






































































































































ANNEXURE F

EMPLOYEE STOCK OPTION PLAN (ESOP)

ESOS 2008 (THE 2008 PLAN)

The Company formulated employee stock option plan "ESOS 2008" in April 2009 which covers
employees of the Company including its wholly owned subsidiary. The scheme was approved
by the board of directors of the Company on February 24, 2009 and administered by it. As per
the scheme, based on the eligible criteria, as decided by the board from time to time,
employee shall be granted stock option entitling one equity share of Rs 10 for each option in
the Company's equity share capital.

. EXCELSOFT ESOS 2023 (THE 2023 PLAN)

The Company formulated employee stock option plan "EXCELSOFT ESOS 2023" in April 2023
which covers employees of the Company including its wholly owned subsidiary. The scheme
was approved by the board of directors of the Company on April 20, 2023 and administered by
it. As perthe scheme, based on the eligible criteria, as decided by the board from time to time,
employee shall be granted stock option entitling one equity share of Rs 10 for each option in
the Company's equity share capital.

The details of the Employee Stock Option Scheme as per Rule 12(9) of the Companies (Share
Capital and Debentures) Rules, 2014, during the financial year 2024-25

EXCELSOFTESOS ESOS 2008
Particulars 2023 (the 2008 Plan)
(the 2023 Plan)
a. Options granted - B
b. Options vested 41,262 -
c. Options exercised 41,262 3500
d. The total number of shares arising 41,262 3500
as a result of exercise of options
e. Options lapsed B )
f.  The exercise price INR 50 INR 50
g. Variation of terms of options ) )
Money realized by exercise of INR 20,63,100 INR 1,75,000

options

i. Totalnumber of options in force
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Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Excelsoft Technologies Limited
CIN: U72900KA2000PLC027256
1-B, Hootagalli Industrial Area,
Mysore - 570018

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by Excelsoft Technologies Limited bearing CIN:
U72900KA2000PLC027256 (Hereinafter called the “Company”).

Secretarial Audit was conducted in a manner that provided us with a reasonable basis for
evaluating the corporate conduct/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company books, papers, minute books, forms and
returns filed and other records maintained by the company and also the information provided
by the Company, its officers, agents and authorized representatives during the conduct of
Secretarial Audit, we hereby report that in our opinion, the company has, during the audit
period covering the financial year ended on March 31, 2025 (“Reporting Date”/ “Audit Period”)
complied with the statutory provisions listed hereunder and also that the Company has
proper Board-processes and compliance-mechanism in place to the extent, in the manner and
subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on March 31, 2025
“Reporting Date” according to the provisions of: -

(i) The Companies Act, 2013 (the Act) and the rules made thereunder.

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder
to the extent of applicable considering the proposed Initial Public Offer (IPO) of the
Company.

(iii) The Depositories Act, 1996 and the Regulations and Byelaws framed thereunder to the
extent of securities held in dematerialized form.

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment and Overseas Direct Investment
(External Commercial Borrowings are not applicable to the Company during the “Audit
Period”);

(v) None of the Regulations and Guidelines prescribed by the Securities and Exch
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(vi)

Board of India Act, 1992 (‘SEBI Act’) are applicable to the Company except the following
Regulations to the extent applicable considering the proposed Initial Public Offer (IPO)
below in serial numbers a, b, c., and f.; -

a. The Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021;

b. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

c. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

d.  The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; (Not Applicable)

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2021; (Not Applicable)

f.  The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client;

g. The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021; (Not Applicable) and

h. The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018; (Not Applicable)

The management has identified and confirmed the Compliances of the following laws
as specifically applicable to the Company :-

a. Information Technology Act, 2000 and rules made thereunder.
b. Software Technology Parks of India rules and regulations

We have also examined compliance with the applicable clauses of the following: -

Secretarial Standards issued by The Institute of Company Secretaries of India, except
that in certain instances, we have observed that the disclosures required under such
standards, were not completely complied in all aspects.

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and amendments made there under to the extent of
applicable, considering the proposed Initial Public Offer (IPO).

We have not examined the compliance made by the Company regarding the applicable financial
laws, like direct and indirect tax laws, since the same have been subject to review by statutory
financial audit and other designated professionals.

During the period under review, the Company has generally complied with the provisions of the
Act, Rules, Regulations, Guidelines, Standards, etc., mentioned above subject to the following
observations:

a.

L]

the Company has allotted Bonus shares to Mr. D. Sudhanva, Managing Director on
December 2, 2024 to extent of 3,82,06,920 equity shares, though the equity shares
by him as per the BENPOS statements available with the “Company” as on Novemb
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2024, was 5,56,236 equity shares, the “Company” has further informed us it had allotted
Bonus equity shares considering that the transmission of equity shares from Mr. M.H.
Dhananjaya to Mr. D.Sudhanva has been approved at the meeting of the Board of
Directors held on February 1, 2024 and the complete transmission process has concluded
after due process from Depository Participant on February 11, 2025. The Company has
informed us that there was a delay by the Depository Participant of the transmitter to
close the process of transmission even though the approval was given by the Board of
Directors on February 1, 2024, and necessary documents were produced for closure of such
transmission process.

b. the Company has in one instance granted Stock Options to an Employee, whose vesting
period has been accelerated to vest within one year of grant. It may be noted that under
provisions of Rule 12 (6) (a) of the Companies (Share Capital and Debentures) Rules, 2014,
a minimum period of 1 (One) year between the grant of options and vesting options is
required. The Company has confirmed to us that it has filed E-form GNL-1 vide SRN:
N28829778, with the Ministry of Corporate Affairs to compound this offence.

c. the Company has issued and allotted shares to the existing shareholders through a Bonus
Issue pursuant to the provisions of the Companies Act, 2013. However, upon review, it is
noted that there are 3 (three) shareholders holding 2,039 Equity Shares, to whom the
Company has issued and allotted bonus shares. While they had not yet dematerialized
their equity shares as on date of issue, the Company has informed us that the bonus shares
issued are now being held in abeyance in a suspense account till such date that the
relevant shareholders get their existing shareholding demcterialized.

d. the Company had not complied with provisions of Sub Section 3 of Section 12 of the
Companies Act, 2013, specifically a few forms filed with the Ministry of Corporate Affairs,
wherein the attachments had not reflected the old name of the Company.

e. in case of disclosure in the Directors Report for the financial year 2023-24, we have
observed instances where certain disclosures with respect to Employee Stock Option
Scheme and Corporate Social Responsibility required as per the provisions of the
Companies Act, 2013 were not complete in all aspects.

f. in case of allotments made on December 2, 2024 with respect to a Bonus Issue made by
the Company, including to certain non-residents, ‘Form FC GPR’ required to filed as per the
Foreign Exchange Management Act, 1999 had not yet been filed as of Reporting Date, but
the Company has filed such ‘Form FC GPR’ as on date of signing this report and awaiting
approval for the same.

g. in case of issue of employee stock option in 2023, the Company had not filed ‘Form ESOP’
required to be filed as per the Foreign Exchange Management Act, 1999 had not yet been
filed as of Reporting Date, but the company has filed such ‘Form ESOP’ as on date of
signing this report and awaiting approval for the same.

h. in an instance, we have observed clerical errors in mentioning the date of authorisation
and some cases where all attachments were not completely attached to file the E-form
with the Ministry of Corporate Affairs. METES,

In addition, the Company has filed an application to Compound/adjudicate certa‘_tﬁ.
offences during past periods, details of which are as given below, i
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i. the Company has not remitted unspent CSR amount in the Financial Year 2020-21
(unspent considering the amounts remaining unspent of previous financial years
cumulatively) to a Fund specified in Schedule VII of the Companies Act, 2013 within a
period of six months of the expiry of any financial year, where they have not spent
amounts as required under Section 135 of the Companies Act, 2013 including its rules
thereof. The Company is in default in complying with the provisions of sub-Section (5) or
sub-Section (6) of the Companies Act, 2013, which shall be liable to a penalty of twice the
amount required to be transferred by the Company to the Fund specified in Schedule VI
or the Unspent Corporate Social Responsibility Account, as the case may be, or one crore
rupees, whichever is less, and every officer of the Company who is in default shall be liable
to a penalty of one-tenth of the amount required to be transferred by the Company to
such Fund specified in Schedule VI, or the Unspent Corporate Social Responsibility
Account, as the case may be, or two lakh rupees, whichever is less. The Company has
confirmed to us that it has filed E-form GNL-1 vide SRN: N28836476, with the Ministry of
Corporate Affairs to compound/adjudicate this offence.

ii. As per the provisions of Section 139 of the Companies Act, 2013, beginning from the
financial year 2014-15, the Company had to appoint a Statutory Auditor for a period of
5(Five) years, but the Company has appointed the Statutory Auditor for every financial
year at the end of each Annual General Meeting (AGM) up to 2022-23, barring an event
of casual vacancy for the financial year 2022-23. The Company has confirmed to us that it
has filed E-form GNL-1 vide SRN: N28830347 with the Ministry of Corporate Affairs to
compound this offence.

The outcome of all the Adjudication/Compounding Applications filed are awaited till the
date of this Report.

We further report that

The Board of Directors of the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Directors and Independent Directors. The changes
in the composition of the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance and/or before seven days as allowed
pursuant to the provisions of the Companies Act, 2013, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of
the Board were unanimous, and no dissenting views have been recorded.

We further report that based on the review of the compllance reports/certificates of the Company
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We further report that during the audit period, the Company has made specific events / actions
having a major bearing on the Company’s” affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards, etc. referred to above.

iii.

At the Extra Ordinary General Meeting of the Company held on May 6, 2024, the company
has passed the following resolutions,

a.
b.
G

Amendment to Clause 22A of the Articles of Association
Approval under Section 186 of the Companies Act, 2013
Approval under Section 185 of the Companies Act, 2013

At the Extra Ordinary General Meeting of the Company held on July 22, 2024, the
Company has passed the following resolutions:

a.
b.

Conversion of Company from a Private Limited Company to Public Limited Company
Amendment to Memorandum of Association consequent to conversion of the
Company to a Public Company

Amencdment to Articles of Association consequent to conversion of the Company to a
Public Company

At the Extra Ordinary General Meeting of the Company held on October 31, 2024, the
Company has passed the following resolutions:

Increase in authorised share capital and alteration of capital clause of Memorandum
of Association of the Company.

b. Alter the capital clause of the Memorandum of Association

Increase the borrowing powers under Section 180 (1) (c) of the Companies Act, 2013
up to Rupees 1000 Crores.

Issue of Bonus Shares

Approve Managerial Remuneration payable to Mr. Sudhanva Dhananjaya, Chairman
and Managing Director more than 10% of the Net Profit of the Company.

Approve the appointment of Mrs. Shruthi Sudhanva Wholetime Director of the
Company. .

Approve Managerial Remuneration payable to Mrs. Shruthi Sudhanva.

. Remuneration of Directors exceeding the overall managerial remuneration limit as

per the provisions of Section 197 of the Companies Act, 2013

At the Extra Ordinary General Meeting of the Company held on February 12, 2025, the
company has passed the following resolutions,

Initial Public Offering of equity shares of the Company.

. Appointment of Mrs. Desiraju Srilaks!imi as a Director (Non-Executive and

Independent) ;
Appointment of Mr. Doreswamy Palaniswamy as a Director (Non-Executive and
Independent)

Independent)
Appointment of Mr. Arun Kumar Bangarpet Venkataramanappa as a Director {Np:@-
Executive and Independent) I
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v. the Company has filed a Draft Red Herring Prospectus (DRHP) with Securities and
Exchange Board of India (SEBI) on March 06, 2025.

vi.  the Company has made an allotment of equity shares through a Bonus Issue on December
2,2024.

vii.  the Company has received a letter of approval from the Ministry of Corporate Affairs
dated September 17, 2024 with respect to conversion the status of the Company to be a
Public Limited Company from being a Private Limited Company earlier.

viii.  the Company has allotted shares on June 25, 2024, to people who have exercised their
options under the Employee Stock Option Schemes.

For Padmavathi & Vijayesh Associates LLP
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UDIN: F012248G000577428

Bengaluru
June 11, 2025

Note: This report is to be read with our letter of even date which is annexed below as
‘Annexure A’ and forms an integral part of this report.
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‘Annexure — A’
To,
The Members,
Excelsoft Technologies Limited
CIN: U72900KA2000PLC027256
1-B, Hootagalli Industrial Area,
Mysore - 570018

Our Secretarial Audit Report of even date is to be read along with this letter.

Management’s Responsibility

1. Maintenance: It is the responsibility of the management of the Company to maintain
secretarial records, devise proper systems to ensure compliance with the provisions of
applicable laws and regulations and to ensure that the systems are adequate and
operate effectively.

Our Responsibility

2. We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the Secretarial records.
The verification was done on test basis to ensure that correct facts are reflected in
secretarial records.

3. We believe that the processes and practices, we followed provide a reasonable basis
for our opinion.

4. Wherever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. Our examination was
limited to the verification of procedures on test basis. '
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Disclaimer

6. We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company

7. The Secretarial Audit report is neither an assurance as to the future viability of the
company nor of the efficacy or effectiveness with which the management has
conducted the affairs of the company.

For Padmavathi & Vijayesh Associates LLP _—— Tg‘“
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UDIN: F012248G000577428
June 11, 2025
Bengaluru
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2013 were not complete in all aspects.

Response: The Company has made necessary amends to the report of the current Financial
Year.

f. in case of allotments made on December 2, 2024 with respect to a Bonus Issue made by the
Company, including to certain non-residents, ‘Form FC GPR’ required to filed as per the
Foreign Exchange Management Act, 1999 had not yet been filed as of Reporting Date, but the
company has filed such ‘Form FC GPR’ as on date of signing this report and awaiting approval
forthe same.

Response: The Company has made necessary application with the Authorised Dealer bank
to resolve this matter.

g. in case of issue of employee stock option in 2023, the Company had not filed ‘Form ESOP’
required to filed as per the Foreign Exchange Management Act, 1999 had not yet been filed as
of Reporting Date, but the company has filed such ‘Form ESOP’as on date of signingthis report
and awaiting approval for the same.

Response: The Company has made necessary application with the Authorised Dealer bank
to resolve this matter.

h. in an instance, we have observed clerical errors in mentioning the date of authorisation and
some cases where all attachments were not completely attached to file the E-form with the
Ministry of Corporate Affairs.

Response: The Company will take steps to prevent this from recurring.

For and on behalf of the Board of Directors of
EXCELSOFT TECHNOLOGIES LIMITED
(Formerly known as Excelsoft Technologies Private Limited)

2

'
DHANANJAYA SUDHANVA SHRUTHI SUDHANVA
Chairman and Managing Director Whole Time Director
(DIN:00423641) (DIN: 06426159)
Address: No.4, Sukanya, Near Netaji Circle, Dattagalli, Address: No.4, Sukanya, Near Netaji Circle, Dattagalli,
3rd Stage, Mysore-570023 3rd Stage, Mysore-570023

Date: June 11, 2025
Place: Mysore








