Austere Systems Limited

(Formerly known as Austere Systems Private Limited)
NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that 9" Annual General Meeting (AGM) of the members of AUSTERE SYSTEMS LIMITED
(Formerly known as ‘Austere Systems Private Limited) will 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,
Maharashtra - 411044 to transact the following business: -

ORDINARY BUSINESS

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 resolution 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 circulated to the Members,
be and are hereby considered and adopted.”

2. To appoint a director in place of Mr. Rahul Gajanan Teni (DIN: 07029787), who retires by rotation
and being eligible, offers himself for re-appointment and in this regard to consider and if thought fit,
to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Rahul Gajanan Teni (DIN: 07029787), director who retires by rotation and being
eligible, offers himself for re-appointment, be and is hereby re-appointed as a director of the Company.”

SPECIAL BUSINESS

3. To appoint Mr. Shikhir Gupta (DIN - 08071850) 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
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152, 196, 197 & 203 read with Schedule V and
other applicable pravisions, if any, of the Companies Act, 2013 ("the Act"), The Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modifications or
reenactment(s) thereof for the time being in force), and other applicable provisions, sections, rules of the
Companies Act, 2013 (including any statutory modifications or re-enactment thereof for the time being
in force), consent of the members of the company be and is hereby accorded, to appoint Mr. Shikhir Gupta
(DIN — 08071850) as Chairman and Managing Director of the company, in respect of whom the Company
has received a notice in writing from a Member in terms of Section 160 of the Companies Act, 2013,
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proposing his candidature for the office of Managing Director of the Company with effect from 1% August
2024 for a term of 5 years, upon the terms and conditions as stated below:

L
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Iv.

VI

VII

VIII.

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

Remuneration: In consideration of the performance of his duties to the Company, Mr. Shikhir Gupta
shall be entitled to the following remuneration subject to applicable taxes.

Salary and perquisites: Upto Rs. 8,00,000/- (Rupees Eight Lakh Only) per month. Increments in the
annual salary shall be as per the Company's policy and as may be determined by Board of Directors,
from time to time;

Reimbursement of expenses: The Company will reimburse all expenses incurred by Mr. Shikhir Gupta
on behalf of the company such as accommodation and travelling expenses, payments made on behall
of the company, reasonably and properly incurred and documented.

Overall Remuneration: The aggregate of the remuneration payable to Managing Director by way of
Salary and perquisites in any financial year shall not exceed the limit prescribed under Section 197
and other applicable provisions of the Companies Act, 2013 and the rules made there under (including
any statutory modification(s) or re- enactment thereof for the time being in force). read with Schedule
V 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 inadequate in any
financial year during the currency of tenure of service of Whole Time Director, the remuneration by
way of Salary and perquisites as mentioned abave shall be paid to him as minimum remuneration
subject to the limit as prescribed in section II of Part IT of Schedule V of the Companies Act, 2013 or
any statutory amendments. modifications or re-enactment thereof for the time being in force.

Confidentiality: All information acquired during the tenure of appointment is confidential to the
Lompany and should not be disclosed either during the appointment or following termination (by
whatever means) to third parties except as permitted by law and with prior clearance from the

Chairman

Intellectual Property: If any new or advanced method of improving designs/ processes/ formulae/
systems, etc. in relation to the business/ operations of the Company i1s conceived by him, such
developments will be fully communicated to the Company and will be, and remain, the sole ight

proper Ly ul Lhie Cutnpdtty.

Responsibilities & Duties: His work in the Company will be subject to the rules and regulations of
the organization as laid down in relation to conduct, discipline and ather matters He will always he
alive to responsibilities and duties attached to his office in accordance with the Companies Act, 2013
and conduct accordingly. He must effectively perform to ensure results.
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IX. Termination of employment: Upon termination of employment, he will immediately hand over to the
Company all correspondence, specifications, formulae. books. documents, market data, cost data.
drawings, affects or records belonging to the Company or relating to its business and shall not retain
or make copies of these items. Upon termination of employment, he will also return all Company
property, which may be in his possession. "

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to alter,
vary or increase from time to time the terms of appointment and remuneration of Managing Director from
time to time to the extent the Board of Directors may deem appropriate, provided that such alteration
variation or increase, as the case may be, shall not exceed the averall limits prescribed under Section 197
of the Companies Act, 2013 read with Schedule V of the Companies Act, 2013 (including an) statutary
modification(s) or re-enactment thereof for the time being in force) without any further reference to the
Shareholders of the Company in the General Meeting. "

“RESOLVED FURTHER THAT any Director of the Company be and are hereby severally authorized to do
all such acts, deeds, matters, things and sign and file all such papers, documents, returns, forms and
writings as may be necessary and incidental to give effect to the aforesaid resolution.”

To change the designation of Mr. Rahul Gajanan Teni (DIN - 07029787) from Non-Executive Director
to 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 Section 152 and other applicable provisions of the
Companies Act 2013 and the Rules framed thereunder (including any statutory modification or
re-enactment thereof for the time being in force) read with Articles of Association of the Company.
Mr. Rahul Gajanan Teni (DIN : 08046785), who was appointed as a Non-Executive Director of the Company
with effect from 12th June 2015, be and is hereby re-designated as an Executive Director of the Company
with effect from 1% August 2024 and shall be liable to retire by rotation.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps
as may be necessary, proper or expedient ta give effect to this resolution.”

Tu appuinl M. Adbhiul Prakash Agygarwal (UDLN - LUbbZ2b73) as an Lndependent & MNon-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 all other
applicable provisions of the Companies Act, 2013 (‘the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereaf for
the ume being in force), Mr. Adbhut Prakash Aggarwal (DIN - 10652673). who was appointed as an
Additional Independent Director, pursuant to the pravisions of Section 161(1) of the Companies Act. 2013
and the Articles of Association of the Company and who qualifies for being appointed as an Independent
Director and in respect of whom the Company has received a natice in writing under Section 160 of the

Act from a member proposing his candidature for the office of Director, be and is hereby appointed as an
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Independent & Non-Executive Director of the Company, not liable to retire by rotation to hold office for a
term of consecutive 5 years with effect from 15 August 2024."

RESOLVED FURTHER THAT the Board be and is hereby daulhorised to do all acts and take all such steps
as may be necessary, proper or expedient to give effect to this resolution.”

To appoint Mr. Sharad Gaur (DIN - 10556350) as an Independent & Non-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 all other
applicable provisions of the Companies Act, 2013 (‘the Act”) and the Companies (Appointment and
Qualification of Directars) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for
the time being in force), Mr. Sharad Gaur (DIN - 10556350). who was appointed as an Additional
Independent Director, pursuant to the provisions of Section 161(1) of the Companies Act, 2013 and the
Articles of Association of the Company and who qualifies for being appointed as an Independent Director
and in respect of whom the Company has received a natice in writing under Section 160 of the Act from a
member proposing her candidature for the office of Director, be and is hereby appointed as an
Independent & Non-Executive Director of the Company, not liable to retire by rotation to hold office for a
term of consecutive 5 years with effect from 1%t August 2024.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps
ds may be necessary, proper or expedient to give effect to this resolution.”

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 Ordinary Resolution:

“"RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and all other
applicable provisions of the Companies Act, 2013 (‘the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for
the time being in force), Ms. Shriya Mangla (DIN - 08156798), who was appomnted as an Additional
Independent Director, pursuant to the provisions of Section 161(1) of the Companies Act, 2013 and the
Articles of Association of the Company and who qualifies for being appointed as an Independent Director
and it respecl uf whott Lthe Cuthpany has recelved a notice in writing under Section 1bU ot the Act trom a
member proposing his candidature for the office of Director, be and is hereby appointed as an Lndependent
& Non-Executive Director of the Company, not liable to retire by rotation to hold office for a term of
consecutive 5 years with effect from 15 August 2024.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps
4s may De necessary, proper or expedient to give effect to this resolution.”

To increase the authorised share capital of the company and in this regard, to consider and, if thought
fit, to pass, with or without modificatiun, the fullowing Resolution as an Ordinary Resolution:
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“RESOLVED THAT pursuant to the provisions of section 13, 61 and other applicable pravisions. I any. of
the Companies Act, 2013 and Rules made thereunder(including any statuary modification or re-enactment
thereof for the time being in force), Articles of Association, the consent of the members of the company be
and is hereby accorded to increase the authorized share capital of the company from ¥ 10,00,00,000/-
(Rupees Ten Crore only) divided into 1,00,00,000 (one crore) equity shares of ¥ 10/- each to
¥12,50,00,000/- (Rupees Twelve Crare and Fifty Lakh only) divided into 1,25,00,000 (One crore and twenty
five lakh) equity shares of ¥ 10/- each.

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, if any, of the
Companies Act, 2013 read wilh Rules framed thereunder, cansent of the Members of the Lompany be and
Is hereby accorded. for alteration of Clause V of the Memorandum of Associalion of the Company by
substituting in its place, the following: -

V. The Authorised Share Capital of the company is ¥ 12,50,00,000/- (Rupees Twelve Crore and Fifty Lakh
only) divided into 1,25,00,000 (One crore and twenty-five lakh) equity shares of ¥ 10/- (Rupees Ten only)
each willi the rights, privileges and conditions attached thereto as per the relevant provisions contained in
that behalf in the Articles of Assaciation of the Company and with power to increase or reduce the same and
to divide the shares in several classes and to attach thereto respectively such preferential, qualified or special
rights, privileges or conditions as may be determined by or in accordance with the Articles of Association of
the Company for the time being in force, and to vary, modify, enlarge or abrogate any such rights, privileges
or conditions in such manner as may be permitted by the Act or provided by the Articles of Association of
the Company for the time being in force.

RESOLVED FURTHER THAT any of the directors of the Company be and are hereby severally authorized
to file, sign, verify and execute all such e-forms, papers or documents, as may be required and do all such
acts, deeds, matters and things as may be necessary and incidental for giving effect to the above stated
resolutions.”

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 to the provisions of Section 4 and 13 of the Companies Act. 2013 and other
applicable provisions, if any. and subject to the approval of the Registrar of Companies and other
competent autharities, if any, Part A of Clause IIT uf Lhie Memurandum ol Assuctation of Lhe Cumpdny being
the Obiects Clause he and is herehy altered in the fallnwing manner-

1. Part A of Clause IIT be and is hereby altered by adding the following new clauses after the existing
Clause No (vi):

(vii). To deliver customized solutions that leverage the latest advancements in Artificial Intelligence and
Machine Learning based Software & hardware solutions to engage in application development, knowledge
management solution, IT consulting advisory services in Service based or product based industry

RESOLVED FURTHER THAT any of the Directors of the company be and is hereby severally autherized to
do all such acts. deeds and things and to sign all such documents as may be necessary Lo give effect to
the resolution.”
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10. To Raise Capital Through an Initial Public Offering and to list the equity shares on the stock exchange
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 provisions if
any, of the Companies Act, 2013 along with the rules made thereunder including the Companies
(Prospectus and Allotment of Securities) Rules, 2014, as amended, the Companies (Share Capital ard
Debentures) Rules, 2014, as amended, (collectively referred to as the "Act"), Securities Contracts
(Regulation) Act. 1956 as amended from time to time and the rules and regulations made thereunder
including the Securities Contracts (Regulation) Rules 1957, and the provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 ("SEBI ICDR
Regulations") as amended from time to time, read with the provisions of the Memaorandum of Association
and Articles of Association of the Company and the Listing Agreement to be entered into with the stock
exchange where the Company's shares are propaosed to be listed, the Securities and Exchange Board of
India (Listing Obligation and Disclosure Requirements) Regulations, 2015, other guidelines and
regulations issued by the Securities and Exchange Board of India ("SEBI"), Fareign Exchange Management
Act, 1999 as amended from time to time ("FEMA"), Foreign Exchange Management (Non-debt Instruments)
Rules. 2019 and the approval to the extent necessary of the Government of India. SERI Secretarat of
Industrial Appravals ("SIA"), the concerned Administrative Ministry/Department empowered to grant
government approval for fareign investment under the extant Foreign Direct Investment Policy and FEMA
and rules and regulations made thereunder, the Reserve Bank of India ("RBI") and all other concerned
statutory and other authorities, if any required, and to the extent necessary such other approvals, consents,
permissions sanctions and the like, as may be necessary, and subject to such conditions and modifications
as may be prescribed, stipulated or imposed by any of them while granting such approvals. consents,
permissions, sanctions and the like. which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the "Board", which shall include a duly authorized Committee thereof for the
time being exercising the powers conferred upon it by the Board), consent and approval of the shareholders
be and is hereby accurded Lo Uie Cumpdny Lo Issue, Issue and allot up to 28,50,000 (Iwenty e:gnt Lakn
and Hifty Ihousand) equity shares of face value Rs. 10/- each for cash at such price including premium, if
ally, a@s indy Le dJeleninined, by the Board, at Its sole discretion in pursuance of the Book Building
mechanism (in accordance with SEBI ICDR Regulations) ("Fresh Issue”) in consultation with the Book
Running Lead Manager ("BRLM") so appointed, by way of public Issue (the Fresh Issue shall be referred
to as "Issue”) and an the terms and conditions as the Board may (in consultation with the BRLMs) decid=
to (i) qualifiad inctitulional buyers as defined under Nequlation 3(1)(19) af the GO0 ICOR Reaulatinm, (i
trusts/societies registered under the Societies Registration Act. 1860, (i) emplayees and/n- worke:s o
the Coimpany, (iv) bodies corporate, any other private or public companies, or other body corparate(s) or
entities, whether incorporated or not, and such other persons, including categories of investors including
foreign/ resident investors, Foreign Portfolio Investors ("FPIs"), sub accounts of eligible FPIs, Fareign
Venture Capital Investors, Indian and/or multilateral financial institutions, mutual funds, non-resident
Indians, Qualified Tnstitutional Buyers, Retail Individual Investors, Non-Institutional Investors, Booes
Corporate, any other company/companies, Private or Public or other body carporate(s) o
entities/authorities whether incorporated or not, eligible employees and/or warkers of the Company and/u:
its subsidiaries, business associates of the Company and general public. bodies corporate, companies
(private or public) or other entities, autharities. and such other persons in one or more rombinations
thereof and/or any other categories of investors, whether they be holders of equity shares of the Campary

or not, or to one ar mare of the aforesaid categories of persans (Lo the exclusion of one or mure aof Lic
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other categories of investors) and such other persons in one or more combinations thereof, and/ or any
other categories of investors, including Pre-IPO investors ("Pre-IPO investors") and anchor investars, as
defined under the SEBI ICDR Regulations ("Anchor Investors") ("Initial Public Issue” or "IPQ"), which shall
include, reservation of a certain number of equity shares for any calegory or calegories of persons ds
permitted under applicable laws, including, without lmitation, eligible employees, customers and
shareholders (the "Reservation"), the price including the premium to be determined through the book
building process, in ane or more tranches and in the manner, and on the terms and conditions as the
Board or a Committee constituted thereof may, in its absolute discretion. decide, in consultation with the
BRLM, by issue of the Red Herring Prospectus and any other Issue documents, whether the price at which
the equity shares are to be issued, at par or at premium and whether for cash or other consideration,
inclnding surh differential prices to retail individual investors or employess/discount for any category of
investors, as permitted under applicable laws. and the decision to determine the category or categories of
investors to whom the Issue, issue and allotment/ transfer shall be made to the exclusion of all other
categories of investors on such terms and conditions as may be finalized by the Board in cansultation with
the BRLM, and that the Board may finalize all matters incidental thereto as it may in its absolute discretion
think fit and to list the equity shares on the stock exchange as may be decided by the Board from time o
time.

RESOLVED FURTHER THAT such of these equity shares may also be issued to Pre-IPO/Anchor Investors
or to any category(ies) of persons in any reservation as may be permissible in accordance with the SEBI
ICDR Regulations and other applicable laws, regulations, policies or guidelines in such manner and on
such terms as the Board or a Lommuttee constituted thereof, in its absolute discretion may think most
beneficial to the Company including without limitation, to negotiate, finalize and execute any document or
agreement and any amendments or supplements thereto and generally to do all such acts, deeds, matters
and things in relation to all matters incidental to or in relation to the foregoing and to settle any question,
difficulty, or doubt that may arise with regard thereto or in relation to the foregoing.

RESOLVED FURTHER THAT such of these equity shares to be issued as are not subscribed may be disposed
off by the Board to such persons and in such manner and on such terms as the Board 0 its ansolute
discretion may think most beneficial to the Company including offering or placing them with
Banks/Financial Institutions/ Investment Institutions/ Mutual Funds/ Foreign Institutional Investors/
Bodies Corporate/ such other persons or otherwise as the Board may in its absolute discretion decide,
subject to SEBT TCNDR Regulations and ather requlations, as applicable

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize and execute the Offer
Document. Form of Application. appointment of Book Running Lead Manager(s), Registrar to the [ssue,
Bankers to the Issue, Depository Participant. custodians, Legal Advisors to the Issue, and other
intermediaries as specified in the applicable laws, rules, regulations and guidelines, for the time being in
force. and as may be deemed necessary to carry out/settle any question arising out of or in relation to the
proposed Issue, enler into stand-by-arrangement with Brokers/Bankers/Merchant Bankers for the whole
or the part of the Issue and on such terms and conditions within the broad framewaork of parameters as
prescribed by the concerned Authorities, and do all such acts, deeds and things as it may, in 1ts absolute
discretion, deem necessary and settle any or all matters arising with respect to the issue, allotment and
utilization of the proceeds of the issue of equity shares and further do all such acts deeds and things and
finalize and execute all such deeds, documents. agreements and writings, and such other activities as may
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be necessary for the purpose of giving effect to alt the resolutions pertaining to the proposed IPQ, without
requiring any further approval of the members and that all or any of the powers conferred on the Company
and the Board vide this resolution may be exercised by the Board or such Committee thereof as the Board
may constitute in this regard.

RESOLVED FURTHER THAT in terms of the Act and all other applicable provisions of the Act, the SEBI
ICDR Regulations and other applicable laws, regulations, policies or guidelines, the Board be and is hereby
authorized at its option to make an allotment of not more than 1% of the net issue to public for the purpose
of making allotment in minimum lots, in case of oversubscription.

RESOLVED FURTHER THAT the Board or a Committee constituted thereof as the Board may constitute in
this regard, be entitled to vary. modify, or alter any of the foregoing terms and conditions, to conform to
those as may be approved by the SEBI. or any other appropriate authorities/ and department(s) or the
stock exchanges.

RESOLVED FURTHER THAT for the purpose of undertaking the IPO and/or to give effect to the above, the
Board ur a Committee constituted thereof be and is hereby authorized to do all such acts, things or deeds
as may be necessary for the issuance and allotment of the said equity shares and to take such action or
give such directions as may be necessary or desirable. and to accept any modifications in the proposal and
terms of the Issue, including 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 Issue and which may be acceptable to
the Board and to decide the Basis of Allotment and. settle any question or difficulty that may anse in
regard to the Issue and Allotment of the equity shares.

RESOLVED FURTHER THAT the Board or such other Committee thereaof as the Board may canstitute 1n
this regard. be and are hereby authorized to do all or any of such acts, deeds. matters and things as it
may in its discretion deem necessary or desirable for such purpose including without Limitation to enter
into escrow, sponsor. underwriting, marketing, depository and any other arrangements or agreements
deemed necessary by virtue of the proposed IPQ, with one or more intermediaries and to appoint and
remunerate such intermediaries or agencies by way of commissian, brokerage, fees or the like and also to
seek the listing of such securities on stock exchange in India with the power to act on behalf of the
Company and to settle such question. difficulties or doubts that may arise in regard to any such issue or
dallotment as it may in its discretion deem fit,

RESOLVED FURTHER THAT the equity shares to be so issued and allotted shall be subject to the provisions
of the Memorandum and Articles of Association of the Company and shall rank pari-passu in all respects
with the existing equity shares of the Company. save and except that the said new equity shares shall be
entitled to such payment of dividend as may be declared at any time after allotment thereof on the amount
paid up thereon on pro rata basis with the existing shares of the Company.

RESOLVED FURTHER THAT:

1 all monies recelved hy the Caompany nut of the Issue and allntment af the aquity shares ta the pinln
shall be transferred to a separate bank account in a scheduled bank as referred to in sub-section (3)
of Section 40 of the Companies Act, 2013;
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L.

i) details of all monies utilised out of the Issue as referred to above shall be disclosed and continued
to be disclosed until the time any part of the Issue proceeds remains unutilised under an appropriate
separate head in the balance sheet of the Company indicating the purpase for which such monies
had been utilised; and

iii) details of all unutilised monies out of the Issue, if any, as referred to above shall be disclosed under
an appropriate separate head in the balance sheet of the Company indicating the form in which such
unutilised monies have been invested

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things necessary under applicable provisions of laws, rules and regulations and subject to approvals,
consents, permissions and sanctions from any authority/ies for the listing of equity shares on Stock
Exchange in India, and to enter into agreements, deeds, documents and/or incur costs in connection with
the said listing, and to enter into depository arrangements to enable members of the Company to trade in
equity shares in a dematerialized form with regard to any such issue or allotment as it may in its absolute
discretion deem fit and all such ather acts necessary for the listing without being 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 to the
IPO as it may, in its absoclute discretion deem fit and proper in the interest of the Company. without
requiring any further approval of the shareholders of the Company.

RESOLVED FURTHER THAT the Board be and is hereby further authorized to delegate all or any of the
powers herein conferred to an IPO Committee of the Company or any other officer or officers of the
Company to give effect to the aforesaid resolutions.

RESOLVED FURTHER THAT Mr. Piyush Gupta, Mr. Shukhir Gupta and Mr. Rahul Gajanan Teni be and arc
hereby designated as promoter of the company in the Drafl Red Herring Prospeclus and Red Herring
Prospectus and Prospectus and any other Offer documents,

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, any of the directors
of the Company be and are hereby severally authorised to do all such acts, deeds, matters and things anc
gxecute all such deeds. documents, instruments and writings as it may in its absolule discretion deem

necessary or desirable and pay any fees and commission and incur expenses in relation thereto.”

To approve the borrowing limits of the company u/s 180(1)(c) of the Companies Act, 2013 and in this
regard, to consider and if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to Section 180(1)(c) and other applicable provisions, If any, of the Companies
Act 2013 and the Rules made thereunder, as amended from time to time, and in accordance with the
pravisions of the Memorandum and Articles of Association of the Company. the consent. authority and
approval of the Members of the Company be and is hereby accorded to the Board of Directars of the
Company to borrow from time to time any sum or sums of money in excess of the aggregate of the paio
up share capital and free reserves of the Company, provided that the total amount borrowed and
outstanding at any point of time together with the amount to be borrowed. apart from temporary loans
ootained/to pe optained from the Company's Bankers in the ordinary course of business. shall nouL Le 1
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excess of INR 2000,00,00,000/- (Indian Rupees Two Thousand Crore only) over and above the aggregate
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 hereby authorized to do all
such acts, deeds and things, to sign, execute and deliver all such documents, instruments and writings as
may be required to give effect to this Resolution.”

To approve the borrowing power of the company u/s 180(1)(a) of the Companies Act and, in this
regard, to consider and if thought fit, to_pass the following resolution as Special Resolution

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013 and other
applicable provisions, if any, the consent of the members of the Company be and is hereby to the Board of
Directors to mortgage, hypothecate, pledge. charge, create security or otherwise encumber, from time to
time, all present and future, movable or immaovable properties of the Company and whole of the
undertakings of Company, wherever situated, in favour of financial institutions, Banks, body corporate or
any other lender to secure fund based and non-fund based facilities including term loan and working
capital assistance together with interest, cost and other charges obtained/to be obtained by the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is herehy autharised to execute
such agreements, papers, deeds, and other instruments or writings containing such conditions and
covenants as it may think fit to give effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authaorised to delegate all or any of the aforesaid
powers to any committee of Directors/officers, one or more director/managing director ar any other
principal officer of the Company aon such conditions as the Board may deem fit and to take all such steps
Lhal may be requlred to glve effect to this resolution.

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

“RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act, 2013 ("the Act”) reao
with the Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions, i
any, aof the Act (including any modification or re-enactment thereof for the time being in force) and subject
to such approvals, consents, sanctions and permissions as may be necessary, consent of the Members ol
the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to
as "the Board"”, which term shall be deemed to include, unless the context otherwise requires, any
committee of the Board or any officer(s) authorized by the Board to exercise the powers conferred on the
Board under this resolution), to

I qive any loan to any persan ar nther hody rorparate:

ii. give any guarantee or provide any security in connection with a loan to any other body corporate or

person and
. acquire by way of subscriplion. puichiase ur ulhierwise, Uie secunilies ol diy ullier butdy cuipurale, ds

they may in their absolute discretion deem beneficial and in the interest of the Campany
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subject however that the aggregate of the loans and investments so far made in and the amount far which
guarantees or securities have so far been provided to all persons or bodies corporate along with the
additional investments, loans, guarantees or securities proposed to be made or given or provided by the
Company, from time to time, in future, shall not exceed a sum of INR 2000,00,00,000/- (Indian Rupees
Two Thousand Crore only) over and above the limit of 60% of the paid-up share capital, free reserves and
securities premium account of the Company or 100% of free reserves and securities premium account of
the Company. whichever is more, as prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors (or a Committee thereof canstituted for this purpose)
be and is hereby authorized to take all such steps as may be necessary. proper and expedient to give effect
to this Resolution.”

INSPECTION OF DOCUMENTS:

Copies of Memorandum and Articles of Association shall be apen for inspection at the Registered Office of
the Company on all working days during business hours.

NOTES:

(1) Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
instead of himself/herself and the proxy need not be a member of the Company.

(2) Proxy form duly filed up and executed must be received at the Registered Office of tng Company nni
less than 48 hours before the time fixed for the meeting

(3) Members desiring any further information on the business to be transacted at the meeting should
write to the Company at least 10 days before the date of the meeting so as to endble the manauement
Lo heep Lhe infurinalivng, as ldi das pusslUle, teduy 4L LHe eeLing.

(4) Members are requested to bring their copy of the Annual Report with them at the Annual General

Meeting,
By arder af the Boarc
For Austere Systems Limited
(Formerly known as ‘Austere Systems Private Limited)
For Austere Systems Limited
Shikhir Gupta
Date: 01.08.2024 Director Director

Flace. Haiydiig Lils-0R0 2 L&YY

C-58. Sun City Sector 54, Golf Course Road
Ghata. Gurgacen, Haryara-122003
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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 Uhe Mdanaying Director of the Company
for a period of Five years. The Board of Directors is of the opinion that Mr. Shikhir Gupta has vast knowledge
and varied experience and will be of great value to the Company and has recommended the Resolution at this
Item of the Notice relating to his appointment as Managing Director of the Company.

Broad particulars of the terms of appointment of and remuneration payable to Mr, Shikhir Gupta are as under:

Reiunerdalivie I conslderdtion of the pertormance of his duties to the Lompany, Mr. Shikhir Gupta shall be
entitled to the following remuneration subject to applicable taxes:

Salary and perquisites: upto Rs. 8,00,000/- per month. Increments in the annual salary shall be as per the
Company's policy and as may be determined by the Board of Directors, from time to time.

Reimbursement of expenses: The Company will reimburse all expenses incurred by Mr. Shikhir Gupta on
behalf of the company such as accommodation and travelling expenses, payments made on behalf of the
company, reasonably and properly incurred and documented.

Outside Interests Including Directorships: It is accepted and acknowledged that he may have business
interests other than those of the Company. He will disclose all concerns or interest u/s 184 in any company
or companies or bodies corporate (including shareholding interest), firms or other association of indwiduals
by giving a notice in writing in Form MBP-1. The interests' register is tabled at each director's meeting. Please
ensure that the Company is kept informed of any changes to interests so that the interests register can be
maintained up tn date

Any director, while holding office, is at liberty to accept ather board appointments so long as the appointment
is not in conflict with the Company's business and does not materially interfere with their performance as a
director of the Company

Confidentiality: All information acquired during the tenure of appointment is confidential to the Company and
should not be disclosed eilher duiiyg Lhe appuinlinetl ut Tolluwing e IndLinn (BY WRAtevVer moeans) to thira

parties except as permitted by law and with prior clearance from the Chairman,

Intellectual Progerty: TF any new nr ardvanred methnd nf impraving designs/ processes/ formulae/ systams,
etc. in relation to the business/ operations of the Company is conceived by him, such developments will be
fully communicated to the Company and will be, and remain. the sole right / property of the Company

Responsibilities & Duties: His wark in the Company will be subject to the rulas and regulations of the
organization as laid down in relation to conduct, discipline and other matters. He will always be alive to
responsibilitics and duties attached to his offica 1 accordance willi Lie Cutnipdines Acl, 2013 4nd cundudl

cccardingly. He must effectively perform to ensure resulls,
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Termination of employment: Upon termination of employment, he will immediately hand over to the Company
all correspondence, specifications, formulae, books, documents, market data, cost data, drawings, affects or
records belonging to the Company or relating to its business and shall nat retain or make ranies nf these
items.

Upon termination of employment, he will also return all Company property, which may be in his possession,

Mr. Shikhir Gupta satisfies all the conditions set out in Part-I of Schedule V to the Act as also conditions set
out under sub-section (3) of Section 196 of the Act for being eligible for his appgintment. He is not disqualified
from being appointed as Director in terms of Section 164 of the Act. The above may he treated as a writren
memaorandum selling vul Lhie Lenins ul dppulibingnt uf M. SHIKNIE Gupta unoer Section 149U of the Act. A briet
profile of Mr. Shikhir Gupta and other requisite details, pursuant to the provisions of the Secretarial Standard
on General Meetings ("SS- 2"), issued by the Institute of Company Secretaries of India are annexed to this
notice. Mr. Shikhir Gupta is interested in the Special Resolution set oul in Item Nu. 3 with respect to nis
appointment,

Save and exrent the ahnve, nane nf the ather Directors / Kay Managarial Perconnel of the Company / their
relatives are, in any way, concerned or interesled, linaiitidlly ur ulherwise, in the resolution set out in ltem
No. 3 of the Notice.

I he Board commends the Special Resolution set out in [tem No. 3 of the Notice for approval by the members

ITEM NO.4

Based on the recommendations of the Nomination and Remuneration Committee, the Board of Directors of
the Company had appointed Mr. Adbhut Prakash Aggarwal (DIN: 10652673) as an Additional Director to be
designated as Independent Director of the Company. pursuant to the provisions of Section 149, 161(1) of the
Act and the Articles of Association of the Campany with effect from 1° August 2024 In accordance with the
provisions of Section 148 read with Schedule IV to the Act, the appointment of an ndegendent Director
requires the approval of members. Mr. Adbhut Prakash Aggarwal is not disqualified from being appointed as

a Director in terms of Section 164 of the Act and has given his consent to act as a Director.

The Company has received a declaration from Mr, Adbhut Prakash Aggarwal that he meets the criteria of
independence as prescribed under sub-section (6) of Section 149 of the Act In the apinion of the Board, Mr
Adbhut Prakash Aggarwal fulfills the conditions for hus appaintment as an Independent Directur as specified
in the Act. The Company has received a natice in writing from a member under Section 160 of the Acl
proposing the candidature of Mr. Adbhut Prakash Aggarwal for the office of Director of the Company.

A brief profile of Mr. Adbhut Prakash Aggarwal and other requisite details, pursuant to the provisions of the
Secretarial Standard on General Meetings ('SS-2") issuer hy the Tnstifiite nf Campany Serretaries af Tndia
are annexed to this statement.

Mr. Adohut Mrakash Aggarwal 15 wileresled ui Lhe Ordingly Resululiun el uul &L Iietn My 4 with tpspec
his appointment. The relative(s) of Mr. Adbhut Prakash Aggarwal may be deemed to be interested in the sa:d
Resolution to the extent of their shareholding interest, if any, in the Company.
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Save and except the above, none of the gther Directors/ Key Managerial Personnel of the Company/ then
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution set out at Item
No. 4 of the Notice. The Board commends the Ordinary Resolution set out at Ttem No. 4 of the Natice for
approval by the members.

ITEMNO. 5

Based on the recommendations of the Nomination and Remuneration Committee, the Board of Directors of
the Company had appointed Mr. Sharad Gaur (DIN: 10556350) as an Additional Director to be designated as
Independent Director of the Company, pursuant to the provisions of Section 149, 161(1) of the Act and the
Articles of Association of the Company with effect from 1%t August 2024. In accordance with the provisions of
Section 149 read with Schedule IV to the Act. the appointment of an independent Direclor reguires the
approval of members. Mr. Sharad Gaur is not disqualified from being appointed as a Director in terms of
Section 164 of the Act and has given his consent to act as a Director.

The Company has received a declaration from Mr. Sharad Gaur that he meets the criteria of independence as
prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the Board, Mr. Sharad Gaur
fulfills the conditions for his appointment as an Independent Director as specified in the Act. The Company
has received a notice in writing from a member under Section 160 of the Act proposing the candidature of
Mr. Sharad Gaur for the office of Director of the Company.

A brief profile of Mr. Sharad Gaur and other requisite details, pursuant to the provisions ot the Secretarial
Standard on General Meetings ("S5-2"), issued by the Institute of Company Secretaries of India are annexed
to this statement. Mr. Sharad Gaur 1s interested in the Ordinary Resclution set out at Item No 5 with respect
to his appointment. The relative(s) of Mr. Sharad Gaur may be deemed to be interested in the said Resolution
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors/ Key Managerial Personnel of the Company/ their
relatives are, in any way, cancerned or interested, financially or otherwise, in the resolution set out at Item
No 5 nf the Natice The Board commends the Ordinary Resolution set aut at Ttem Nn 5 of the Notice for

approval by the members.
ITEM NO. 6

Based on the recommendations of the Nomination and Remuneration Committee, the Board of Directors of
the Company had appointed Ms. Shriya Mangla (DIN - 08156798) as an Additional Director to be designated
as Independent Director of the Company. pursuant to the provisions of Section 149, 161(1) of the Act and the
Articles nf Assnriatinn of the Company with effect from 150 August 2024 Tn arcardance with the provisions of
Section 149 read with Schedule IV to the Act, the appointment of an independent Director requires the
approval of members. Ms. Shriya Mangla is not disqualified from being appointed as a Director in terms of

Seclivie 104 uf Lhe Acl and hias yiven hier cunsenl Lo ael g@s o Dieclun.
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The Company has received a declaration from Ms. Shriya Mangla that she meets the criteria of independence
as prescribed under sub-section (6) of Section 149 of the Act. In the opinion of the Board, Ms Shriya Mangla
fulfills the conditions for her appointment as an Independent Director as specified in the Act. The Company
has received a notice in writing from a member under Section 160 of the Act proposing the candidature of
Ms. Shriya Mangla for the office of Director of the Company.

A brief profile of Ms. Shriya Mangla and other requisite details, pursuant to the provisions of the Secretarial
Standard on General Meetings ("S5-2"), issued by the Institute of Company Secretaries of India are annexed
to this statement. Ms. Shriya Mangla is interested in the Ordinary Resolution set out at Item No. b with respect
to her appointment. The relative(s) of Ms. Shriya Mangla may be deemed to be interested in the said
Resolution to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors/ Key Managerial Personnel of tne Lompany/ tneir
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution set out at Item
No. 6 of the Notice. The Board commends the Ordinary Resolution set out at Item No. b of the Notice for
approval by the members.

ITEM NO. 7

The Members may take note that presently the issued and paid up share capital of the Company is Rs.
7.64,81,340/- (Rupees Seven Crore Sixty Four Lakh Eighty One Thousand Three Hundred Forty Only)
consisting of 76,48,134 (Seventy Six Lakh Forty Eight Thousand Qne Hundred Thirty Four) equity shares of
Rs. 10/- (Rupees Ten Only) each and the authorised capital is Rs. 10,00,00,000/- (Rupees Ten Crore Only). In
view of the proposal to issue further equity shares as proposed at Item No. 9 of this AGM Notice and other
business requirements of raising funds from time to time, the Company proposes to increase its Authorized
Share Capital to INR 12,50,00,000/- (Rupees Twelve Crore Fifty Lakh Only) consisting of 1,25,00,000 (One
Crore Twenty Five Lakh) Equity Shares of Rs. 10/- (Rupee Ten) each.

Fursusnl Lo the provisiviie uf Seclivn G1, Lhie pruposed Tnoease of Autionleced Stare Capllal ul thie Curnpaiy
requires approval of the Members at a General Meeting. Consequent upan the increase in Authorized Share
Capital of the Company, Clause V of the Memorandum of Association of the Company will require alteration
so as to reflect the increase in the Authorized Share Capital. Accordingly. approval of the Members of the
Company is hereby sought by way of ordinary resolution as set cut in Item No. 7 of the AGM Natice

None of the Directors, Promoters, Key Managerial Personnel of the Company and their relatives is, in any way,

concerned or interested

ITEM NO. 8

The Board of Directors has decided to enter into a new venture to bring more profits to the company
Accordingly. the directors propose to amend the Object Clause of the Memorandum of Associaton of the

Consequently. certain changes are required to be made in the Memorandum of Association of the company
as per the pravisions of Companies Act. 2013,
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Pursuant to section 13 of the Act, the above-said proposal requires the consent of the members by way of
special resolution.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Item No. 8 of the Notice.

Your directors commend the passing of this resolution by way of a special resolution.

ITEM NO. 9

In order to meet its financing requirements, the Company intend to raise funds from public by means of an
Initial Public Issue by way of issuing fresh equity in accordance with the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended and the applicable
provisions of the Companies Act, 2013 and to get its equity shares listed on one or more stock exchanges to
enable shareholders to have a formal market place for dealing with the Company's equity shares.

The Company intends to undertake the Issue and list the Equity Shares at an opportune time in consultation
with the book running lead manager and other advisors in relation to the Issue and subject to applicable
regulatory approvals.

In view of the above and in terms of Section 62(1)(c), and other applicable provisions of the Companies Act,
2013 and the rules made thereunder, each as amended, the approval of the members of the Company is
required through a special resolution. The Company proposes to issue and allot up to 28,50,000 (Twenty Eight
Lakh and Fifty Thousand) equity shares of face value Rs. 10/- each for cash on such terms and at such price
or prices and at such time as may be considered appropriate by the board of directors of the Company
("Board") or a duly authorised committee thereof, in consultation with book running lead managers appointed
for the Issue, to the various categories of permitted investors who may or may not be the shareholder(s) of
the Company in the initial public offer by way of book building method under SEBI ICDR Regulations.

The Equity Shares, if any, allotted vide the Issue shall in all respects rank pari passu with the existing equity
shares of the Company. The proceeds from the Fresh Issue will be utilized for the purposes that shall be
disclosed in the daft red herring prospectus to be filed with SME Platform of BSE Limited in connection with
the Issue. The Board has the authority to modify the objects based on the requirements of the Company,
subject to applicable law.

The Price at which the Equity Shares will be allotted through the Issue, shall be determined and finalised by
the Company in consultation with the book running lead manager of the Issue in accordance with the SEBI
ICDR Regulations, based on the book building process.

Other than through their participation in the Issue as mentioned above, none of the directors and key
managerial personnel of the company and their relatives (as defined in the Companies Act, 2013) are
concerned or interested in the proposed resolution. No change in control of the Company or its management
of its business is intended or expected pursuant to the Issue.



AUSTERE SYSTEMS LIMITED
(Formerly known as ‘Austere Systems Private Limited)

Furthermore, in the event that Equity Shares are allotted to investors pursuant to a pre-Issue placement of
Equity Shares prior to registration of the red herring prospectus relating to the Issue with the Registrar of
Companies, the price at which such pre-Issue placement shall be made shall be subject to prevailing market
conditions, and shall be decided by the Company in consultation with the book running lead managers to the
Issue.

The Board recommends this resolution for your approval as a special resolution Accordingly. approval of the
members of the Company is sought to issue Equity Shares under section 62(1)(c) and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder, each, as amended.

ITEM NOS. 10 &11

For the growth of the Company, it may require from time to time to borrow money from one or more bank,
financial institution, Central or State Government, body corporate, firms and persons. The aforesaid
borrowings may exceed the paid-up share capital and free reserves of the Company.

Appraval of the members under Section 180(1)(c) of the Companies Act, 2013 is required for the puroose of
authorizing the Board to make borrowing in excess of the paid-up share capital and free reserves

For borrowing money from bank, financial institution, Central or State Government, body corporate, firms and
persans, the Company would require to create security in favour of the lenders by creating charge on its
present and future assets and properties. Consent of the members under Section 180(1)(a) of the Companies
Act, 2013 1s also sought to authorize the Board to create charge on the properties of the Company charge in
favour of lenders.

The Directors recommend and place before you the proposed resolution for your consideration and approval
None of the Directors, Key Managerial Personnel of the Company or their relatives may be deemed to be
concerned or interested in the proposed resolution except to the extent of shares held by them or their

relatives.
ITEM NOQ. 12

As per the provisions of Section 186 of the Companies Act, 2013. the Board of Directars of a Company can
make any loan, investment or give guarantee or pravide any security beyond the prescribed ceiing of 1) Sixly
per cent of the aggregate of the paid-up capital and free reserves and securities premium account or, 1)
Hundred per cent of its free reserves and securities premium account, whichever is more, if special resolution
is passed by the members of the Company. )

As a measure of achieving greater financial flexibility and to cnable eptimal financing structurc, this
permission Is sought pursuant to the provisions of Section 186 of the Companies Act, 2013 to give powers to
the Board of Directars or any duly constituted committee thereof. for making further investmeant (0 any body
Lorpordte, proviging toans or give guarantee or provide security in cannection with loans to any person or any

Y

other body corporate for an amount not exceeding INR 2000,00,00.000 (Rupees Two Thousand crore anly)
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The investment(s), loan(s). guarantee(s) and security (ies), as the case may be, will be made n accordance
with the applicable provisions of the Companies Act, 2013 and relevant rules made there under. These
investments are proposed to be made out of own/ surplus funds/internal accruals and or any other sources
including borrowings, if necessary, to achieve long term strategic and business objectives.

Hence the passing of the resolution at Item No. 12 is recommended by the Board as a Special Resolution.

None of the Directors, Key Managerial Personnel or their relatives are in any way concerned or interested,

fiancially ure ol wise, i Lhis resolulion wieepl as member s,

By order of the Board
For Austere Systems Limited
(Formerly known as ‘Austere Systems Private Limited})

For Austere Systems Limited

%.. Shikhit Gupla
Nate:- 01.08.207°4 Director

Place: Haryana [J%ﬁﬁ?ﬁ&bu
C-58, Sun City Sector 54, Golf Course Road,
Ghata, Gurgaon, Haryana-122003
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Details of Directors retiring by rotation / seeking appointment / re-appointment at the Meeting:

Table-1

Particulars / Mame

Mr. Shilchir Gupta

Mr. Adbhut Mrakash Aggarwal

Age

42 years

68 years

Qualification

B.E. Hons in Electronics &
Communication

Post Graduate in Engineering

Experience

20 years

More than 33 years

Brief Profile

Mr. Shikhir Gupta, s/o Sh. Jai Kumar
Gupta R/0 C 58, Sun City Sector 54,
Golf Course Road, Ghata, Gurgaon,
Haryana - 122003.

He has worked Core hands on
database like Oracle, MySQL, Netezza,
MSSQL. And also helped in designing
architecture for various applications in
Educallui dutiialn, relall ndusly,
telecom industry, etc. He has also
worked on presentations & projects
far multiple State Gavernment in the
department like Agriculture, Rural &
Panchayat, Urban Local Bodies, Anti-
Corruption Bureau, Haryana. He has
vast professional experience by
rendering his valuable technical
consultancy in different industries, like
Chemical, Metal, Oil & Gas
manufacturing, Cement

Mr. Adbhut Prakash Aggarwal s/o
Shri Jai Prakash Aggarwal R/o Flat
No. 206, Maitri Apartments, Plot No.
17, Sector-10, Dwarka, South West
Delhi — 110075.

He is having a total Aviation
experience of 33 years 6 months in
Air India, erstwhile Indian Airlinos,
Alsu held vdiluus dsslytiingiils
/Projects and posts during his entire
service career and superannuated as
General Manager (Enaineering) from
Air India in Nov. 2013. Had
undergone several technical/
professional and other trainings
during service in India and abroad.
Obtained various Aircraft and Engine
maintenance licenses from Director
General of Civil Aviation (DGCA) on
the Aircraft/ Engine Fleet operated

manufacturing, etc. by Air India.
Terms & Conditions of | N.A. N.A.
appointment /
re-appointment
Remuneration last Rs. 10,85,533/- per annum N.A.

drawn

Remuneration
proposed to be paid

Rs. 8,00,000/- per month

As per existing approved terms of
appointment

company including
shareholding as a

|

beneficial owner as on |

March 31, 2024

Date of first 22.02.2018 01.08.2024
appointment on the

Board

Shareholding inthe | 20,99,495 equity shares holding in the | NIL

company
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Relationship with
other Directors/ Key
Managerial Personnel

No relationship amongst Directors
Cousin of Piyush Gupta

No relationship amongst Directors

Directorship of other N.A. N.A.
Boards

Chairmanship of N.A. NIL
Committees of other

Boards

Listed entities from NL.A. NIL

which the Director
has resigned in the
past three years

Table 2

Particulars / Name

Mr. Sharad Gaur

Ms. Shriya Mangla

Age 50 years 28 years

Qualifcatiun Bdulielur ul Englueer iy (Cutnpuler) Pusl Giddudle i Induslildl dnd
Systems Engineering

Experience 30 years b years

Brief Profile Mr. Sharad Gaur, S/o Shri Bhagwan Ms. Shriya Mangla, D/o Shri Girish

Gaur R/o H. No. B-37, Satyawati
Colony, Phase-3, Ashok Vihar, Delhi,
North West Delhi- 110052.

He has managed multi-disciplinary
teams across entire software
development life cycle; extensive
experience seeding, growing, and
leading high-caliber global teams in
the US, Israel, China, and India and
having Technical hands-on experience
shaping arrhitertiire, design, anrl
development decisions combined with
passion for crafting innovative
products and technology solutions
that solve critical customer problems.

Mangla, R/o 238, Civil Lines, Dewas,
Opp Power House, MP — 455001.
She has an extensive experience
interning at leading MNCs like L&T,
Kearney, Idex, and Henkel in
manufacturing and supply chain &
currently serving as the director of
her family business, leveraging her
expertise to drive operational
excellence and strategic growth.

Terms & Conditions of | N.A. MN.A.
appointment /

re-appointment

Remuneration last N.A. N.A.

drawn

Remiimeratinn

proposed to be paid

As per existing approved terms of
appointment

As per existing approved terms of
appointment
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company including
shareholding as a
beneficial owner as on
March 31, 2024

Date of first 01.08.2024 01.08.2024
appointment on the

Board

Shareholding in the NIL NIL

Relationship with
other Directors/ Key
Managerial Personnel

No relationship amongst Directors

No relationship amongst Directors

which the Director
has resigned in the
past three years

Directorship of other NL.A. 1. Mangla Enterprises Private Limited
Boards

Chairmanship of NIL NIL

Committees of other

Boards

Listed entities from NIL NIL

Table 3
Particulars / Name Mr. Rahul Gajanan Teni
Age 43 years
Qualification Post Graduate in Software Engineering from BITS,
Pilani
Capel ielive £0 years

Brief Profile

|

Mr. Rahul Gajanan Teni. 5/0 Shri PRABHAKAR

GAJANAN TENI R/o Flat No. 4, Prathmesh Apartment
Manibhai Desai Marg, Sector No. 27, Pradhikaran Near
Sonar Samaj Mangal Karyalay, Pune City, Maharashtra
411044.

He has worked Core hands on database like Java, PHP,
Flutter and also helped in designing architecture for
various application on Education domain, retail
industry, telecom industry, etc. He is proficient in Data
Architect Design & Solutions of data flow in
dpplicalivi 1is sullware 3Kkill act i varicd and
includes: JAVA, Struts, Hibernate, Oracle, SQL Server,
MySQL, PostgreSQL, AWS Management, AWS
Architecture, Azure, Scala, Groovy / Grails.

| Terms & Conditions of appointment /

re-appointment

N.A.

Remuneration last drawn

Rs. 10,82,513/- p.a. é
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Remuneration proposed to be paid

As per existing approved terms of appointment

Date of first appointment on the Board

12.06.2015

Shareholding in the company including
shareholding as a beneficial owner as on
March 31, 2024

27,96,990 enquity shares hnlding in the company

Relationship with other Directors/ Key
Managerial Personnel

No relationship amongst Directors

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
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FORM NO. 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

Name of the company: AUSTERE SYSTEMS LIMITED

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

| Name of the Member(s):
Registered Address:
F-mail Td:

Folio No./Client Id:

DP ID:
I, being the member of shares of the above named Company, hereby appoint:

1. Name:
Address:
E-Mail Id:
slgnature: .......ccoeeee , OF faiung Alm

?  Name-
Address:
E-Mail 1d:
Signature: ..., or failing him

3. Name:
Address:
E-Mail Id:
SIGNATUIBE .

as my/our proxy to attend and vote (on poll) for me and on my behalf at the 9% Annual General Meeting of
the Company 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, Maharashtra - 411044, India and / or at any
adjournment thereof in respect of such resolution as are indicated below:

I wish my above proxy to vaote in the manner as indicated in the box below:



' AUSTERE SYSTEMS LIMITED
(Formerly known as ‘Austere Systems Private Limited)

FORM NO. 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

Name of the company: AUSTERE SYSTEMS LIMITED

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

i Name of the Member(s):
‘ Registered Address:

| E-mail Id:

Folio No./Client Id:

! DP 1D:
1. being the member of shares of the above-named Companif, hprpﬁy apnnint-

1. Name:
Address:
E-Mail Id:
Signature: ....... .. or failing him

2. Name:
Address:
E-Mail Id-
SIGNature: . ovsesmoneres

or failing him

3. Name:
Address:
E-Mail Id:
DIGREtUTE: ,.osissansion

as my/our proxy to attend and vote (on poll) for me and v my pehall at the 9" Annuat General Meeting of
the Company 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, Manarashtra - 411044 India and /7 or at am
adjournment thereof in respect of such resolution as are indicated below:

1 wish my above proxy to vote in the manner as indicated in the box below-



AUSTERE SYSTEMS LIMITED

i Resolution | Description ) For Against
| No- |
| I | To adopt Financial Statements, report of Director and Auditor for
! ‘ the financial year 31% March, 2024 ;
[ 2 | To appoint a director in place of Mr. Rahul Ga_Janan_T_éni (DlN:_ ‘ _ |
07029787), who retires by rotation :. I
3. To appoint Mr. Shikhir Gupta (DIN - 08071850) as Managing i
Director & Chairman of the company '
4 3 To change the designation of Mr_._R'aqhu{ Gajana-ﬁ fghT(_DIN_ -
| ! 07028787) from Non-Executive Director to Executive Director
i 5 | To appoint Mr. Adbhut Prakash Aggarwal (DIN --1_0?556_7-3_) asan .
Independent & Non-Executive Director _
r b. To appoint Mr. Sharad Gaur (DIN — 10556350) as an Independent |
i | & Non-Executive Director L _ i
,l % | To appoint Ms. Shriya Mangla (DIN - 08156798) as an
' i Independent & Non-Cxecutive Dircctor : !
!I'__- 8 "1 Toincrease the authorised 'sharehca p:'tai of the company i [ :
q | S SIS S
| 9. , Alteration in main objects of the company
| |
IL_ 10, | ToRaise Capital Through an Initial Public Offering and to list the !
, equity shares on the stock exchange
i_"'ﬁf ~ | To approve the borrowing limits of the company u/s 180(1)(c) of
| the Companies Act, 2013 T S
i 12. To approve the borrowing power of the company u/s 180(1)(a) of ‘ ' ’
i the Companies Act | ] ]
13. | To approve to make investments, give loans, guarantees & provide
securities u/s 18b of the Lompanles Act :
Signed this ___ day of __, 2024 Affix Re. 1/-

reveriye stamp

(Signature of the Snareholder)

(Signature of the Proxy holder (s))

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Company, not less than 48 hours before the commencement of the Meeting.




' AUSTERE 5YSTEMS LIMITED
(Formerly known as ‘Austere Systems Private Limited)

ATTENDANCE SLIP

PLEASE FILL THE ATTENDANCE SLIP AND HAND IT OVER AT THE
ENTRANCE OF THE MEETING HALL.

Joint shareholders may obtain additional slips on request.

f Master Folio No:

NAME AND ADDRESS OF SHAREHOLDER:

NAME OF PROXYHOLDER:

NO. OF SHARES HELD:

I hereby record my presence at the 9th Annual General Meeting of the Members of Austere Systems Limited
held on Saturday, 24th August 2024 at 11:00 A.M. at its registered office at Office 301-303, A Squdre, Plul
No. 34 ADC Sector 26, Pradhikaran, Pune, Maharashtra - 411044,

Signature of the Shareholder or Proxy: _ e

NOTES:

(1) Members/Proxy holders are requested to produce the attendance slip duly signed for admission fo
the Meeting Hall

(?) Tn the rase nf jnint hnlders the vates nf the senior who tenders a vote, whether in person or by proxy.
shall be accepted to the exclusion of the vote of the other joint holders Seniority shall be determined
by the order in which the names stand in the Registers of Members.



AUSTERE SYSTEMS LIMITED

(Formerly known as ‘Austere Systems Private Limited)

ROUTE MAP FOR VENUE OF ANNUAL GENERAL MEETING
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<. Austere Systems Limited

(Formerly known as Austere Systems Private Limited)

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

Addendum to the Notice 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, Maharashtra — 411044.

Notice is hereby given pursuant to the provisions of Section 160 of the Companies Act, 2013 (‘Act’) read
with Rule 13 of the Companies (Appointment and Qualification of Directors) Rules, 2014, of the intention
of a member signifying candidature of a person for the office of Director of the Company. Accordingly, the
following item of business is added in the aforesaid 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 drawn to the attached explanatory
statement to explain the background of the proposal and the stand of Nomination and Remuneration
Committee as well as Board of Directors of the Company thereon.

SPECIAL BUSINESS:

Item 13 - Appointment of Ms. Esha Gupta (DIN - 05220573) as a Non-Executive & Non-Independent
Director:

To consider and if thought fit, to pass the following Resolution as a Special Resolution:

“RESOLVED that pursuant to the provisions of Section 152, 160 and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), Ms.
Esha Gupta (DIN - 05220573), who was appointed as an Additional Director (in the Non-Executive Non
Independent category) w.e.f. August 13,2024 and who holds office as such upto the date of this Annual
General Meeting and in respect of whom the Company has received a notice in writing from a Member
under Section 160 of the Act proposing her candidature as a Director, be and is hereby appointed as a Non-
Executive & Non Independent Director of the Company and shall be liable to retire by rotation.

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, desirable or expedient to give effect
to this Resolution.”
By order of the Board
For Austere Systems Limited

(Fopmerly knewn as jAustare SystemscPrivate Limited)

- Shikhir Gupta
Director ;
Date: 13.08.2024 Director
Place: Haryana DIN-08071850
C-58, Sun City Sector 54, Golf Course Road,
Ghata, Gurgaon, Haryana-122003

o, Office: 3rd Floor, Plo

Corporate Cifice

Email Id: Hr@austere_ co.in, Accounts@austere.co.in
Contact no: Pune +91 7720083881 / 7774008921, Gurgaon- 0124-4152
www.austeresystems.com
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Austere Systems Limited

(Formerly known as Austere Systems Private Limited)

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,2013
ITEM NO. 13

Ms. Esha Gupta 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 Articles of Association of the Company,
holds office upto the date of this Annual General Meeting of the company and is eligible for appointment as
Director.

Ms. Esha Gupta is not disqualified for being appointed as Director in terms of Section 164 of Companies Act,
2013 and has given her consent to act as Director.

A brief profile of Ms. Esha Gupta and other requisite details, pursuant to the provisions of the Secretarial
Standard on General Meetings ("SS-2"), issued by the Institute of Company Secretaries of India are annexed
to this statement. Ms. Esha Gupta is interested in the Ordinary Resolution set out at Item No. 13 with respect
to her appointment. The relative(s) of Ms. Esha Gupta may be deemed to be interested in the said Resolution
to the extent of their shareholding interest, if any, in the Company.

Hence the passing of the resolution at Item No. 13 is recommended by the Board as an Ordinary Resolution.

By order of the Board
For Austere Systems Limited
(Formerly known as ‘Austere Systems Private Limited)

FOr RAuSiel "‘ISIemS Limited
Shikhir Gupta
Date: 13.08.2024 Director Director
Place: Haryana DIN-08071850

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

Recd. Office: 3rd Floor, Plot no 34, A Square, Sectar 26 Pradhikaran, Nigdi, Pune, Maharashtra- 411044, India
Corporate Office: Unit No:120, First Floor, Vipul Plaza, Suncity Sector-54, Gurugram, Haryana — 122002, India
GST NO, 06AANCAS362K1ZD, CIN: U74900PN2015PTCL55381
Email Id: Hr@austere.co.in, Accounts@austere.co.in
Contact no; Pune +91 7720083881 / 7774008981, Gurgaon- 0124-4152526

www.austeresystems.com




e Austere Systems Limited

(Formerly known as Austere Systems Private Limited)

DETAILS OF DIRECTOR SEEKING APPOINTMENT

Particulars / Name Ms. Esha Gupta

Age 40 years

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
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 N.A.

Remuneration proposed to be paid As per existing approved terms of appointment
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 B
Pursonnel existing direclur of Lhe curmnpdny
Directorship_géther Boards NIL o

Chairmanship of Committees of other Boards NIL

Listed entities from which the Director NIL

has resigned in the past three years

For Austz:« ~ ~*2ms Limited

R

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, Haryvana — 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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