poigned 1n m

G, i oy
| ]
2| Hr farng Powanad kulbosnl X haye “".“h%
their denbidy
Flatndaa » Pradhmneshy ot & Hebils for their
M1, Sechor 27, Pagdind - @uh:‘rﬁ" ickenti fy aghm)
—aran = Ruw-yy { bewlon s
Decupthem- Bieipes= filted in"
a. | Runuko Babush bhowle k o i Bame. Faaiy

T e b 42 f ruahow
‘:.{,ﬂ' ﬂ-rmjt;ﬂ 4 XE':/ b, PE i
fld so- AN, ‘ e

r !!-,q,lr hﬂ“"‘ MNakar
(e finel f!""‘ﬁ"ﬂ'

e
ﬂw . Gueivasd Tl urlelne Vilar
%ﬁc;“l.nhm L
Pune . L
Otr,uiaaj-fm -
Roainest

Qni"{%
| \

[ T T
Pl * fUnE

17 For AUSTERE SYSTEM
1 PHWlTE LIMITED
For AUSTERE SYSTEMS PRIVATE LIMITED V)

D%T oR DIRECTOR



