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NOTICE OF 18™ ANNUAL GENERAL MEETING
Notice is hereby given that the 18th Annual General Meeting of the Members of Highness Microelectronics Limited

will be held at Shorter Notice on Tuesday, 09th September at 04:00 PM at 1C3, Gundecha Onclave, Sakinaka,
Mumbai- 400 072, Maharashtra, India, to transact the following business:

1. ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial year
ended 31st March, 2025, together with the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Gauray Kejriwal (DIN: 01506981), who retires by rotation and being
eligible, offers himself/herself for re-appointment.

3. To appoint Statutory Auditors of the Company and to fix their remuneration:

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions of the
Companies Act, 2013, M/s Jain Vinay & Associates, Chartered Accountants (Firm Registration No.
[006649W]), be and are hereby appointed as Statutory Auditors of the Company to hold office for a (term
of 5 consecutive years) from the conclusion of this AGM until the conclusion of the 23 AGM of the
Company, at such remuneration as may be decided by the Board of Directors.”

2. SPECIAL BUSINESS:

4. APPROVE INITIAL PUBLIC OFFER (IPO)

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED [HAT in suppression of earlier resolution passed by the members at their meeting held on
February 07, 2025 and pursuant to the provisions of Section 23, 62(1)(c) and other applicable provisions, if
any of the Companies Act, 2013, and the rules made thereunder, including The Companies (Prospectus and
Allotment of Securities) Rules, 2014 and The Companies (Share Capital and Debentures) Rules, 2014, each
as amended, (including any statutory modification or re-enactment thereof, for the time being in force)
(collectively the “Companies Act”), and in accordance with and subject to the provisions of the Securities
Contracts (Regulation) Act, 1956 ("SCRA"), and the Securities Contracts (Regulation) Rules (“SCRR”), as
amended, the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the "SEBI ICDR Regulations”), the Securities and Exchange Board of India
(Listing Obligations and Disclosures Requirements) Regulations, 2015, as amended (the “SEBI Listing
Regulations”), the Foreign Exchange Management Act, 1999, as amended (the “FEMA™), and the rules and
regulations made thereunder, including the Foreign Exchange Management (Non-debt Instruments) Rules,
2019 and other applicable rules, regulations, guidelines, clarifications, circulars and notifications issued by
the Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”), Government of India
(“GOI”) and any foreign investment law or policy or guideline issued by RBI and any other applicable laws,
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rules and regulations, in India or outside India (including any amendment thereto or re-
enactment thereof, for the time being in force (collectively, the “Applicable Laws”), and in accordance
with the provisions of the Memorandum of Association and Articles of Association of the Company and the
Uniform Listing Agreement to be entered into between the Company and the Stock Exchange where the
Company's equity shares are proposed to be listed (the “Stock Exchange”) and subject to any approvals,
consents, permissions, sanctions as may be required from the Registrar of Companies, Mumbai (“ROC"),
SEBI, RBI, the Department for Promotion of Industry and Internal Trade (“DPIIT”), Ministry of Commerce
and Industry, GOI, the Stock Exchange, and all other appropriate statutory authorities and departments
(collectively the “Regulatory Authorities”) as may be necessary, and subject to such conditions and
modifications as may be prescribed, stipulated or imposed by any of them while granting such approvals,
consents, permissions and sanctions, and which may be agreed to by the board of directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to include the IPO
committee (“IPO Committee”) or any other duly constituted committee of the Board, and subject to the
approval of the equity shareholders of the Company, consent of the members of the Company be and is
hereby granted, to create, offer, issue and / or allot such number of equity shares of face value of Rs. 10
(Rupees Ten each) up to an aggregates amount of ¥ 18 Crores (Rupees Eighteen Crores only) (including
share premium), by way of fresh issuance of Equity Shares, out of the authorized share capital of the
Company (“Fresh Issue”), and an offer for sale of such amount which shall not exceeds amount of ¥ 2.50
Crores (Rupees Two Crores and Fifty Lakh Only) (including share premiumj), by certain of the existing and
eligible shareholders of the Company (the “Selling Shareholders”) as may be determined at the Board’s
absolute discretion after considering the various relevant factors (“Offer for Sale” and together with the
Fresh Issue, the “Offer”), at a price as may be decided by the Board in consultation with the Book
Running Lead Manager(s), by the book building process in terms of SEBI ICDR Regulations, ranking pari
passu with the existing equity shares of the Company (the “Equity Shares”), to any category of person or
persons as permitted under Applicable Laws, who may or may not be the shareholder(s) of the Company as
the Board may its sole discretion decide, through issue of offer documents (Initial Public Offer or IPO), Pre
IPO placement or under Preferential Offer/ Allotment regulations of SEBI, and on terms and conditions as
the Board may in its absolute sole discretion decide including the price at which the equity shares are to
be issued, at par or at premium and for cash or for consideration other than cash and the decision to
determine the category or categories of investors to whom the offer, issue and allotment/ transfer shall be
made to the exclusion of all other categaries of investors on such terms and conditions as may be finalized
by the Board and that the Board may finalize all matters incidental thereto as it may in its absolute
discretion think fit.”

RESOLVED FURTHER THAT, pursuant to the provisions of section 28 of the Companies Act, 2013 and rule 8
of the Companies (Prospectus and Allotment of Securities) Rules, 2014, (including any. statutory
modifications or re-enactment(s) thereof for the time being in force), SEBI ICDR Regulations, the Securities
and Exchange Board of India (Listing Obligation and Disclosures Requirement) Regulations, 2015 ("SEBI
(LODR), 2015), and all other applicable laws and provisions, if any and all other appropriate statutory and
other authorities, as required, and such other approvals, consent, permissions and sanctions as may be
necessary, consent of the members be and is hereby accorded for undertaking an "Offer for Sale" ("OFS") of
equity shares by promoters, as Offer for Sale at a price determined in accordance with the Book Building
process and on such terms and condition as may be decided by the Board, in terms of SEBI ICDR

Regulations or any other Applicable Laws.” e e ITMITE
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RESOLVED FURTHER THAT all the new equity shares as aforesaid to be issued and allotted in the manner
aforesaid shall be subject to the Memorandum and Articles of Association of the Company and shall rank
pari passu inter-se in all respects with the existing equity shares of the Company.”

RESOLVED FURTHER THAT the Equity Shares of the company issued through the IPO be listed and traded
at the SME platform being a nationwide recognized Stock Exchange.”

RESOLVED FURTHER THAT in case of oversubscription, no allotment shall be made by the Company in
excess of the specified securities offered through the offer document: Provided that in case of
oversubscription, an allotment of not more than 10% (Ten per cent) of the net offer to public may be made
for the purpose of making allotment in minimum lots as per the Regulation 268 of SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2018.”

RESOLVED FURTHER THAT such of these equity shares to be issued as are not subscribed may be disposed
of by the Board to such persons and in such manner and on such terms as the Board in its absolute sole
discretion may think most beneficial to the Company including offering or placing them with
Banks/Financial Institutions/ Investment Institutions/Mutual Funds/Foreign Institutional Investors/Bodies
Corporate/such other persons or otherwise as the Board may in its absolute sole discretion decide.”

“RESOLVED FURTHER THAT for the purpose of giving effect to these resolutions, any of the Directors of
the Company and/or any Committee of the Board be and are hereby authorized, on behalf of the
Company, to decide and approve the terms and conditions of the Offer, including but not limited to
reservations for employees or other permitted categories, and shall be entitled to vary, modify or alter
any of the terms and conditions, including the size of the Offer, as it may consider expedient and to do all
such acts, deeds, matters and things, as it may in its absolute sole discretion deem necessary, proper,
desirable and to settle any question, Merchant Banker(s), Registrar(s), any other intermediary/
intermediaries registered with SEBI, legal counsel or legal experts, advertising agents/agencies,
consultants may have and to pay any fees, commission, remuneration, incur expenses and take such
further steps as may be necessary, incidental or ancillary for the allotment and listing of the aforesaid
equity shares on the Stock Exchange where the Company's equity shares are proposed to be listed, as may
be decided by the Board, and to make such modifications without being required to seek further consents
or approval of the Members and that the Members shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”
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RESOLVED FURTHER THAT Mr. Gaurav Kejriwal, Managing Director of the Company is hereby severally
authorized to execute and sign the documents including consent letter, power of attorney, listing
agreements, certificates, file such forms with the ROC, etc., and to take such action, give such directions,
as may be necessary or desirable to give effect to this resotution and to do all such acts, matters, deeds
and things, including but not limited to the allotment of equity shares against the valid applications
received in the Initial Public Offering, as are in the best interests of the Company and as may be required
in connection with the above.” ‘

By Order Of The Board Of Directors
For Highness Microelectronics Limited

GaurawKejriwal <\ o\
(Managing Director) ‘\\\: Y
DIN: 01506981 g X7
Address: Flat A 1703, Lake Primrose Lake Homes,
Powai IIT, Mumbai Suburban, Mumbai-400076,
Maharashtra, India

Place: Mumbai

Date: 09th September 2025

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (“AGM”) IS ENTITLED TO
APPOINT A PROXY, OR WHERE THAT IS ALLOWED, ONE OR MORE PROXIES, TO ATTEND AND VOTE INSTEAD OF
HIMSELF/ HERSELF AND SUCH PROXY NEED NOT BE A MEMBER. DULY STAMPED, SIGNED AND FILLED IN PROXY
FORMS (COMPLETED IN ALL THE ASPECTS) SHALL BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
BEFORE THE EGM. THE PROXY FORM IS ANNEXED TO THIS NOTICE.

A person can act as a proxy on behalf of members upto and not exceeding fifty and holding in aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member holding
more than ten percent of the total share capital of the company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or member

Corporate members intending to send their authorized representatives to attend the AGM are requested to
send a certified copy of their board resolution or any other document validly executed by its director or
other authorized signatories/persons, authorizing their representative to attend and vote on their behalf at
the AGM. : "

Members who hold shares in dematerialized form are requested to bring their client ID and DP ID for easier
identification of attendance at the meeting. In the case of joint holders, the Member whose name appears
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4. The relevant Explanatory Statement in terms of Section 102 of the Companies Act, 2013 is enclosed

6. The Meeting is called at a shorter notice and will be held only after receiving requisite consent of members
in terms of provisions of Section 101(1) of the Companies act, 2013.

74 Entry to the place of meeting will be regulated by an attendance slip which is annexed to this notice. The
members/proxies attending the meeting are kindly requested to complete the enclosed attendance slip and
affix their signature at the place provided thereon and hand it over at the entrance,

8. Route map showing directions to reach the venue of the general meeting is annexed.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 IN RESPECT OF THE
ABOVE ITEM OF SPECIAL BUSINESS IS ANNEXED HERE TO.

1. ORDINARY BUSINESSES:

ITEM NO 3: TO APPOINT STATUTORY AUDITORS OF THE COMPANY

The Board of Directors of the Company, on the recommendation of the Audit Committee, Proposes the
appointment of M/s Jain Vinay & Associates, (Firm Registration No. [006649W]), as the Statutory Auditors of the
Company for a term of [5 years] from the conclusion of this AGM until the conclusion of the 237 AGM.

M/s Jain Vinay & Associates have consented to the appointment and confirmed that they are eligible under Section
139 and 141 of the Act and the rules made thereunder, and that they satisfy the criteria specified under Section
141 of the Act.

The Board recommends the resolution set out in item No. 3 of the Notice for approval by the members of the
Company as an Ordinary Resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in this resolution.

2. SPECIAL BUSINESSES

ITEM NO: 4: TO APPROVE INITIAL PUBLIC OFFER (IPO)

The Company proposes to raise funds by creating, offering, issuing and/ or allotting such number of Equity Shares
up to an aggregate amount of ¥ 18 Crores (Rupees Eighteen Crores Only) (including share premium), by way of
fresh issuance of Equity Shares, out of the authorized share capital of the Company (“Fresh Issue”), and an offer
for sale of such amount which shall not exceeds amount of X 2.50 Crores (Rupees Two Crores and Fifty Lakhs Only)
(including share premium), by certain of the existing and eligible shareholders of the Company (the “Selling
Shareholders”) as may be determined at the Board’s absolute discretion after considering the various relevant
factors (“Offer for sale” and together with the Fresh Issue, the “Offer”) by way of initial public offering at an
opportune time in consultation with the Book Runing Lead Manager (BRLM) and such other advisors in relation to
the Offer and subject to Applicable Laws and regulatory approvals, on such terms and at such price and at such
time as may be considered appropriate by the board of directars of the Company (“Board”) or a duly authorized
committee thereof, in consultation with the BRLM appointed for the Offer, to the various categories of permitted
investors who may or may not be the shareholder(s) of the Company in the initial public issue by way of book
building method under the SEBI ICDR Regulations. The Equity Shares, if any, allotted vide the Offer shalt rank in all
respects pari passu with the existing equity shares of the Company.

Members are requested to note that the Company will be requiréd to file a draft red herring prospectus (the
"DRHP") with the Securities and Exchange Board of India (the "SEBI") and the Stock Exchanges, and subsequently
file a prospectus with the Registrar of Companies, Mumbai (“ROC") and thereafter with SEBI and the Stock
Exchanges in respect of the Offer (the "Prospectus”, and together with the DRHP and the "Offer Documents”), in
accordance with the SEBI ICDR Regulations, the Companies Act, 2013, and the rules notified thereunder (including
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any statutory modification(s) or reé-enactment thereof, for the time being in force) (collectively referred to as the
"Companies Act") and other applicable laws.

special resolution set out in Item No. 3 of this Notice. Save as aforesaid, none of the Directors / Key Managerial

Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in
the said Special Resolution,

The Board recommends the resolution set out at Item No 3 in the Notice to the Members for their consideration
and approval by way of a Special Resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in this resolution.

By Order Of The Board Of Directors
For Highness Microelectronics Limited

Director)
DIN: 01506981 SRS
Address: Flat A 1703, Lake Primrose Lake Homes,
Powai IIT, Mumbai Suburban, Mumbai-400076,
Maharashtra, India

Place: Mumbai
Date: 09th September 2025
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PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

Corporate Identification Number (CIN) U72900MH2007PLC173854

Name of the Company - HIGHNESS MICROELECTRONICS LIMITED.

Registered office : 1C3, Gundecha Onclave, Sakinaka, Mumbai- 400 072, Maharashtra, India
Registered address

E-mail Id

Folio No/ Client Id

DP ID

I/We, being the member (s) of ___ shares of the above named company, hereby appoint:
1. NaME: woremmessussnsennnss

Address:

E-mail Id:

Signature: et , or failing him

I ) [

Address:

E-mail Id:

Signature: ey OF failing him

3. NAME: coeeressensssnsansnsoss

Address:

E-mail Id:

SIGNAtUre:.covesssssenesy OF failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18t Annual General Meeting
(AGM) of the Company, to be held at shorter notice on Tuesday, 09t day of September 2025 at 04:00 P.M. at the
at the Registered office of the Company and at any adjournment thereof in respect of such resolutions as are
indicated below:

1. ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial year
ended 31st March, 2025, together with the Reports of the Board of Directors and Auditors thereon.

2. To appoint a director in place of Mr. Gaurav Kejriwal (DIN: 01506981), who retires by rotation and being
eligible, offers himself/ herself for re-appointment.

3. To appoint Auditors and to fix their remuneration,

2. SPECIAL BUSINESSES:

4. Approve Initial Public Offer (IPO)
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Signed on this day of 2025
[Affix
Revenue
Signature of Shareholder: Stamp

Signature of Proxy Holder(s):

15

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Company, before the commencement of the Meeting.

Registered Office :1C3, Gundecha Onclave, Sakinaka, Mumbai- 400 072 INDIA
Factory: R-364, TTC Industrial Area, Rabale, Mumbai- 400 701 INDIA
Contact No. +91- 22- 2850 7123, Fax: 91 22 4026 4263
URL: www.highnessmicro.com. Email: infohighnessmicro.com
CIN : U72900MH2007PLC173854 Page 9 of 12




2o,

@
22 HIGHNESS MICROELECTRONICS LIMITED
T

ATTENDANCE SLIP
18" Annual General Meeting (AGM)

DAY, DATE & TIME: TUESDAY, 09™ SEPTEMBER 2025, AT 04.00 P.M (IST)
VENUE OF THE MEETING: 1C3, GUNDECHA ONCLAVE, SAKINAKA, MUMBAI- 400 072, MAHARASHTRA, INDIA

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

—— _— e .

Name
Address
DP ID
CLIENT ID
FOLIO NO.
| NO OF SHARE HELD

I/ We hereby record my/our presence at the 18" Annual General Meeting (AGM) of the member of the Company
held on Tuesday, 09" September 2025 at 04.00 P.M. (IST) at the registered office of the Company situated 1C3,
Gundecha Onclave, Sakinaka, Mumbai- 400 072, Maharashtra, India.

If signed by Proxy, name should be Written here in Block Letters

Member’s/Proxy’s signature
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HIGHNESS MICROELECTRONICS LIMITED

DIRECTORS REPORT

TO,

THE MEMBERS,

HIGHNESS MICROELECTRONICS LIMITED
MUMBAI

Your Directors’ are presenting their 18" Annual Report of your Company together with the Audited Statement of
Accounts and the Auditor’s Report for the year ended 31% March, 2025.

FINANCIAL PERFORMANCE OF THE COMPANY:
(AMOUNT IN INR)

Particulars

FINANCIAL YEAR ENDED
TO 315" MARCH 2025

FINANCIAL YEAR ENDED
TO 3157 MARCH 2024

‘ Total income

14,12,83,954

10,99,33,675

| Less: Total Expenses
\

(10,86,23,845)

(8,49,83,045)

| Profit/ (Loss) before tax 3,26,60,109 2,49,50,630
| Less: Exceptional & Extraordinary Items Nil Nil
' Profit/(Loss) Before Tax 3,20,56,791 2,49,50,630
\
Less: Provision For Tax
Current Tax 84,36,365 7 5,00,000
Deferred Tax (3,58,336) (2,68,166)
Profit after tax 2,45,82,080 1,77,18,796

NATURE OF BUSINESS:

The Company is principally engaged in the business of designing, developing of various kinds of displays.
REVIEW OF BUSINESS OPERATIONS:

The Company has reported Rs. 14,12,83,954/- total income for the current year as ccmpared to total income of Rs.
10,99,33,675/- in the previous year. The net profit for the Financial Year under review amounted to Rs. 2,45,82,080/-

as compared to the profit of Rs. 1, 77 18 796/ f the previous year. For HIGHNESS MICROELECTR S LIMITED

For HIGHNESS MICROELECTRORICS (1.3 s SR R
&\ 1 Mmukumv k«fwM
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4. TRANSFER TO RESERVES:

The Company has not transferred any amount to its reserves for the Financial Year under review and the entire
amount of profit/loss is maintained in the profit and loss of the Company.

5 DIVIDEND:

During the Financial Year under review, , no dividend has been recommended by the Board of Directors of the
Company.

6. CHAGE IN THE NATURE OF BUSINESS.:

There is no change in the nature of the business activities that the Company is engaged in.

MATERIAL CHANGE BETWEEN THE END OF THE FINANCIAL YEAR AND DATE OF THIS REPORT:

There have been no material changes and commitments affecting the financial position of the Company which have
occurred between the end of the Financial Year of the Company to which the financial statements relate and the date
of this Report except, Company has passed resolution for Initial Public Offer (IPO) as on 07.02.2025, the same will
supersede in forthcoming AGM

EVENTS HELD DURING THE YEAR UNDER REVIEW AND UPTQ THE DATE OF THIS REPORT
a) The Company got converted from Highness Microelectronics Private Limited to Highness Microelectronics
Limited as on 11.11.2024 and resolution was passed as on 31.08.2024 for the same.
b) MOA was altered as on 05.08.2024, 31.08.2024 and 07.02.2025 and AOA was altered as on 31.08.2024,
07.02.2025 AND 28.03.2025
c¢) Company has obtained Demat connectivity from depositories vide ISIN Letter dated 03.02.2025

SIGNIFICANT AND MATERIAL, ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE
GOING CONCERN STATUS AND COMPANY’S OPERATION IN FUTURE:

During the Financial Year under review, there has been no significant and material orders passed by the regulators or
court or tribunals impacting the going concern status and company’s operation in future.

10. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES:

The Company does not have a subsldiary/joint-venture or an associate company in India.

For HIGHNESS MICROELECTRO “l

: MGV:W KAmay ICL}??‘(/(
Z/) DIRECTOR Ri
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PERFORMANCE AND FINANCIAL POSITION OF EACH OF THE SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE
COMPANIES INCLUDED IN THE CONSOLIDATED FINANCIAL STATEMENT:

The Company does not have any subsidiaries, associates, or joint venture companies as per Companies Act, 2013 (‘Act’)
hence Consolidation of Financial Statements is not applicable.

DEPOSITS:

During the Financial Year under review, trhe Company has not invited/ accepted any deposits from the public

SHARE CAPITAL STRUCTURE OF THE COMPANY:

AUTHORIZED SHARE CAPITAL (ASC):

During the Financial Year under review, the Authorized Share Capital of the Company is INR 7,00,00,000/- (Seven
Crores) divided into 70,00,000 Equity Shares of INR 10/- each.

*Authorised Share capital increased form INR 100,000/- (one Lakh) divided into 10,000 shares of INR 10/- each to INR
7,00,00,000/- (Seven Crores) divided into 70,00,000 Equity Shares of INR 10/- each.
w.e.f.05.08.2024

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL:

During the Financial Year under review, the Issued, Subscribed and Paid-up Share Capital of the Company is INR
3,51,00,000/- (Three Crore Fifty One Lakh only) divided into 35,10,000 Equity Shares of Rs. 10/-.

* Issued, Subscribed and Paid-up Share Capital of the Company increased from INR 1,00,000/- (One Lakh) divided into
10,000 Equity Shares of Rs. 10/- each to INR 3,51,00,000/- (Three Crore Fifty One Lakh only) divided into 35,10,000
Equity Shares of Rs. 10/- w.e.f. 31.08.2024

ISSUE OF EQUITY SHARES WITH OR WITHOUT DIFFERENTIAL RIGHTS:

During the Financial Year under review, the Company has issued Bonus Equity Shares with or without the differential
rights.

*Company has approved and allotted 35,00,000 Bonus Equity Shares of Rs 10/- as on 31.08.2024.

ISSUE OF SWEAT EQUITY SHARES AND EMPLOYEE STOCK OPTIONS:

During the Financial Year under review, the Company has not issued sweat equity shares/ Employee Stock OptlonAto |
directors’ and its permanent employees. U For HIGHNESS MICROELECTRONICS LIMIY
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PROVISION OF MONEY BY COMPANY FOR PURCHASE OF ITS OWN SHARES BY EMPLOYEES OR BY TRUSTEES FOR THE
BENEFIT OF EMPLOYEES:

During the Financial year under review, no such provision was made by the Company.

TRANSFER /TRANSMISSION OF SHARES:

During the Financial Year under review, there is transfer */transmission of shares/securities as per the provisions of the
Act and rules made thereof as amended time to time.

*On Board Meeting dated 05.08.2024 there is transfer of 6100 (Six Thousand One Hundred) Equity Shares of Rs. 10 /-
each (Rupees Ten only) at par as per the details given below:

TRANSFER NAME OF NAME OF TRANSFEREE | NO. OF DISTINCTIVE NO(S)
NO. TRANSFEROR SHARES
10 FROM
T-1 Mr. Manjul Mr. Gaurav Kejriwal 2300 3201 5500
Kumar Kejriwal
T1 Mrs. Manju Devi | Mr. Gaurav Kejriwal 3090 6201 9290
Kejriwal
T-2 Mrs. Manju Devi Mrs. Shruti Gaurav 400 9291 9690
Kejriwal Kejriwal
T3 Mrs. Manju Devi | Mrs. Chhavi Nirav Shah 300 9691 9990
Kejriwal
T4 Mrs. Manju Devi | Mr. Inder Singh 5 9991 9995
Kejriwal
T-5 Mrs. Manju Devi Mrs. Pooja Singh 5 9996 10000
Kejriwal
For HIGHNA ICROE -v'-"@'&:.—.: LD
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RETIREMENT BY ROTATION OF DIRECTORS:

As per Section 152(6), Retirement by Rotation of Directors shall be in accordance with the applicable provisions of the
Act and the Rules thereunder.

DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMPs):

During the Financial Year under review, the Board of Directors of the Company comprises of the following:

Sr. | NAME OF THE DIRECTOR DESIGNATION

. No.

1. | MR. GAURAV KEJRIWAL DIRECTOR

! 2. | MR. MANJUL KUMAR KEJRIWAL* DIRECTOR
3. | MRS. SHRUTI GUARAV KEJRIWAL** DIRECTOR
4. | MR. KEVAL MAHENDRA SHAH*** INDEPENDENT DIRECTOR
5. | MR. MOPURI KRISHNIAH SATEESH**** INDEPENDENT DIRECTOR
6. | MR. JAYA ANKUR SINGHAN|A*** %% INDEPENDENT DIRECTOR
7. | MR. SANJIV SWARUP# INDEPENDENT DIRECTOR
8. | MS. KAVITA KAILASH BOHRA#H# INDEPENDENT DIRECTOR
9. | MR. ANIL KUMAR VENKATA GOPALA SANTOS CFO

MALLAVARAPU###

10.{ MRS. PREETI PARESH RATHI #it## : COMPANY SECRETARY

*resigned w.e.f 25/11/2024 and appointed w.e.f 28/03/2025
**appointed w.e.f. 05/08/2024

***appointed w.e.f.25/11/2024

*ex*appointed w.e.f. 25/11/2024

*¥*+*appointed w.e.f. 25/11/2024

#appointed w.e.f. 28/03/2025

* HIGHNESS MICROELECTRONICS LIMITED
s#appointed w.e.f. 28/03/2025 For HIGHNESS MICROELECTRONICS LIMITED
### appointed w.e.f. 01/12/2024 N A J:"‘l wam,v k ,——W
#itHtappointed w.e.f.04/01/2025 %
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EVENT SUBSEQUENT TO THE DATE OF FINANCIAL STATEMENTS:

On 6™ August, 2025, Mr. Mopuri Krishniah Sateesh (DIN: 10098764) was removed as an Independent Director in
compliances with the provisions of the Companies Act, 2013 and rules made thereunder as amended time to time.

Mr. Mayur Gori was appointed as Chief Financial Officer (CFO) w.e.f 11'" August, 2025 and. Anil Kumar Venkata Gopala
Santosh Mallavarapu resigned as Chief Financial Officer (CFO) w.e.f 06™ August, 2025, in compliances with the provisions

of the Companies Act, 2013 and rules made thereunder as amended time to time.

DECLARATION OF INDEPENDENT DIRECTORS:

The provisions of Section 149 for appointment of Independent Directors does apply to the Company as on 31.03.2025.
The Company has received declaration from all Independent Directors of the Company.

COMPANY’S POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION INCLUDING CRITERIA FOR
DETERMINING QUALIFICATION. POSITIVE ATTRIBUTES. INDEPENDENCE OF DIRECTOR AND OTHER MATTERS
PROVIDED UNDER SUB-SECTION (3) OF SECTION 178:

The Company, being an unlisted Limited Company was not required to constitute a Nomination and Remuneration
Committee under Section 178(1) of the Act and Rule 6 or the Companies (Meetings of Board and its Power) Rules, 2014
and Shareholders Relationship Committee under Section 178(5) of the Act., However, the Company has constituted
Nomination and Remuneration Committee and Shareholders Relationship Committee in compliances with the provisions
of the Companies Act, 2013 and rules made thereunder as amended time to time.

COMPOSITION OF NOMINATION & REMUNERATION COMMITTEE OF THE COMPANY

Name Designation

Mrs. Jaya Ankur Singhania Chairperson

Mr. Keval Mahendra Shah Member

Mr. M. K. Sateesh Member
| Mr. Manjul Kumar Kejriwal Member

For HIGHNESS MICROELECTRONICS tirv o ) ECTRONICS LIMITED
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COMPOSITION OF STAKEHOLDERS AND RELATIONSHIP COMMITTEE OF THE COMPANY

Name Designation

Mr. Keval Shah Chairperson
| Mr. Gaurav Kejriwal Member

Mrs. Shruti Gaurav Kejriwal Member

Additionally Company has also formed IPO Committee:
COMPOSITION OF IPO COMMITTEE

Name Designation
Mr. Gauray Kejriwal Chairperson
Mrs. Shruti Gaurav Kejriwal Member
Mr. Keval Mahendra Shah Member

18. ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO FINANCIAL STATEMENTS:

The Company has in place adequate internal financial controls with reference to financial statements. During the year
under review, such controls were tested and no reportable material weakness in the design or operation were
observed.

19. DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE AND PROVIDING VIGIL MECHANISM:

The Company being an unlisted Limited Company, the provisions of Section 177 of the Act read with Rule 6 and 7 of the
Companies (Meetings of the Board and its Powers) Rules, 2013 is not applicable. However, the Company has constituted
Audit Committee in compliances with the provisions of the Companies Act, 2013 and rules made thereunder as
amended time to time.

N AECC NPT ECTOANICE LIMITED
For HIGHNESS MICROELECTRONICS LIMITED
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Composition of Audit Committee:

Name Designation

Mr. Keval Mahendra Shah | Chairperson

Ms. Kavita Bohra Member

Mr. Gaurav Kejriwal Member

Mr. M. K. Sateesh Member
STATUTORY AUDITORS:

Satya Gandhi & Co. Chartered Accountants Mumbai (Firm Registration No. 132044W) was reappointed as Statutory
Auditor of the Company in 17" AGM held as on 12" August 2024 «f the Company for 5 years i.e till the conclusion
of AGM of the Company to be held in the Financial year 2029 , bu* Satya Gandhi & Co. Chartered Accountants
resigned as on 03.03.2025 due to some preoccupation was not able to devote time.

V' N Purohit & Co, Chartered Accountants, Mumbai, (Firm Registration No: 304040E) is appointed as the
Statutory Auditors of the Company due to casual vacany caused due to the resignation of Satya Gandhi & Co.
Chartered Accountants Mumbai (Firm Registration No. 132044W) and they shall hold the office of the Statutory
Auditor of the Company from the conclusion of Board Meeting (dated 28.03.2025) till ensuing Annual General
Meeting to adopt Financial Statements for Financial Year ending 31* March 2025, but V N Purohit & Co resigned
as on 14.07.2025 as their location is not Mumbai based and hence can cause inconvenience

M/s Jain Vinay & Associates (FRN: 006649W) is appointed as the Statutory Auditors of the Company due to
casual vacancy caused due to the resignation of V N Purohit & Co, Chartered Accountants, Mumbai, (Firm
Registration No: 304040E) and they shall hold the office of the Statutory Auditor of the Company from the
conclusion of Board Meeting (dated 06.08.2025) and EOGM dated (07.08.2025) till ensuing Annual General
Meeting to adopt Financial Statements for Financial Year ending 31% March 2025. M/s Jain Vinay & Associates
(FRN: 006649W) is appointed as statutory auditors of the Company for a period of 5 (five) years in ensuing
Annual General Meeting to hold the office from the conclusion of this Annual Genaral Meeting till the conclusion
of Annual General Meeting of the Company to be held in the Financial Year 2028-2029 to adopt Financial
Statements for Financial Year ending 31st March 2029.

In this regard, the Company has obtained a written consent under Section 139 of the Act from the Auditors to
such continued appointment and also a certificate from them to the effect that their appointment, if ratified,
would be in accordance with the conditions prescribed under the Act and the rules made thereunder, as may be
applicable.

For HIGHNESS MICROELEC
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21. AUDITORS REPORT:
There are no qualifications or observation, or remark made by the Auditors in their Report.
22. NUMBER OF MEETINGS:

A. BOARD MEETINGS:

During the financial year under review, the Board of Directors met 07 (seven) times viz. 13/06/2024,
29/07/2024, 05/08/2024 , 31/08/2024, 25/11/2024, 07/02/2025 and 28/03/2025. Proper notices were given,
and the proceedings were duly recorded in the form of minutes. The minutes have been signed and maintained
accordingly in compliances with the provisions of the Act and rules made thereof as amended from time to time.

Name of Director Number of meetings Number meetings
entitled to attend attended
1LMR. GAURAV KEJRIWAL 07 07
MR. MANJUL KUMAR KEJRIWAL 05 05
MRS. MANJU DEVI KEJRIWAL* 03 03
MRS. SHRUTI GUARAV KEJRIWAL** 04 03
' MR. KEVAL MAHENDRA SHAH*** 02 02
MR. MOPURI KRISHNIA 02 02
SATEESH**%**
MR. JAYA ANKUR SINGHANIA***#* 02 02
MR. SANJIV SWARUP# 01 01
| MS. KAVITA KAILASH BOHRA## 01 T

*resigned w.e.f.05/08/2024
**appointed w.e.f. 05/08/2024
***appointed w.e.f.25/11/2024
*x**appointed w.e.f. 25/11/2024
***¥*appointed w.e.f. 25/11/2024

#appointed w.e.f. 28/03/2025 For HIGHNESS MICROELECTRONICS LIMITED
##appointed w.e.f. 28/03/2025 $ .-
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B. AUDIT COMMITTEE MEETING:

During the financial year under review, members of Audit Committee met 01 (one ) time i.e. 18.03.2025. Proper
notices were given, and the proceedings were duly recorded in the form of minutes. The minutes have been signed
and maintained accordingly in compliances with the provisions of the Act and rules made thereof as amended from

time to time.
SR. NAME Number of meetings entitled Number meetings
NO. to attend attended
1. MR. KEVAL M. SHAH 01 01
Ze MR. MOPURI KRISHNIAH SATEESH 01 01
3 MR. GAURAV KEJRIWAL 01 01 ]

C. NOMINATION AND REMUNERATION COMMITTEE MEETING:

During the financial year under review, members of Audit Committee met 01 (one ) time i.e. 18.03.2025. Proper
notices were given, and the proceedings were duly recorded in the form of minutes. The minutes have been

signed and maintained accordingly in compliances with the provisions of the Act and rules made thereof as
amended from time to time.

SR. NAME Number of meetings entitled Number meetings |
NO. to attend attended |
1 MS. JAYA SINGHANIA 01 01
2 MR. MOPURI KRISHNIAH SATEESH 01 01
3 MR. KEVAL M. SHAH 01 01

D. GENERAL MEETINGS INCLUDING ANNUAL GENERAL MEETING (AGM):

During the Financial Year under review, there were 04 (four) Extra-Ordinary General Meeting (EOGM) of the
Company viz, 31/08/2024, 25/11/2024, 07/02/2025 and 28/03/2025

The Annual General Meeting of the Company for adopting the Financial Statements for the period ended 31%
March, 2024, was held on 12% August, 2024. Proper Notice was given, and the proceedings were duly recorded
in the form of minutes. The minutes have been signed and maintained accordingly in compliances with the
provisions of the Act 2013 and rules made thereof as amended time to time.

CORPORATE SOCIAL RESPONSIBILITY:

The Company in not required to constitute a Corporate Social Responsibility Committee as it does not fall within
purview of Section 135(1) of the Act and hence it is not required to formulate policy on corporate social responsibility.

RISK MANAGEMENT POLICY:
The Board is of the opinion that, there are no elements of risk which may threaten the existence of the Company hence

it was not required to implement a Risk Management Policy.

Conn | L“VJ(
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HIGHNESS MICROELECTRONICS LIMITED

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNING AND OUTGO:

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as follows:

(a)

Conservation of energy:

Sr.

No.

Particulars

Explanations

The step taken or impact on
conservation of energy

The Company has adopted such technology
ensure maximum conservation of energy.

(i)

The steps taken by the company
for utilizing alternate source of
energy

It makes of
accessories used in providing services to

make optimum utilisation of electricity.

timely maintenance

(iii)

The capital investment on

No capital investment been made

energy conservation equipment

conservation of equipment

Technology absorption:

Sr.

No.

Particulars

Explanations

(i)

The effort made towards absorption

The Company continues to use
the absorption latest
technologies for improving the
productivity

(ii)

The benefits derived like product
improvement, cost reducticn, product
development or import substitution

Nil

(iii)

In case of imported technology
(important during the last three years
reckoned from the beginning of the

financial year)

Nil

(a) The details of technology imported

N.A.

(b) The year of import

N.A.

For HIGHNESS MIC
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