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ANNUAL GENERAL MEETING NOTICE

Notice is hereby given that the 17" Annual General Meeting of the members of eMudhra
Limited, will be held on Wednesday, June 25, 2025, at 11:00 a.m. IST through Video
Conferencing / Other Audio-Visual Means without the physical presence of the members
at a common venue, to transact the following business. The venue of the meeting shall
be deemed to be the registered office of the company.

Ordinary Business:

1. To receive, consider and adopt:

a. the Audited Standalone Financial Statements of the Company for the financial
year ended March 31, 2025, together with the Reports of the Board of
Directors and the Auditors thereon; and

b. the Audited Consolidated Financial Statements of the Company for the
financial year ended March 31, 2025, together with the Report of the Auditors
thereon.

2. To Declare Dividend on Equity Shares for the financial year 2024-25

3. Toappoint a director in place of Mr. Venu Madhava (DIN: 06748204), who retires by
rotation and, being eligible, offers himself for re-appointment.

Special Business:

4, To Appoint Mr. Venkatadri Chandrasekaran (DIN: 03126243) as an
Independent Director of the Company

To consider and if thought fit, approve the appointment Mr. Venkatadri
Chandrasekaran as Independent Director of the Company and to pass, with or
without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 and
other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the
Companies (Appointment and Qualifications of Directors) Rules, 2014, read with
Schedule IV of the Act and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI Listing
Regulations”) (including any statutory modification(s) or amendment(s) thereto or
re-enactment(s) thereof for the time being in force), if any, Mr. Venkatadri
Chandrasekaran (DIN: 03126243), who was appointed as an Additional Director
(Non-Executive - Independent) by the Board of Directors of the Company based on
the recommendation of the Nomination and Remuneration Committee w.e.f. April
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1, 2025 pursuant to the provisions of Section 161(1) of the Act and Articles of
Association of the Company and in respect of whom the Company has received a
notice 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
Independent Director of the Company, not liable to retire by rotation, to hold office
for a first term of 5 (five) years commencing from April 1, 2025 to March 31, 2030.

RESOLVED FURTHER THAT Mr. V. Srinivasan, Executive Chairman, Mr. Venu
Madhava, Whole-Time Director, and Mr. Johnson Xavier, Company Secretary, be and
are hereby severally authorized to do all regulatory formalities, acts, deeds,
undertakings, and any other things, as may be necessary to give effect to this
resolution.”

To Appoint Mr. Shivanand Rama Shettigar (DIN: 00209835) as an Independent
Director of the Company

To consider and if thought fit, approve the appointment Mr. Shivanand Rama
Shettigar as Independent Director of the Company and to pass, with or without
modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 and
other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the
Companies (Appointment and Qualifications of Directors) Rules, 2014, read with
Schedule IV of the Act and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI Listing
Regulations”) (including any statutory modification(s) or amendment(s) thereto or
re-enactment(s) thereof for the time being in force), if any, Mr. Shivanand Rama
Shettigar (DIN: 00209835), who was appointed as an Additional Director (Non-
Executive - Independent) by the Board of Directors of the Company based on the
recommendation of the Nomination and Remuneration Committee w.e.f. April 2,
2025 pursuant to the provisions of Section 161(1) of the Act and Articles of
Association of the Company and in respect of whom the Company has received a
notice 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
Independent Director of the Company, not liable to retire by rotation, to hold office
for a first term of 5 (five) years commencing from April 2, 2025 to April 1, 2030.

RESOLVED FURTHER THAT Mr. V. Srinivasan, Executive Chairman, Mr. Venu
Madhava, Whole-Time Director, and Mr. Johnson Xavier, Company Secretary, be and
are hereby severally authorized to do all regulatory formalities, acts, deeds,
undertakings, and any other things, as may be necessary to give effect to this
resolution.”
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To Appoint Secretarial Auditors of the Company

To consider and if thought fit, approve the appointment of Mr. S. P. Nagarajan,
Practicing Company Secretary as Secretarial Auditor of the Company for a term of
five years and to pass, with or without modification(s), the following resolution as
an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 204 and other applicable
provisions, if any, of the Companies Act, 2013 read with rules framed thereunder
and Regulation 24A of the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015 as amended from
time to time (including any statutory modification(s) or amendment(s) thereto or re-
enactment(s) thereof for the time being in force), consent of the members of the
Company be and is hereby accorded, to appoint Mr. S. P. Nagarajan, Practicing
Company Secretary (CP No: 4738 and Peer Review Certificate No. 1I2002KR300400)
as Secretarial Auditors of the Company to hold office for the term of five years from
the conclusion of this AGM till the conclusion of 22" AGM of the Company to be
held in the financial year 2029-30 on such remuneration and reimbursement of out
of pocket expenses for the purpose of audit as may be approved by the Board of
Directors of the Company.

RESOLVED FURTHER THAT Mr. V. Srinivasan, Executive Chairman, Mr. Venu
Madhava, Whole-Time Director, and Mr. Johnson Xavier, Company Secretary, be and
are hereby severally authorized to do all regulatory formalities, acts, deeds,
undertakings, and any other things, as may be necessary to give effect to this
resolution.”

To approve and adopt Employee Stock Option/Restricted Stock Unit Scheme
called “eMudhra ESOP/RSU Scheme 2025” for grant of employee stock
options/restricted stock units to the eligible employees and directors of the
company.

To consider and if thought fit, approve and adopt Employee Stock Option/Restricted
Stock Unit Scheme called “eMudhra ESOP/RSU Scheme 2025” (2025 Scheme) and to
pass, with or without modification(s), the following resolution as a Special
Resolution:

RESOLVED THAT pursuant to Section 62 of the Companies Act, 2013, Rule 12 of the
Companies (Share Capital and Debentures) Rules, 2014, Regulation 6 and other
applicable provisions, if any, of the SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (“SEBI SBEB & SE Regulations”), the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, and other applicable
provisions for the time being in force and as may be modified from time to time,
and other laws, rules, regulations, circulars and guidelines of any statutory /
regulatory authority(ies) that are or may become applicable (collectively referred
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herein as the “Applicable Laws”), the Memorandum of Association and Articles of
Association of the Company, subject to any approvals, permissions and sanctions
of any authority(ies) as may be required and subject to such conditions and
modifications as may be prescribed or imposed while granting such approvals,
permissions and sanctions which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”), and pursuant to the
recommendation of the Nomination and Remuneration Committee of the Company
(“NRC”) and the Board, the approval of the members be and is hereby accorded for
the adoption of the eMudhra Employee Stock Options (ESOPs)/Restricted Stock Unit
(RSUs) Scheme 2025 (“2025 Scheme”) by the Company, for allotment of ESOPs/RSUs
to the eligible employees/directors of the company, the salient features of which
are furnished in the explanatory statement to this Notice, on such terms and
conditions as provided in the 2025 Scheme and as may be fixed or determined by
the NRC.

RESOLVED FURTHER THAT the maximum number of RSUs to be granted to eligible
employees/directors on such terms and conditions as provided in the 2025 Scheme
shall not exceed 4,00,000 (Four Lakhs) and maximum number of ESOPs to be
granted to eligible employees/directors on such terms and conditions as provided
in the 2025 Scheme shall not exceed 20,00,000 (Twenty Lakhs) exercisable into not
more than 24,00,000 (Twenty Four Lakhs) equity shares of the Company in the
aggregate.

RESOLVED FURTHER THAT the equity shares allotted pursuant to the 2025 Scheme
in the manner aforesaid shall rank pari passu in all respects with the existing equity
shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues,
bonus issues, split/consolidation of shares, change in capital structure,
merger/demerger, the outstanding ESOPs/RSUs, granted/to be granted, under the
2025 Scheme, the number of equity shares into which they shall be converted upon
exercise and the exercise price shall be suitably adjusted, as may be required to
ensure that the economic interest on the said ESOPs/RSUs are protected.

RESOLVED FURTHER THAT for the purpose of bringing into effect and
implementing the 2025 Scheme and generally for giving effect to these resolutions,
the Board and NRC be and are hereby severally authorized, on behalf of the
Company, to do all such acts, deeds, matters and things as it may in its absolute
discretion deem fit, necessary or desirable for such purpose and with power to
settle any issues, questions, difficulties or doubts that may arise in this regard at
any stage, and to make variations or alterations in the 2025 Scheme, to the extent
permissible under applicable law and under SEBI SBEB & SE Regulations.

To approve granting of ESOPs/RSUs to the employees / directors of
subsidiary(ies) of the Company (In India and Overseas) under the “eMudhra
ESOP/RSU Scheme 2025" (2025 Scheme)
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To consider and, if thought fit, to pass with or without modifications, the following
resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other
applicable provisions, if any, of the Companies Act, 2013 read with the Rules notified
thereunder, and pursuant to the applicable provisions of Regulation 6 and other
applicable provisions of the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations 2021, as may be modified from time to time read with all the circulars
and notifications issued thereunder (“SEBI SBEB & SE Regulations”), the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Foreign Exchange
Management Act, 1999 and the relevant provisions of the Memorandum of
Association and the Articles of Association of the Company, and such other rules,
regulations, circulars and guidelines of any statutory / regulatory authority(ies) that
are or may become applicable (collectively referred herein as the “Applicable Laws”),
and subject to any approvals, permissions and sanctions of any authority(ies) as
may be required and subject to such conditions and modifications as may be
prescribed or imposed while granting such approvals, permissions and sanctions
which may be agreed to by the Board of Directors of the Company (“Board”) /
Nomination and Remuneration Committee of the Company (“NRC"), and pursuant
to the recommendation of the Nomination and Remuneration Committee of the
Company (“NRC"”) and the Board, the approval of the members of the Company be
and is hereby accorded to grant ESOPs/RSUs to eligible employees/directors of the
Company's subsidiary companies (present or future), in India and overseas, under
the eMudhra ESOPs/RSUs Scheme 2025 (“2025 Scheme”) referred to in resolution
in item no. 7 of this notice, the salient features of which are furnished in the
explanatory statement to this notice, on such terms and conditions as provided in
the 2025 Scheme and as may be fixed or determined by the NRC.

RESOLVED FURTHER THAT the equity shares allotted pursuant to the 2025 Scheme
in the manner aforesaid shall rank pari passu in all respects with the existing equity
shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues,
bonus issues, split/consolidation of shares, change in capital structure,
merger/demerger, the outstanding ESOPs/RSUs, granted/to be granted, under the
2025 Scheme, the number of equity shares into which they shall be converted upon
exercise and the exercise price shall be suitably adjusted, as may be required to
ensure that the economic interest on the said ESOPs/RSUs are protected.

RESOLVED FURTHER THAT for the purpose of bringing into effect and
implementing the 2025 Scheme and generally for giving effect to these resolutions,
the Board and NRC be and are hereby severally authorized, on behalf of the
Company, to do all such acts, deeds, matters and things as it may in its absolute
discretion deem fit, necessary or desirable for such purpose and with power to
settle any issues, questions, difficulties or doubts that may arise in this regard at
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any stage, and to make variations or alterations in the 2025 Scheme, to the extent
permissible under Applicable laws and under SEBI SBEB & SE Regulations.

Date and Place: May 06, 2025,
Bangalore

CIN: L72900KA2008PLC060368

Registered Office:

eMudhra Digital Campus,

No. 12-P1-A & 12-P1-B,
Bangalore IT Park Industrial Area,

B K Palaya, North, Jala Hobli, Bengaluru,
Karnataka 562149

Email id: corporate@emudhra.com
Website: www.e-mudhra.com
Tel No: 0804848 4001

By the Order of the Board of Directors of
eMudhra Limited

[Johnson Xavier]
[Company Secretary & Compliance Officer]
[Membership No. A28304]
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NOTES

1.

The Ministry of Corporate Affairs has allowed conducting Annual General Meeting
through Video Conferencing (VC) or Other Audio Visual Means (OAVM) and
dispended the personal presence of the members at the meeting. Accordingly, the
Ministry of Corporate Affairs issued Circular No. 14/2020 dated April 8, 2020,
Circular No. 17/2020 dated April 13, 2020, followed by Circular Nos. 20/2020 dated
May 5, 2020, 02/2021 dated January 13, 2021, 21/2021 dated December 14, 2021,
02/2022 dated May 5, 2022, 10/2022 dated December 28, 2022, 09/2023 dated
September 25, 2023 and 9/2024 dated September 19, 2024 ("MCA Circulars) and
Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and
Circular  No. SEBI/HO/DDHS/P/CIR/2022/0063 dated May 13, 2022,
SEBI/HO/CRD/POD-2/P/CIR/2023/4 dated January 5, 2023, Circular No.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated October 7, 2023 and Circular No.
SEBI/HO/CFD/CFD-POD- | 2/P/CIR/2024/133 dated October 3, 2024 issued by the
Securities Exchange Board of India (collectively referred to as “Circulars”), has
permitted the holding of the annual general meeting through Video Conferencing
("VC") or through other audio-visual means (“OAVM”), without the physical
presence of the Members at a common venue. In compliance with the provisions
of the Companies Act, 2013 including any statutory modifications or re-
enactments thereof for the time being in force as amended from time to time (“the
Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and Circulars, the Annual General Meeting (“Meeting”
or “AGM") of the Company is being held through VC / OAVM.

The AGM is being conducted through VC/OAVM in accordance with MCA Circular
No. 14/2020 dated April 08, 2020 and other applicable MCA and SEBI circulars, the
facility for appointing proxies to attend and vote at the AGM is not available and
the proxy form, attendance slip, and route map are not annexed to this notice.
However, Body Corporates are entitled to appoint authorised representatives to
attend the AGM through VC/OAVM and cast their votes through e-voting.

The Register of Directors’ and Key Managerial Personnel and their shareholding
maintained under Section 170 of the Act, the Register of contracts or
arrangements in which the Directors are interested under Section 189 of the Act
and all other documents referred to in this Notice will be available for inspection
in electronic mode.

Information regarding appointment of Directors and Explanatory Statement in
respect of special businesses to be transacted pursuant to Section 102 of the
Companies Act, 2013 and/or Regulation 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and Secretarial Standard-2 on
General Meetings (“SS-2") issued by the Institute of Company Secretaries of India
(“ICSI”), is annexed hereto and forms part of this notice.
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10.

11.

The attendance of the Members attending the AGM through VC/OAVM will be
counted for the purpose of reckoning the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014 (as
amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015 (as amended), and the Circulars issued by the
Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020
the Company is providing facility of remote e-Voting to its Members in respect of
the business to be transacted at the AGM. For this purpose, the Company has
entered into an agreement with National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the authorized agency. The facility
of casting votes by a member using remote e-Voting system as well as voting on
the date of the AGM will be provided by NSDL.

In line with the aforesaid MCA Circular, the Notice calling the AGM has been
uploaded on the website of the Company at www.emudhra.com. The Notice can
also be accessed from the websites of the Stock Exchanges i.e. BSE Limited and
National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com, respectively and the AGM Notice is also available on the
website of NSDL (agency for providing the Remote e-Voting facility) i.e.
www.evoting.nsdl.com.

The Company has fixed Wednesday, June 18, 2025 as the ‘Record Date’ for
determining entitlement of shareholders to receive dividend for the FY 2024- 25,
if approved at the AGM.

Pursuant to Finance Act, 2020, dividend income is taxable in the hands of
shareholders w.e.f. April 1, 2020 and the Company is required to deduct tax at
source from dividend paid to shareholders at the prescribed rates. For the
prescribed rates for various categories, please refer to the Finance Act, 2020 and
the amendments thereof. The shareholders are requested to update their PAN
with the DP (if shares held in electronic form) and Company / RTA (if shares held
in physical form).

The proceedings of the AGM shall be deemed to be conducted at the Registered
Office of the Company situated at eMudhra Digital Campus, No. 12-P1-A & 12-P1-
B, Bangalore IT Park Industrial Area, B K Palaya, North, Jala Hobli, Bengaluru,
Karnataka 562149 India, which shall be the deemed Venue of the AGM.

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after
the scheduled time of the commencement of the Meeting by following the
procedure mentioned in the Notice. The facility of participation at the AGM
through VC/OAVM will be made available for 1000 members on first come first
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served basis. This will not include large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the AGM without restriction on account of first
come first served basis. The detailed instructions for remote e-voting,
participation in the AGM through VC and for e-voting during the AGM is annexed
hereto.

@
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER: -

The remote e-voting period begins on Sunday, June 22, 2025 at 09:00 A.M. and ends
on Tuesday, June 24, 2025 at 05:00 P.M. The remote e-voting module shall be
disabled by NSDL for voting thereafter. The Members, whose names appear in the
Register of Members / Beneficial Owners as on the record date (cut-off date) i.e.
Wednesday, June 18, 2025, may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the paid-up equity share
capital of the Company as on the cut-off date, being Wednesday, June 18, 2025.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given
below:

Type of shareholders |Login Method

Individual 1. Existing IDeAS user can visit the e-Services website of
Shareholders holding NSDL Viz. https://eservices.nsdl.com either on a Personal
securities in demat Computer or on a mobile. On the e-Services home page
mode with NSDL. click on the “Beneficial Owner” icon under “Login” which

is available under ‘IDeAS’ section , this will prompt you to
enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during
the meeting.

2. If you are not registered for IDeAS e-Services, option to
register is available at https://eservices.nsdl.com. Select
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“Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

. Visit the e-Voting website of NSDL. Open web browser by

typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the
icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open.
You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click
on company name or e-Voting service provider i.e.
NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting.

. Shareholders/Members can also download NSDL Mobile

App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.
NSDL Mobile App is available on

" AppStore P Google Play

@

Individual

Shareholders holding

securities in
mode with CDSL

demat

Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option
will be made available to reach e-Voting page without any
further authentication. The users to login Easi /Easiest are
requested to visit CDSL website www.cdslindia.com and
click on login icon & New System Myeasi Tab and then
user your existing my easi username & password.

. After successful login the Easi / Easiest user will be able to

see the e-Voting option for eligible companies where the
evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be
able to see e-Voting page of the e-Voting service provider
for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the
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system of all e-Voting Service Providers, so that the user
can visit the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.

4. Alternatively, the user can directly access e-Voting page
by providing Demat Account Number and PAN No. from
a e-Voting link available on www.cdslindia.com home
page. The system will authenticate the user by sending
OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will
be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all
e-Voting Service Providers.

Individual
Shareholders (holding
securities in demat
mode) login through
their depository
participants

You can also login using the login credentials of your demat
account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. upon logging in, you will be
able to see e-Voting option. Click on e-Voting option, you will
be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click
on company name or e-Voting service provider i.e. NSDL and
you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised
to use Forget User ID and Forget Password option available at abovementioned

website.

Helpdesk for Individual Shareholders holding securities in demat mode for any

technical issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

NSDL

Individual Shareholders holding | Members facing any technical issue in login can
securities in demat mode with | contact NSDL helpdesk by sending a request at

evoting@nsdl.com or call at 022 - 4886 7000

CDSL

Individual Shareholders holding | Members facing any technical issue in login can
securities in demat mode with | contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll
free no. 1800-21-09911
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B) Login Method for e-Voting and joining virtual meeting for shareholders other than
Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

How to Log-in to NSDL e-Voting website?

1.

5.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login” which
is available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and
a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. |Your UserID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your
user ID is IN30Q***1 2% ****%,

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. ) o )
For example if your Beneficiary ID is

12%F***Fkk*krkk*** then your user ID is
1 2**************

¢) For Members holding shares in [ EVEN Number followed by Folio
Physical Form. Number registered with the company

For example, if folio number is 001***
and EVEN is 101456 then user ID is
101456001 ***

Password details for shareholders other than Individual shareholders are given
below:
a) If you are already registered for e-Voting, then you can user your existing
password to login and cast your vote.

Expanding the Horizons of Digital Trust 14


https://www.evoting.nsdl.com/
https://eservices.nsdl.com/

6.

7.
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b) If you are using NSDL e-Voting system for the first time, you will need to retrieve

the ‘initial password’ which was communicated to you. Once you retrieve your

‘initial password’, you need to enter the ‘initial password’ and the system wiill

force you to change your password.

How to retrieve your ‘initial password™?

(i) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8-digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID" and your ‘initial password'.

(i) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “Initial password” or have
forgotten your password:

a)
b)

0)

d)

Click on “Forgot User Details/Password?’(If you are holding shares in your
demat account with NSDL or CDSL) option available on www.evoting.nsdl.com.
Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two ESOPs/RSUs, you can
send a request at evoting@nsdl.com mentioning your demat account
number/folio number, your PAN, your name and your registered address etc.
Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting
on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting

system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting

system?
1.

After successful login at Step 1, you will be able to see all the companies “EVEN" in
which you are holding shares and whose voting cycle and General Meeting is in
active status.

Select “EVEN” of company for which you wish to cast your vote during the remote
e-Voting period and casting your vote during the General Meeting. For joining
virtual meeting, you need to click on “VC/OAVM” link placed under “Join Meeting".

3. Now you are ready for e-Voting as the Voting page opens.
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4. Cast your vote by selecting appropriate ESOPs/RSUs i.e. assent or dissent,
verify/modify the number of shares for which you wish to cast your vote and click
on “Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print
option on the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify
your vote.

©

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required
to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to:
cs@nagarajsp818.com with a copy marked to evoting@nsdl.com. Institutional
shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload Board
Resolution / Authority Letter" displayed under "e-Voting" tab in their login.

2. ltisstrongly recommended not to share your password with any other person and
take utmost care to keep your password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User Details/Password?”
or “Physical User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the
download section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a
request to Falguni Chakraborty at evoting@nsdl.com

Process for those shareholders whose email ids are not registered with the
depositories for procuring user id and password and registration of e mail ids for e-
voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by
email to companysecretary@emudhra.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID
or 16-digit beneficiary ID), Name, client master or copy of Consolidated Account
statement, PAN (self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) to companysecretary@emudhra.com. If you are an
Individual shareholder holding securities in demat mode, you are requested to refer
to the login method explained at step 1 (A) i.e. Login method for e-Voting and
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joining virtual meeting for Individual shareholders holding securities in demat
mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.com for
procuring user id and password for e-voting by providing above mentioned
documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to
vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are required to update their mobile number and email ID
correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS
UNDER: -

1. The procedure for e-Voting on the day of the AGM is same as the instructions
mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the AGM through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to vote through e-Voting
system in the AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the AGM.
However, they will not be eligible to vote at the AGM.

4. The details of the person who may be contacted for any grievances connected with the
facility for e-Voting on the day of the AGM shall be the same person mentioned for
Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE
AS UNDER:

1. Member will be provided with a facility to attend the AGM through VC/OAVM through
the NSDL e-Voting system. Members may access by following the steps mentioned
above for Access to NSDL e-Voting system. After successful login, you can see link of
“VC/OAVM" placed under “Join meeting” menu against company name. You are
requested to click on VC/OAVM link placed under Join Meeting menu. The link for
VC/OAVM will be available in Shareholder/Member login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and Password may retrieve the
same by following the remote e-Voting instructions mentioned in the notice to avoid
last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

Expanding the Horizons of Digital Trust | 17

©


mailto:evoting@nsdl.com

. Further Members will be required to allow Camera and use Internet with a good speed
to avoid any disturbance during the meeting.

. Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid glitches.

. Shareholders who would like to express their views/have questions may send their
questions in advance mentioning their name demat account number/folio number,
email id, mobile number at companysecretary@emudhra.com. The same will be
replied by the company suitably.

. Questions during 17" AGM with regard to the financial statements or any other matter
to be placed at the 17" AGM, need to register themselves as a speaker by sending their
request from their registered email address mentioning their name, DP ID and Client
ID, number/folio number and mobile number, to reach the Company’s email address
companysecretary@emudhra.com atleast 3 (three) days prior to meeting. Only those
Members who have registered themselves as a speaker shall be allowed to ask
questions during the 17" AGM, depending upon the availability of time. Further,
Members who would like to have their questions/ queries responded to during the
AGM are requested to send such questions/queries in advance within the aforesaid
date and time, by following similar process as stated above.

INSTRUCTIONS FOR MEMBERS FOR E-VOTING DURING THE 17TH AGM ARE AS UNDER:

. Members may follow the same procedure for e-Voting during 17®" AGM as mentioned
above for remote e-Voting.

. Only those Members, who will be present in AGM through VC/ OAVM Facility and have
not cast their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system in AGM.

. The Members who have cast their vote by remote e-Voting prior to the AGM may also
participate in the AGM through VC/ OAVM Facility but shall not be entitled to cast their
vote again.

. The details of the person who may be contacted for any grievances connected with the
facility for e-Voting on the day of the 17" AGM shall be the same person mentioned
for Remote e-voting.

OTHER GUIDELINES FOR MEMBERS:

1. It is strongly recommended not to share your password with any other person and

take utmost care to keep your password confidential. Login to the e-Voting website will

©
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be disabled upon five unsuccessful attempts to key in the correct password. In such
an event, you will need to go through the “Forgot User Details/ Password?” or “Physical
User Reset Password?” option available on evoting@nsdl.com to reset the password.

. The voting rights of Members shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut- off date.

. Any person, who acquires shares of the Company and becomes Member of the
Company after the Company sends the Notice of the 17" AGM by email and holds
shares as on the cut-off date i.e. Wednesday, June 18, 2025, may obtain the User ID
and password by sending a request to the Company's email address
companysecretary@emudhra.com. However, if you are already registered with NSDL
for remote e-Voting then you can use your existing user ID and password for casting
your vote. If you forgot your password, you can reset your password by using “Forgot
User Details/ Password?” or “Physical User Reset Password?” option available on
evoting@nsdl.com.

. A person, whose name is recorded in the Register of Members or in the Register of
Beneficial Owners maintained by depositories as on the Cut-off date only shall be
entitled to avail the facility of remote e-Voting or casting vote through e-Voting system
during the Meeting.

. Mr. S. P. Nagarajan, Practicing Company Secretary (CP No: 4738 and Peer Review
Certificate No. 12002KR300400), has been appointed as the Scrutinizer to scrutinize
remote e-Voting process and casting vote through e-Voting system during the Meeting
in a fair and transparent manner.

. The Results of voting will be declared within 2 working days from the conclusion of the
AGM and the Resolutions will be deemed to be passed on the date of the AGM, subject
to receipt of requisite number of votes. The declared results, along with the
Scrutinizer's Report, will be available forthwith on the Company’s corporate website:
www.emudhra.com and on the website of National Securities Depository Limited; such
results will also be forwarded to the National Stock Exchange of India Limited, BSE
Limited, where the Company's shares are listed.
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 AND/OR REGULATION 36(3) OF THE SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015.

Item No. 4: To Appoint Mr. Venkatadri Chandrasekaran (DIN: 03126243) as an
Independent Director of the Company

Mr. Venkatadri Chandrasekaran (DIN: 03126243) was appointed as an Additional Director
(Non-executive, Independent) of the Company for the first term of 5 (five) years, based
on recommendation of Nomination and Remuneration Committee w.e.f., April 1, 2025 to
March 31, 2030.

Pursuant to Regulation 17(1C) of SEBI Listing Regulations, the Company is required to
take approval of Members for appointment of a person on the Board of the Company at
the next general meeting or within a time period of three months from the date of
appointment, whichever is earlier.

Mr. Venkatadri Chandrasekaran possesses the requisite skills, experience, knowledge
and capabilities identified by the Board and required for the role of an Independent
Director of the Company. Considering his vast experience, the Board believes that his
appointment shall be in the best interest of the Company.

Mr. Venkatadri Chandrasekaran is not disqualified from being appointed as Director in
terms of Section 164 of the Act and has given consent for appointment as an Independent
Director for a term of 5 (five) years. The Company has, in terms of Section 160(1) of the
Act, received notice in writing, proposing his candidature for appointment as an
Independent Director. The Company has also received a declaration from Mr. Venkatadri
Chandrasekaran confirming he meets the criteria of independence as provided under
Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI Listing Regulations. Further,
he is not debarred from holding the office of a director by virtue of any order passed by
SEBI or any other such authority pursuant to circulars dated June 20, 2018, issued by the
BSE Limited and the National Stock Exchange of India Limited pertaining to enforcement
of SEBI Orders regarding appointment of Directors by the listed companies.

The terms and conditions for appointment of Mr. Venkatadri Chandrasekaran as an
Independent Director of the Company shall be open for inspection by the Members at
the Registered Office of the Company during business hours on any working day.

The brief profile and other information of Mr. Venkatadri Chandrasekaran is given in this
Notice in compliance of SEBI Listing Regulations and Secretarial Standards-2 on General
Meeting.

Apart from receiving Directors’ remuneration as may be decided pursuant to the
provisions of the Act and SEBI Listing Regulations, Mr. Venkatadri Chandrasekaran does
not have any other pecuniary relationship with the Company.
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The Board of Directors recommends the said resolution, as set out in item 4 of this Notice
for your approval.

Except Mr. Venkatadri Chandrasekaran and his relatives, none of the other Directors or
Key Managerial Personnel or their relatives is, in anyway, concerned or interested,
financially or otherwise, in the said resolution.

Item No. 5: To Appoint Mr. Shivanand Rama Shettigar (DIN: 00209835) as an
Independent Director of the Company

Mr. Shivanand Rama Shettigar (DIN: 00209835) was appointed as an Additional Director
(Non-executive, Independent) of the Company for the first term of 5 (five) years, based
on recommendation of Nomination and Remuneration Committee w.e.f. April 2, 2025 to
April 1, 2030.

Pursuant to Regulation 17(1C) of SEBI Listing Regulations, the Company is required to
take approval of Members for appointment of a person on the Board of the Company at
the next general meeting or within a time period of three months from the date of
appointment, whichever is earlier.

Mr. Shivanand Rama Shettigar possesses the requisite skills, experience, knowledge and
capabilities identified by the Board and required for the role of an Independent Director
of the Company. Considering his vast experience, the Board believes that his
appointment shall be in the best interest of the Company.

Mr. Shivanand Rama Shettigar is not disqualified from being appointed as Director in
terms of Section 164 of the Act and has given consent for appointment as an Independent
Director for a term of 5 (five) years. The Company has, in terms of Section 160(1) of the
Act, received notice in writing, proposing his candidature for appointment as an
Independent Director. The Company has also received a declaration from Mr. Shivanand
Rama Shettigar confirming he meets the criteria of independence as provided under
Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI Listing Regulations. Further,
he is not debarred from holding the office of a director by virtue of any order passed by
SEBI or any other such authority pursuant to circulars dated June 20, 2018, issued by the
BSE Limited and the National Stock Exchange of India Limited pertaining to enforcement
of SEBI Orders regarding appointment of Directors by the listed companies.

The terms and conditions for appointment of Mr. Shivanand Rama Shettigar as an
Independent Director of the Company shall be open for inspection by the Members at
the Registered Office of the Company during business hours on any working day.

The brief profile and other information of Mr. Shivanand Rama Shettigar is given in this
Notice in compliance of SEBI Listing Regulations and Secretarial Standard -2 on General
Meeting.

Apart from receiving Directors’ remuneration as may be decided pursuant to the
provisions of the Act and SEBI Listing Regulations, Mr. Shivanand Rama Shettigar does
not have any other pecuniary relationship with the Company.
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The Board of Directors recommends the said resolution, as set out in item 5 of this Notice
for your approval.

Except Mr. Shivanand Rama Shettigar and his relatives, none of the other Directors or Key
Managerial Personnel or their relatives is, in anyway, concerned or interested, financially
or otherwise, in the said resolution.

Item No. 6: To Appoint Secretarial Auditors of the Company

Pursuant to the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) (Third Amendment) Regulations, 2024, based on the
recommendation of the Board of Directors, the Company shall appoint or re-appoint an
individual as the Secretarial Auditor for not more than one term of five consecutive years,
or a Secretarial Audit firm as the Secretarial Auditor for not more than two terms of five
consecutive years, with the approval of the shareholders at the Annual General Meeting.

In view of the above, the Board of Directors at its meeting held on May 06, 2025, pursuant
to the recommendations of the Audit Committee, has recommended appointment of Mr.
S. P. Nagarajan, Practicing Company Secretary (CP No: 4738 and Peer Review Certificate
No. [2002KR300400) as Secretarial Auditors of the Company to hold office for the term of
five consecutive financial years from the conclusion of this AGM till the conclusion of 22M
AGM of the Company to be held in the financial year 2029-30.

Pursuant to Regulation 36(5) of SEBI Listing Regulations as amended, the credentials and
terms of appointment of Mr. S. P. Nagarajan, Practicing Company Secretary are as under:

Profile of Mr. S. P. Nagarajan:

Mr. S. P. Nagarajan is a member of the Institute of Company Secretaries having a
considerable experience in practice of the corporate laws for over two decades. He is also
a Law Graduate and has done Masters in Commerce. Having associated with various well-
known corporate bodies and multinational organizations, he has gained in-depth
knowledge of the operation of corporate laws.

Terms of appointment of Mr. S. P. Nagarajan:

Mr. S. P. Nagarajan, Practicing Company Secretary is proposed to be appointed for the
term of five consecutive years from the conclusion of this AGM till the conclusion of 22"
AGM of the Company to be held in the financial year 2029-30.

The Proposed fees payable to Mr. S. P. Nagarajan, is Rs 1,75,000 per annum. The said
fees shall exclude GST, certification fees, applicable taxes, reimbursements and
other outlays.

The Board of Directors may alter or vary the terms and conditions of appointment,
including remuneration, in such manner and to such extent as may be mutually agreed
with the Secretarial Auditors.

The Board of Directors recommends the said resolution, as set out in item 6 of this Notice
for your approval.
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None of the Directors or key managerial personnel or their relatives is in any way
concerned or interested, financially or otherwise in the said resolution.

Item No.7 & 8: To approve and adopt Employee Stock Option/Restricted Stock Units
Scheme called “eMudhra ESOP/RSU Scheme 2025” and to approve granting of
ESOPs/RSUs to the employees / directors of the company and its subsidiaries under
the “eMudhra ESOP/RSU Scheme 2025"

The Shareholders are aware that Employee Stock Option/Restricted Stock Unit is a very
useful tool to attract, retain the key talents working with the Company and its Subsidiary
companies, by way of rewarding their performance and motivate them to contribute to
the overall corporate growth and profitability. Your Company believes in rewarding its
employees including Directors of the Company as well as those of the Subsidiary
companies for their continuous hard work, dedication and support, which has led the
Company on the growth path. As under the existing Stock Option Scheme 2016, only
99,051 shares (0.12%) are left for further grant, the Company intends to implement
“eMudhra ESOP/RSU Scheme 2025".

Following are the salient features “eMudhra ESOP/RSU Scheme 2025

1. Brief Description of the scheme:

The objective of “eMudhra ESOP/RSU Scheme 2025" is to reward the Employees for
their performance and to motivate them to contribute to the growth and profitability
of the Company and to attract and retain talent in the organisation. The Company
strongly believes that an equity component in the compensation goes a long way in
aligning the objectives of an individual with those of the organisation.

2. Total number of ESOP/RSU to be granted:

a. Maximum of up to 4,00,000 (Four Lakhs) RSUs, 0.48% of the current paid up equity
share capital are proposed to be granted.

b. Maximum of up to 20,00,000 (Twenty Lakhs) ESOPs, 2.42% of the current paid up
equity share capital are proposed to be granted.

c. These are proposed to be granted to eligible employees and directors of the
Company and its subsidiaries under Scheme. While RSUs will be granted in cases of
exceptional need and merit, the ESOPs will be granted for attracting and retaining
the talent in the organisation.

d. Each ESOPs/RSUs when exercised would be converted into one Equity share of Rs.
5/- each fully paid-up. Thus, the maximum number of shares into which theses
ESOPs/RSUs will be converted would amount to 24,00,000 Equity Shares which is
about 2.90% (0.48% RSUs and 2.42% ESOPs) of the current paid up equity share
capital. It may be noted here that as the balance shares under the current ESOP
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Scheme is already with the Trust any further exercise under the current ESOP
Scheme will not dilute the current equity capital.

e. Vested ESOPs/RSUs that lapse due to non-exercise or unvested ESOPs/RSUs that
get cancelled due to resignation of the employees or otherwise, would be available
for being re-granted at a future date.

f. Securities and Exchange Board of India (Share based Employee Benefits and Sweat
Equity) Regulations, 2021, require that in case of any corporate action(s) such as
rights issues, bonus issues, split, merger and sale of division and others, a fair and
reasonable adjustment needs to be made to the ESOPs/RSUs granted. Accordingly,
the abovementioned limit of maximum number of ESOPs/RSUs to be granted under
the scheme shall automatically include within its ambit, such expansion or
reduction as taken place on account of corporate action(s) including issue of bonus
shares, split, rights issue, buy-back or scheme of arrangement.

3. ldentification of classes of employees entitled to participate in the Employee Stock

Option/Restricted Stock Unit Scheme:

a) apermanent employee of the Company working in India or outside of India; or

b) a Director of the Company, whether a Whole Time Director or not, including a non-
executive Director but excluding promoter director or an Independent Director of
the Company or a member of the promoter group; or

c¢) anemployee as defined in point a) or b) of a subsidiary company in India or outside

India, but does not include:

i. an employee who is a Promoter or belongs to the Promoter Group;

ii. a director who either by himself or through his relatives or through anybody
corporate, directly or indirectly holds more than 10% of the outstanding equity
shares of the Company; and;

iii. anindependent director within the meaning of the Companies Act, 2013.

. Requirements of vesting and period of vesting:

The ESOPs/RSUs granted would vest not earlier than one year and not later than four
years form the date of grant of such ESOPs/RSUs. Vesting of ESOPs/RSUs would be
subject to continued employment with the Company and thus the ESOPs/RSUs would
vest on passage of time. However, in addition to this, the Nomination and
Remuneration Committee (“NRC”) of the Company/ Board may also, if it feels
necessary in certain or in all cases, specify certain performance parameters/ metrics
on the achievement of which the granted ESOPs/RSUs would vest.

As a prerequisite for a valid Vesting, a Grantee is required to be in employment or
service of the Company on the date of Vesting, excluding retirement, death and
permanent disability cases and must neither be serving his notice for termination of
employment/ service, nor be subject to any disciplinary proceedings pending against
him on such date of Vesting.
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The specific Vesting schedule and Vesting Conditions subject to which ESOPs/RSUs
would vest would be detailed in writing and provided to the Grantee at the time of the
Grant of ESOPs/RSUs in the Grant Letter.

. The maximum period within which the ESOPs/RSUs shall be vested:

The ESOPs/RSUs granted would vest not earlier than one year and not later than four
years form the date of grant of such ESOPs/RSUs.

. Exercise Price or pricing formula:

Exercise Price is the price payable by the Employee in order to Exercise the Vested
ESOP/RSU

(@) For Vested RSUs it would be equivalent to the face value of the Equity Shares;

(b) For Vested ESOPs it would be the latest available closing price on a Recognized
Stock Exchange on which the Equity Shares are listed on the date immediately
prior to the Grant Date. Explanation: If the Equity Shares are listed on more than
one Recognized Stock Exchange, then the closing price on the Recognized Stock
Exchange having higher trading volume shall be considered.

. Exercise Period and the process of Exercise:

The ESOPs/RSUs granted to an employee shall be capable of being Exercised
within 3 years from the date of last vesting subject to applicable laws. During the
Exercise period relating to each Vesting, the Vested ESOPs/RSUs can be Exercised
in one or more tranches as determined by the NRC.

. The appraisal process for determining the eligibility of employees for the scheme:

The appraisal process will be based on criteria such as role/designation of the
employee, duration of service with the Company, past performance records, future
potential of the employee and such other criteria as may be determined by the NRC
from time to time.

. Maximum number of ESOPs/RSUs to be issued per employee and in aggregate:

The maximum number of RSUs to be offered per employee shall not exceed 50,000
and maximum number of employee stock options to be offered per employee shall
not exceed 2,00,000 (Two Lakhs). The total number of employee stock
options/restricted stock units under the 2025 Scheme shall not exceed 24,00,000
(Twenty Four Lakhs).

10. Maximum quantum of benefits to be provided per employee under the scheme:

Any benefit other than grant of ESOPs/RSUs or consequential issue of equity shares is
not envisaged under the “eMudhra ESOP/RSU Scheme 2025". Accordingly, the
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11.

12.

13.

maximum quantum of benefit for the employees under the “eMudhra ESOP/RSU
Scheme 2025" is the difference between the exercise price of the ESOPs/RSUs and the
market price of the equity shares of the Company as on the date of exercise of
ESOPs/RSUs.

Administration of “eMudhra ESOP/RSU Scheme 2025":

eMudhra ESOP/RSU Scheme 2025 shall be implemented and administered directly by
the Company and does not involve any Trust. The ESOP/RSU Scheme shall be
administered by the NRC Committee, as per the applicable laws for the effective
administration of the eMudhra ESOP/RSU Scheme 2025.

Whether the scheme involves new issue of shares by the Company or secondary
acquisition by the Trust or both:

eMudhra ESOP/RSU Scheme 2025 involves new issue of shares by the Company.

The amount of loan to be provided for implementation of the scheme by the Company
to the Trust, its tenure, utilisation, repayment terms, etc.:

The Scheme is proposed to be implemented directly and as such there would be no
loan to any Trust.

14. Maximum percentage of secondary acquisition (subject to limits specified under the

regulations) that can be made by the Trust for the purposes of the scheme:

Not Applicable

15. A statement to the effect that the Company shall conform to the accounting policies

specified in regulation 15 - Disclosure and Accounting Policies:

As specified in Regulation 15 of the Securities Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021, the Company shall comply
with the requirements of the 'Guidance Note on Accounting for employee share-based
Payments’ or other accounting standards as may be prescribed by the Institute of
Chartered Accountants of India from time to time including the disclosure
requirements.

Employee Stock ESOPs/RSUs granted under “eMudhra ESOP/RSU Scheme 2025” are
accounted under the Indian Accounting Standard (Ind AS) 102 Share based payments
and such other accounting policies/ principles as may be prescribed from time to time
during the continuance of “eMudhra ESOP/RSU Scheme 2025”. The same is in
accordance with the SEBI SBEB Regulations.
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16. Method of ESOP/RSU valuation:

Fair value as on the date of grant or by any other method prescribed under applicable
statutory provisions from time to time.

17. The following statement if applicable:

In case the company opts for expensing of share-based employee benefits using the
intrinsic value, the difference between the employee compensation cost so computed
and the employee compensation cost that shall have been recognized if it had used
the fair value, shall be disclosed in the Directors’ report and the impact of this
difference on profits and on earnings per share (“EPS”) of the company shall also be
disclosed in the Directors’ report:

Not applicable
18. Lock-in period for ESOPs/RSUs:

The shares allotted pursuant to exercise of ESOPs/RSUs shall not be subject to any
lock-in period.

19. Terms and conditions for buyback, if any, of specified securities covered under these
regulations:

Not applicable

Copy of the scheme “eMudhra ESOP Scheme 2025” will be made available for
inspection during the meeting and provided to the members on written request to the
Company.

Based on the recommendation of Nomination and Remuneration Committee, the
Board hereby recommends the adoption of new Employee Stock Option/Restricted
Stock Unit Scheme “eMudhra ESOP/RSU Scheme 2025".

Your directors recommend the resolutions set out under Item Nos.7 and 8 to this
Notice for your approval by way of Special Resolution.

None of the Directors or Key Managerial Personnel of the Company or their respective
relatives are in any way concerned or interested, financially or otherwise, in the
resolutions stated in Item Nos. 7 and 8, except to the extent of their shareholding in
the Company and the benefits that may be granted to them under the 2025 Scheme.
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Date and Place: May 6, 2025,
Bangalore

CIN: L72900KA2008PLC060368
Registered Office:

eMudhra Digital Campus,

No. 12-P1-A & 12-P1-B,
Bangalore IT Park Industrial Area,
B K Palaya, North, Jala Hobli,
Bengaluru, Karnataka 562149
Email id: corporate@emudhra.com
Website: www.e-mudhra.com

Tel No: 0804848 4001

@

By the Order of the Board of Directors of
eMudhra Limited

Sd/- [Johnson Xavier]
[Company Secretary & Compliance Officer]
[Membership No. A28304]

Expanding the Horizons of Digital Trust 28



e pue (0661) lequiniy 983(|0D
MET JUBWUISA0D) WU} paljiienb
-1oAkme7 e ‘(s66l) Aueraudas
Auedwoy e se payyenb
Suiney eipu;  Jo  S914RIDJIIDS
Auedwo)y jo  9Imsu;  jo
JOQUII\ MOJ[24 B SI [BUOISSD}0.d
dcueldwo) Kioie|n3ay

3uryew-uolsidap JUSWIISaAUI
Ul PIAJOAUI  puB  SIUBWIISIAUI
Jo nwed e 01 aunsodxd
2ienbape  yum  QuUBWISIAU|
pun{ |eniNj\ pue  3ddueuld
3uIlsnoHq  ‘@aueul{  3dueunsu|

9JI7 ul ddudaedxa JO Sapedsp
€ ueyl aiow 3uiney ‘qURIUNODDY

9JUaIadX JO sieak €| Jano
sey aH "Austaniun ndwaany
woJ) Yyioq ‘me| ul 93.439p
s,.Jojaydeq e pue 92JaWWod

ul 99439p s Jojaydeq
e spjoy 9H ‘Auedwo)
Jno  Jo  Joyaligq  Ldwn

eaJle |euonouny
J110ads ul asi1Jadxa

pue 9JUBUJIIAOD ‘[e337 e S| 9H | patarey) payllenb e sI 9H | -9J0YM B SI BABYPEBIN NUBA | Jo aJnieu pue 3jyoud jaug | ‘9
Alsianiun
lequunin wouy 31enpeln
d2JoWwWo) e pue lequnin
‘'939]10)  ME7  JUSWIUJISA0D
woJ) paylenb-iafmen
e ‘elpu| Jo saleIaJIas Auedwo) | elpu| JO SJURIUNOIDY pPaJlalieyd edowiys
JO 9IN1ISU| JO JIQWISI\ MOJ|[24 | JO DINIISU| JO JIQUIBIN MOJ|24 | ‘983j100  me] |leuonen uonedyend | s
JOUMO
|[epyauaq se  3uipjoyaseys
saleys Aunb3 zoo'L IIN saleys Aunb3 000’62 | Suipnppul p3y sateys 4o 'ON | v
ueipuj uelpuj uelpuj AujeuoneN | ‘€
G961 ‘€1 YdJe ‘SIeaA 09 /S61 ‘L1 4990120 ‘SIedA £9 v/61 ‘0 AIN['s1eaA 05 uyaig Jo 21e@/a8v | 'z
GE860200 €¥79Z1€0 0287290 10122419y Jo NIa | 'L
Je8111ays ueaeyasespuey)d ‘ON
ewey pueueAlys "N | ApeIe)uapn AN eAeype NUdA AN siejnanJied | *Is

*SMO]|0} St aJe sSuI}aal\ [e42UaD UO Z-piepuels [elIe}aldas pue ‘Loz ‘suone|n8ay (syuawalainbay ainsopasig pue
suonesijqo Sunsi1) 193s ay3 Jo (g£)og uonensay o3 juensind juawjulodde-ai/auawiulodde Sujaas si1032341q ay3 Jo sjielad

A01LON Ol TANXINNY

29

Expanding the Horizons of Digital Trust




Joj 99} 3dumis jo Aem Aq | Suipusne ojassSumisjohemAq | 9q pPINOM  BABYPEBIA NUIA pied aq
uoneJaunwaJd pred aq |jeys aH | uonetsunwal pied aq |jeys aH | "IN JO uoneJaunwal 3yl | 01 pasodoid uonessunwiay |‘LL
(sC

-/960°CE'€9 "SY GT-¥20¢

-£202) S8UnR3A (S)a93WW0D
B pJeog 10} s994 SunuS "Pu|

9|qed1ddy 10N 9|gediddy 10N | Suunp pled junowe |e10] | UoBJBUNWSY umelq 1se] [0l
Auedwo) Auedwo) Auedwo) ayd Auedwo) ay3 Jo [suuosiad
9l JO |9UUOSIdd |elIR3RUBIA | Yl JO [2UUOSIDd |elR38eue|y | JO [UUOSID( |elladeue|n A3y | [elua3eue|n Aoy Jaylo
Aoy Joyro pue ua8euen | A3y Jaylo  pue  uadeue|y | Joylo pue Jadeuely ‘Joidadig | pue  Jadeuely  ‘sio3dadiq
‘J032941q Aue 01 pa3ejaJ 10U SI 9K | ‘401daJig Aue 01 palejal Jou siaH | Aue 03 paiead 1ou sI 9H | Jaylo  yum  diysuonepy | ‘6
"0€0Z ‘L 1Mdy 03 G20z ‘2 IMdy | "0€0T ‘LE Yd4eN 03 G20 ‘L |1dY
woJy Supuawwod sieak (9Ay) | wody Supuawwod sieak (9Al)
G JO WJ3) IS4} Y3 JOJ J0IDBIIQ | G JO WD) 1SJl} Y3 JO) J403IJI[ ‘uonelol juawiujodde
Juspuadapuj ue se yuswiuloddy | Juspuadapul ue se Juswiuloddy | Aq 241394 01 3|gelT JoIdaJIg | JO  SUORIPUOD pue SwWJd] | ‘8
pleog ayl
GZ0T ‘T udy GzZ0zZ 'L |dy 710z ‘0l Asenue[ | uo juswiuiodde 3sily Jo leq | L
"SalIsNpu|

SsoJoe ‘si9pea ssauisng pue
SWwlI4 Me ‘si03e|nday ‘si03da.1g
JO pieog 8y yum 3ujesp
$10129S ewlieyd pue A3ojouyda]
uonewJoU| ‘Bupjueg ul
payJoM SulABY |[9SUNOD) |BJBUSD
|eqo|o os|e pue saduejdwo)
-K101e|N39Y-903URUISA0D) ul
9|0y diysiapea ul sieak g ueyy
2Jow }JO dduanadxa Yo sey aH

(£861) Aisianiun lequiniy

woJj olenpeln 9JJoawWwo)

"eIpU| JO SIURIUNOIDY
paJaueyd Jo  9Impisul o
JOQWISI\ MO||24 e se punoidxdeq
leuoissajoid  pue  dlwapede
Aq pawuoddns sI 2ousadxs
|lelsa8euew Jo sapedsp £ ayl

Juawa8eue |y
3SIY pue YdJeasay IUSWISIAUY
pue 3ununodldy 3 SulIOIUOI
JUSWISOAU| ‘sassadoud

‘elpul
0223pY 1e |e3a7] - J93eue|p se

i -:cgy

30

Expanding the Horizons of Digital Trust




9911WWO0d
uonesaunwal

pue UOIIBUIWON e
uosJadiieyd

diysuewureyd/diysiaquisw
spioy oy yarym

9UON - 39NWWOD UPNY o | p¥T s3uney yvD SUON | Ul sealjjluwiod  JO  sWeN (17l
uledyeg D's'g (jeuoneuJalul)
uonesodio) Lduesnsu| 7 8
pajWwi
9dueul4 uisnoH epig eQipy  /
P17 SalISNpU| wiseln ‘9
pallwi] s3uney aJe) °'g
pajlwI 3dueulq
2Jn1onJiselu] waasy ‘¢
P31l 91eAlId JOMOd U335
sa|gemausy eplg  ellpy g
paywi | pallWIT SIJIAIRS Y44
AdS S9|gemausy epig eAllpy 'z Uswnsuo) BJYPNIAR “Z | ‘LE YdJey uo se diysioidalip
paywi palwi] spjoy ay yaiym ui saiuedwod
QUON | uoneiodio) JuswiIsaAu| eIe| | [sa18ojouydal eJYPNAR *| | Joyao ayr  Jo dwenN |'€1
Jeah syl Sulinp papuane
3|gediiddy 10N 3|gedyiddy 10N (9) XIS | SSUIPBN pJeog 4o JaquinN |zl

'€£10Z DV
saluedwo) ayl JOo /6L UONIBS
Japun paeindns  sywi 8yl
UIylIm 31j0ad 39U UO UOISSIWIWIO)D)
pue s3unsaw Jayio
pue pJeog ayy ul Sunedpnied
J0J sasuadxa JO JuswWasINgquial
‘JoaJayd S291IWWO0) 1o
pJeog ay3 Jo s3uineaw Suipuane

"€10¢ ‘DY saiuedwo) ayy
JO /6] U0I1I3S Japun paiendns
SHUWI| 9yl ulyym yoidd 18U uo
UOISSIWWOD) pue s3uiaaw Jayio
pue pJeog syl ul 3unedpiued
J0J sasuadxa JO juawasingquuia
‘JoaJ3yd S991IWWO)D)
JO pJeog a8yl Jo s3unssw

"W} 03 dWI) WOy
pJeog ayi Aq papidap aq Aew
se wnuue Jad -/000'00'0Z'L
0)-/000'00'09 wo.j 3uiduel

31

Expanding the Horizons of Digital Trust




©

29111WWOod
uopeJaunwal

pue UoieUIWON e palwi

uosJadiieyd I AdS Sa|gemausy

- 991/WWOD PNy elig efipy
29111WWO0D

Juswageuen XSIy e

9911WWO0d
uopelsunwal

pue UOBUIWON e payWIT

uosJadiieyd 9dueul4 SuisnoH

- 991/WWO0D PNy o elg efipy

9913WWO0)
K335 1|
991IWW0oD)
JUBWIISIAU|
991)IWWOoD
Aljigisuodsay
|e1os a1elodJo)
991 IWwoD)
diysuone|ay
sJapjoyayels

p17 uonesodiod
JUBWISAAU| BIR |

9911WWOD ddueul4
991WWo)
,s10103.1Q
uapuadapu]
uosJadiieyd

- 99)JlluWo)
suone|n3dsy 1id
991IWW0oD)
Ajjigeutelsng

2 Juawadeuey 3siy
99PWWIOD UpNY

P11
SalISNpU| wWisedn

991WWOo)
JUBWISAAU|
pue A8a1e415
991WWOo)
gns sduney

gcoc'Le
Y2Je\ Uo se pieog Jaylo Jo

32

e
0
=]
<
-
©
=
o0
(a]
Y
(-]
(7]
c
o
N
=
o
e
(]
=
R
0
=
T
=
(]
o
X
w




saluedwo)
pa1si] Aq ,SJ0132.41Q
Jo juawiulodde Suipsedal
SJ9pJo |g3S JO JuswWdI0o4uT,,
01 12adsaJ Yum 8100z aunf

‘Aioyine | parep ¥2/8102/1ND/3SN
‘Auoyane yons Jayro ‘Aioyane yons Jayio | yans Jaylo Aue Jo |g3s Aq | 'ON JejnaJn ISN
Aue 1o |g3s Aq passed JapJo Aue | Aue Jo |g3s Aq passed Japio Aue | passed apJo Aue jo anuinAq | pue 61-810Z/%7L/dINOD/LSIT
JO anuIA Ag 10329410 JO 92140 3y | JO anIA Ag 10303410 JO 921)J0 Y3 | 4032341 JO 92140 ayy Suipjoy | 'ON  Jejndaid)  3sg  Japun
Suip|oy wouJy pasieqgap 10U SI 9 | Sulp|oy WoJ) paJieqap 10U SI 9H | WoJy paJieqgap 10U SI 9H | paJdinbas  se  uonewJoju| |9}
‘sJeak G JO W) 9AIINIBSUOD
oml Jo Andxs 01 anp paywi] sJeak aa4y3 1sed
siaded @ udsmaN npeN ul (elpul ul) sannUL paAlsy|
SUON | |lwe] Jo pJeoq ay) WoJd) pasead) SUON | wod) ‘Aue 1 ‘uoneudisay ||
9911WWOoD ulelyeg J's'g

JuswaSeuen Xsiy
uosJadiieyd
- 991/WWoD upny
991WWOo)
juswaSeuen Xsiy
991WWo)
Aujiqisuodsay
|e1nos @1e40dJo) e
uosJadiieyd
- 99IWwIod
uoneJaunwal
pue UOIJRUIWON e

(Jeuoneuusuy)
uonelsodiod
9dueJnsu| 94

EEaM[V[Vi[e}p}
diysuone|ay pajiwil] sdueul
SJ9p|oyels e 2JnjnJiselju|

291WWOD HpNY e waasy

Expanding the Horizons of Digital Trust




	CG Report 2024-25.pdf
	I. Brief Statement on Company’s Philosophy on Code of Corporate Governance
	II. Board of Directors
	(a) Composition of Board of Directors
	(b) Core Skills/Expertise/Competencies of the Board of Directors
	(c) Attendance of Directors at the Board meetings and Annual General Meeting (AGM) held during the financial year2024-25
	(d) Independent Directors
	The Board is of the opinion that the Independent Directors fulfil the conditions specified in the Companies Act, 2013 and the SEBI (LODR) Regulations, 2015 and that they are independent of the executive management.
	(e) Executive Chairman/CFO Certification
	(f) Code of conduct for Directors and Senior Management

	III. Audit Committee
	(a) Terms of Reference
	(b) Number of Meetings: During the financial year 2024-25, four (4) meetings were held i.e., on April 29, 2024, July 30, 2024, October 29, 2024 and January 28, 2025.
	(c) Composition of the Committee and Meetings attended by each member:

	IV. Nomination, Remuneration and Board Governance Committee
	(a) Terms of Reference
	(b) Number of Meetings: During the financial year 2024-25, Three (3) meetings were held i.e., on April 29, 2024, October 29, 2024, and March 28, 2025.
	(c) Composition of the Committee and Meetings attended by each member:

	V. Stakeholders Relationship Committee
	(a) Terms of Reference
	(b) Number of Meetings: During the financial year 2024-25, One (1) meeting was held i.e., on April 29, 2024.
	(c) Composition of the Committee and Meetings attended by each member:
	(d) Name and designation of Compliance Officer: Mr. Johnson Xavier, Company Secretary & Compliance Officer.

	VI. Corporate Social Responsibility Committee
	(a) Terms of Reference
	(b) Number of Meetings: During the financial year 2024-25, One (1) meeting was held i.e., on April 29, 2024.
	(c) Composition of the Committee and Meetings attended by each member:

	VII. Risk Management Committee
	VIII. Technology Committee
	IX. Management Committee
	X. General Body Meetings
	XI. Remuneration to Directors:
	(a) Criteria of making payments to Non-Executive Directors
	(b) Criteria of making payments to Executive Directors
	(c) Details of Remuneration paid to directors for the financial year 2024-25

	XII. Means of Communication
	a. Website
	b. Annual Report
	Annual Report contains audited standalone and consolidated financial statements together with Board’s Report.

	XIII. Other Disclosures
	Weblink for Policy on determination of Material Subsidiary and Policy on Related Party Transactions: Both the policies can be accessed at https://emudhra.com/investors.jsp#policies.
	Recommendation of Committees
	Auditors’ Remuneration

	XIV. Disclosures as required under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
	XV. Non- compliance of Regulations relating to Corporate Governance under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, if any
	Reporting of Internal Auditor

	XVI. Disclosures with respect to Demat Suspense Account/Unclaimed Suspense Account
	XVII. Compliance
	EXECUTIVE CHAIRMAN/CFO CERTIFICATION


	BRSR Report 2024-25-26may.pdf
	SECTION A: GENERAL DISCLOSURES

	CFS  Audit Report FY 24-25.pdf
	Opinion
	Basis for Opinion
	Responsibilities of Management and Board of Directors for the Consolidated Financial Statements
	Auditor’s Responsibility for the Audit of the Consolidated Financial Statements
	Report on Other Legal and Regulatory Requirements
	Report on the Internal Financial Controls with reference to Consolidated financial statements under Clause (i) of sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)
	Management’s and Board of Director’s Responsibility for Internal Financial Controls
	Auditors’ Responsibility
	Meaning of Internal Financial Controls with Reference to Consolidated Financial Statements
	Inherent Limitations of Internal Financial Controls with Reference to Consolidated Financial Statements
	Opinion

	SFS Audit Report 24-25.pdf
	Opinion
	Basis for Opinion
	Responsibilities of Management and Board of Directors for the Standalone Financial Statements
	Auditor’s Responsibility for the Audit of the Standalone Financial Statements
	Report on Other Legal and Regulatory Requirements
	Report on the Internal Financial Controls with reference to standalone financial statements under Clause (i) of sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)
	Management’s Responsibility for Internal Financial Controls
	Auditors’ Responsibility
	Meaning of Internal Financial Controls with Reference to Standalone Financial Statements
	Inherent Limitations of Internal Financial Controls with Reference to Standalone Financial Statements
	Opinion
	(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section of our audit report to the Members of eMudhra Limited of even date)




