HTL LIMITED
Registered Office: GST Road, Guindy, Chennai - 600 032
CIN: U93090TN1960PLC004355
Email Id: coo@htllimited.com; Website: www.htllimited.com
Phone: 044-22501020

64th Annual Report 2024-25
Date of Annual General Meeting: 8tk August 2025 @ 12.30 P.M.
Venue: Registered Office,
57, GST Road,
Guindy,
Chennai - 600 032

And

Thru’ Video Conferencing over MS Teams.

Sl. CONTENTS Page
No. No.
1 Notice 1
2 Directors’ Report 19
3 | Auditors’ Report 44
4 Balance Sheet 55
5 Profit & Loss Account 56
6 Cash Flow Statement 57
7 Statement of Changes in Equity 58
8 | Notes to Financial Statements 59
9 Attendance Slip 89
10 | Route Map to the Venue of AGM 91
11 | Guidelines for attending AGM thru’ Video| 93

Conferencing
12 | Proxy Form » 97




HTL LIMITED
Registered Office: GST Road, Guindy, Chennai - 600 032
CIN: U93090TN1960PLC004355
Email Id: coo@htllimited.com; Website: www.htllimited.com
Phone: 044-22501020

NOTICE

Notice is hereby given that the Sixty Fourth Annual General Meeting of HTL Limited
will be held on Friday, the 8" August, 2025 at 12.30 P.M. at the Registered Office of
the Company at GST Road, Guindy, Chennai — 600 032 and thru’ Video Conferencing
over MS Teams (link will be provided to the Members on receipt of their request) to
transact the following business:

AS ORDINARY BUSINESS

1.

Adoption of Financial Statements

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

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

“RESOLVED THAT the Audited Financial Statements of the Company for the
year ended 31 March, 2025 together with the Reports of the Board of Directors
and Auditors thereon be and are hereby received and adopted.”

Appointment of Director in place of the retiring Director

To appoint a Director in place of Shri Mahendra Nahata (holding DIN- 00052898)
who retires by rotation at this Annual General Meeting and being eligible offers
himself for re-appointment.

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

“RESOLVED THAT Shri Mahendra Nahata (holding DIN- 00052898) who retires
by rotation and being eligible, offers himself for re-appointment, be and is hereby
re-appointed as Director of the Company who shall be liable to retire by rotation
under Section 152 of the Companies Act, 2013.”

Appointment of Director in place of the retiring Director

To appoint a Director in place of Shri K. C. Jani (holding DIN- 02535299) who
retires by rotation at this Annual General Meeting and being eligible offers himself
for re-appointment.

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

“RESOLVED THAT Shri K. C. Jani (holding DIN- 02535299) who retires by
rotation and being eligible, offers himself for re-appointment, be and is hereby



re-appointed as Director of the Company who shall be liable to retire by rotation
under Section 152 of the Companies Act, 2013.”

Re-Appointment of Statutory Auditors of the Company for a second term of
five years

To re-appoint M/s. Oswal Sunil & Co, Chartered Accountants (Firm Regn.
No. 016520N), Chartered Accountants as Statutory Auditors of the Company, for a
second term of five years and in this regard pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, Section 142 and
other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), M/s. Oswal
Sunil & Co., Chartered Accountants (Firm Regn. No. 016520N) be and are hereby
re-appointed as Statutory Auditors of the Company for a second term of five years
to hold office from the conclusion of 64™ Annual General Meeting till the
conclusion of 69" Annual General Meeting on such remuneration plus taxes and
reimbursement of out of pocket expenses as may be incurred by them in connection
with audit of accounts of the Company, as may be mutually agreed upon between
the Board of Directors and the Statutory Auditors.”

AS SPECIAL BUSINESS

S.

Re-appointment and payment of remuneration of Shri G. S. Naidu, Chief
Operating Officer as ‘Manager’ of the Company under the Companies Act,
2013.

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

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198,
Schedule V and other applicable provisions, if any, of the Companies Act, 2013
(“the Act”) (including any statutory modification(s) or re-enactment thereof for the
time being in force) and such other approvals as maybe necessary, consent of the
Company be and is hereby accorded for the re-appointment of Shri G. S. Naidu,
Chief Operating Officer as the Manager of the Company for a period of one year
w.e.f. 25.6.2024 as recommended by the Nomination and Remuneration Committee
of the Company and approved by the Board of Directors of the Company in their
meeting held on 30.1.2025 at a remuneration of Rs. 98,65,201/- with the terms and
conditions set out in the explanatory statement annexed to this Notice convening
this meeting including remuneration to be paid in the event of loss or inadequacy of
profits in any financial year during the period of his tenure.”



Ratification of the remuneration payable to the Cost Auditors.

To consider and ratify the remuneration payable to the Cost Auditors.

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

“RESOLVED THAT pursuant to the provisions of Section 148(3) and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014 [including any statutory modification(s) or re-
enactment(s) thereof for the time being in force], and as recommended by the Audit
Committee and approved by the Board of Directors in their Meeting held on 22™
July, 2024 the Company hereby ratifies the remuneration amounting to Rs. 75,000/~
(Rupees Seventy Five Thousand only) plus applicable taxes & reimbursement of
out-of-pocket expenses to be incurred for outstation trip in connection with this
Audit, payable to M/s STARP & Associates, Cost Accountants (Firm Registration
No. 004143), Chennai, who are appointed as the Cost Auditors to conduct the audit
of cost records made and maintained by the company for the products viz., Aramid
Reinforced Plastic (ARP) Rods, Fibre Reinforced Plastic (FRP) Rods, HDPE, Wire
Harness and any other products coming under the purview of Cost Audit for the
financial year commencing on 01% April, 2024 and ending on 31* March, 2025.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorized to do all such acts, deeds and things and to take all such steps
as may be necessary, proper, or expedient to give effect to this resolution.”

Appointment of Smt. Bela Banerjee (DIN: 07047271), as an Independent
Director of the Company for first term.

To consider and approve the appointment of Smt. Bela Banerjee (DIN: 07047271)
as an Independent Director of the Company for the first term of 5 consecutive years.

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and 160
read with Schedule IV and other applicable provisions of the Companies Act, 2013
(the “Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or amendment(s) or re-enactment(s)
thereof, for the time being in force) and on the recommendation of the Nomination
and Remuneration Committee, Smt. Bela Banerjee (DIN: 07047271), who was
appointed as an Additional Director (Independent) not liable to retire by rotation, by
the Board of Directors, pursuant to Section 161(1) of the Act and who has
submitted a declaration that she meets the criteria for independence as provided
under Section 149 (6) and in respect whom, the Company has received a notice in
writing under Section 160 (1) of the Act, from a member, signifying their intention
to propose Smt. Bela Banerjee’s 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 one term of 5 consecutive years commencing from
10.06.2025 to 09.06.2030.
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“RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorized to do all such acts, deeds, matters and things and take all such
steps as may be necessary, proper or expedient to give effect to this resolution and
for matters connected therewith, or incidental thereto.”

Registered Office: By Order of the Board
GST Road, Guindy For HTL Limited

Chennai — 600 032
. o

A T —~7
Place: Chennai ' (S. Narayanan)

Date: 3.7.2025 Company Secretary
' Membership No. ACS 5772



Notes:

1.

Proxy

@)

(i)

Article 66 of the Articles of Association of the Company provides that a
member entitled to attend and vote at a meeting may appoint another person
(whether a member or not) as his proxy to attend a meeting and vote on a poll.
No member shall appoint more than one proxy to attend on the same occasion.
A proxy shall not be entitled to speak at a meeting or to vote except on a poll.
The instrument appointing a proxy shall be in writing and be signed by the
appointer or his attorney duly authorised in writing or if the appointer is a body
corporate, be under its seal or be signed by an officer or an attorney duly
authorised by it. ‘

Article 67 of the Articles of Association of the Company provides that the
instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the Registered Office of the Company not less
than forty eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or in the
case of a poll not less than 24 hours before the time appointed for taking of the

poll and in default the instrument of proxy shall not be treated as valid.

2.  DETAILS OF THE DIRECTORS SEEKING RE-APPOINTMENT AT THE
FORTHCOMING ANNUAL GENERAL MEETING PURSUANT TO
SECRETARIAL STANDARDS ON GENERAL MEETINGS ISSUED BY
THE INSTITUTE OF COMPANY SECRETARIES OF INDIA (ICSI) AS ON

THE DATE OF NOTICE.
Name of the Shri Mahendra Nahata Shri K. C. Jani Smt. Bela Banerjee
Director
DIN 00052898 02535299 07047271

Date of Birth (Age in
Years)

19.05.1959 (66 years)

18.01.1954 (71 years)

07.10.1950 (74 years)

Date of first 16.10.2001 29.10.2015 10.06.2025

Appointment

Experience/Expertise | He ~ has a  business | He retired as an Executive | She has more than 37 years of
in Specific experience of more than | Director in IDBI Bank. He | experience in the Government
Functional Areas three decades. He is the | has worked on all the | of India, having served in

Promoter and Managing
Director of the Holding
Company viz., Himachal

Futuristic Communications
Ltd. He is the visionary
behind the Company’s
technology partnership,
business development and
marketing initiatives.

functions of management
mainly Operations, Finance
and HR. He is a visiting
faculty at some of the top-
notch Indian B-Schools and
good counselor and a
motivator. His expertise
would certainly prove to be
an asset to the Company.

different positions in Ministry
of Railways, zonal railways as
well as in the Ministry of HRD
—~ Department of Education.
After  superannuating  from
Indian Railways in September,
2010 as a Financial Advisor and
Chief Accounts Officer N.
Railway, she joined as a
Member Technical in the
Railway Claims Tribunal and
settled various claim cases
related to goods and passenger
services of Railways.

As the Executive Director /
Finance (Commercial) in the




Railway Board she was
responsible  for  developing
policies to attract investment in
Railways and increase the
number of customers to
enhance revenue and generate
resources for the organization.
Smt. Bela Banerjee has also
served as a Government
Nominee Director on the Board
of Container Corporation of
India and IRCTC. She has rich
experience in both
administration and finance.

She is also a registered member
of the Arbitration Council of
India and has handled various
arbitration cases at different
levels in Railways and PSUs.

Qualification(s)

B.Com (Hons.)

He 1is an

Business Administration.

Engineering
Graduate in Chemical and
has done Post-Graduation in

She has completed her Master
of Arts (History) from Banaras
Hindu University (BHU), and
she is a Law Graduate from
Delhi University, She has also
completed Bachelor of Arts
(Hons.) from BHU.

Directorship in other
Companies

HFCL Limited;

Reliance Jio
Limited;

Infocomm

HFCL Technologies Private

Limited;
MN
Limited;

Krishiv
Limited;

Ventures

Ventures

Pranatharthi
Private Limited.

Private

Private

Ventures

TFS  Business
India Private Limited;

Areion Assets Management

Private Limited;

Bliss View Tourism and
Infrastructure Limited;

Grevek Investments and
Finance Private Limited;

ACAIPL Investment &
Financial Services Private
Limited;

Chiplun FTWZ Private
Limited;

Gujarat-Dwarka Portwest
Limited; and

Pittie Housing Finance
Limited

Advisors

HFCL Limited;

Adhunik Power
Resources Limited;

& Natural




Chairmanship/ HTL Limited: HTL Limited: HFCL Limited:
Membership of Member of Nomination & | Chairman of Audit | Member of Audit Committee
. . it
Committees (across Remuneration Committee Committee Member of  Stakeholders’
all public Cos.) HFCL Limited: Member of Corporate Social | Relationship Committee
Chairman of Corporate | Responsibility Committee
Social Responsibility . . Adhunik Power & Natural
Committee Chairman of . Risk Resources Limited:
) _ | Management Committee Member of Audit Committee
Chairman of Risk
Management Committee Member of Nomination &
Remuneration Committee
Chairman  of  Banking 4 !
Operations Committee Member of Corporate Social
. - Responsibility Committ
Chairman of Fund Raising spon Y Hee
Committee
Chairman of Allotment
Committee (Warrants)
Member of Environment,
Social and Governance
Committee
Reliance Jio Infocomm
Limited:
Member of  Allotment
Committee
Shareholding in the | Nil Nil Nil
Company
Relationship with Nil Nil Nil
other Directors and
KMPs of the
Company
No. of Board 6/6 6/6 N.A.
Meetings held /
Attended during the
Jfinancial year 2024-
25
Details of Nil Sitting Fee of Rs.15,000/- | Sitting Fee of Rs.15,000/- per
Remuneration per meeting attended. meeting attended.
sought 1o be paid
Last Remuneration Nil Except, sitting fee for | N.A.

drawn

attending meetings of Board
and various Committees,
amounting to Rs. 2,10,000/-
(Rupees Two Lakh and Ten
Thousand only) in aggregate
during FY 24-25, no other
remuneration was paid.

Terms and
conditions

of re-appointment
and Remuneration

As mentioned in the
Resolutions and Statements.
Shareholders may also refer
Remuneration Policy which
is available on the website
of the Company i.e.
www.htllimited.com

As mentioned in the
Resolutions and Statements.
Shareholders may also refer
Remuneration Policy which
is available on the website
of the Company i.e.
www.htllimited.com

As mentioned in the Resolutions|
and Statements. Shareholders
may also refer Remuneration
Policy which is available on the
website of the Company i.e.
www.htllimited.com




Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

ITEM NO. §

Shri G. S. Naidu is a B.E. (Hons.) in Electrical Engineering from Bhopal University
of Madhya Pradesh around 4 decades of extensive experience in Manufacturing
Business Operations, Green field / Expansion projects. He started his career with
M/s. National Aluminium Co. Ltd. in 1985, during project stage having capital
outlay of 2.4 billion USD and later joined M/s. Optel Telecommunication Ltd., the
pioneer company in the field of Optical Fibre, Optical Fibre Cable and Telecom
Equipments.

During his employment with M/s. HFCL at Goa Plant and M/s. Sudarshan Telecom
(a division of M/s. West Coast Paper Mills Ltd.) he spearheaded the entire business
activities of manufacturing of Optical Fibre Cable. He also headed a green field
power cable project of M/s. General Cable Energy India Pvt. Ltd. (a unit of the
General Cable Corporation, USA) having a capital outlay of 45 Million USD.

He has been appointed as the Chief Operating Officer of the Company w.e.f.
16.6.2015. After joining the services of the Company, he established the
manufacturing operations of OFC & OFC Accessories and converted the Net Worth
of the Company from negative to positive by consistent improvement in the
financial performance of the Company. Subsequently, the Company’s operations
have been expanded to Wire Harness products for Automotive & Industrial Sectors
and Aerospace & Defence Sectors under his able leadership.

Shri G. S. Naidu, Chief Operating Officer of the Company has been designated as
the ‘Manager’ of the Company since 25.6.2015 in the absence of Managing
Director as per the provisions of the Companies Act, 2013. Since then he has been
re-appointed as the designated ‘Manager’ in pursuant to Section 2(53) of the
Companies Act, 2013 for a period of one year from time to time. He has been re-
appointed for a further period of one year w.e.f. 25.6.2024 on the existing terms and
conditions, including remuneration with the approval of the Board of Directors on
the recommendation of the Nomination and Remuneration Committee of the
Company in their meeting held on 30.1.2025 subject to the approval of Members in
compliance with the provisions of the Companies Act, 2013 as per the terms
detailed in the Annexure- I.

A copy of the remuneration details of Shri G. S. Naidu is enclosed as Annexure- I.
The same may be treated as the abstract of the terms of the appointment of the
Manager.

The information required under Schedule V of the Companies Act, 2013 is
furnished in the Annexure- II which is forming part of this Explanatory Statement.

The details of Manager proposed to be re-appointed pursuant to Secretarial
Standards issued by the Institute of Company Secretaries of India are furnished in
Annexure- III, which is forming part of this Explanatory Statement.

Shri G. S. Naidu along with his relatives, is deemed to be interested in the
Resolution set out at Item No. 5 of the accompanying Notice with regard to his re-
appointment.



Save and except the above, none of the Directors and Key Managerial Personnel of
the Company and their relatives, is in any way concerned or interested, financially
or otherwise, in the resolution set out at Item No. 5 of the accompanying Notice.

The Board recommends the Special resolution set forth in Item no. 5 of the Notice
for the approval of members.

ITEM NO. 6

Pursuant to Section 148 of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, as amended from time to time, the Company is
required to appoint a Cost Accountant to audit the cost records for applicable
products being manufactured by the Company. Based on the recommendation of the
Audit Committee, the Board at its meeting held on July 22, 2024, approved the
appointment of M/s STARP & Associates, Cost Accountants (Firm Registration
No. 004143) as the Cost Auditors of the Company to conduct audit of cost records
maintained by the Company, pertaining to the for the products viz., Aramid
Reinforced Plastic (ARP) Rods, Fibre Reinforced Plastic (FRP) Rods, HDPE, Wire
Harness and any other products coming under the purview of Cost Audit for the
financial year commencing on 01% April, 2024 and ending on 31% March, 2025, at a
remuneration of Rs. 75,000/- (Rupees Seventy Five Thousand Only) plus applicable
taxes & reimbursement of out-of-pocket expenses to be incurred for outstation trip
in connection with this Audit.

In accordance with the provisions of Section 148 of the Act read with Rule 14 of
the Companies (Audit and Auditors) Rules, 2014, as amended from time to time,
the remuneration payable to Cost Auditors for the financial year 2024-25 as
recommended by the Audit Committee and subsequently approved by the Board of
Directors has to be ratified by the Members of the Company by way of an Ordinary
Resolution.

Save and except the above, none of the Directors and Key Managerial Personnel of
the Company and their relatives, is in any way concerned or interested, financially
or otherwise, in the resolution set out at Item No. 6 of the accompanying Notice.

The Board recommends the Ordinary resolution set forth in Item No. 6 of the
Notice for the approval of members.

ITEM NO. 7

Pursuant to the provisions of Section 149, 150, 152, 160 and 161(1) and other
applicable provisions of the Companies Act, 2013 (“Act”) and rules made
thereunder and the Nomination and Remuneration Policy of the Company, the
Board of Directors of the Company have appointed Smt. Bela Banerjee
(DIN: 07047271) as an Additional Director in the category of Independent Director
on 10.6.2025 as recommended by the Nomination and Remuneration Committee on
9.6.2025, subject to approval of the Shareholders of the Company.

The Company has received nomination cum notice under Section 160 of the
Companies Act, 2013 from HFCL Limited, the Holding Company, proposing
candidature of Smt. Bela Banerjee to be appointed as an Independent Director of
the Company. A copy of the same is annexed for information of the Shareholders as
Annexure- IV,



\O

Smt. Bela Banerjee has completed her Master of Arts (History) from Banaras Hindu
University (BHU), and she is a Law Graduate from Delhi University. She has also
completed Bachelor of Arts (Hons.) from BHU. She has more than 37 years of
experience in the Government of India, having served in different positions in
Ministry of Railways, zonal railways as well as in the Ministry of HRD —
Department of Education. After superannuating from Indian Railways in
September, 2010 as a Financial Advisor and Chief Accounts Officer N. Railway,
she joined as a Member Technical in the Railway Claims Tribunal and settled
various claim cases related to goods and passenger services of Railways.

As the Executive Director / Finance (Commercial) in the Railway Board she was
responsible for developing policies to attract investment in Railways and increase
the number of customers to enhance revenue and generate resources for the
organization. Smt. Bela Banerjee has also served as a Government Nominee
Director on the Board of Container Corporation of India and IRCTC. She has rich
experience in both administration and finance.

She is also a registered member of the Arbitration Council of India and has handled
various arbitration cases at different levels in Railways and PSUs.

Smt. Bela Banerjee has also registered her name in the databank for Independent
Directors maintained by the Indian Institute of Corporate Affairs (IICA), Manesar
(notified under Section 150(1) of the Companies Act, 2013 as the Institute for the
creation and maintenance databank of Independent Directors).

The Company has received a declaration from Smt. Bela Banerjee to the effect that
she meets the criteria of independence as prescribed under Section 149(6) of the Act
and is independent of Management. Smt. Bela Banerjee is not disqualified from
being appointed as a Director in terms of Section 164 of the Act and has given her
consent to act as Director of the Company.

Smt. Bela Banerjee is not debarred from holding the office of Director pursuant to
any order passed by any authority.

Smt. Bela Banerjee does not hold any equity shares in the Company.

In the opinion of the Board of the Company, Smt. Bela Banerjee fulfils the
conditions specified in the Act and rules made thereunder for her appointment as an
Independent Director of the Company and she is independent of management.

The brief profile of Smt. Bela Banerjee to be appointed as an Independent Director
of the Company is given under the heading “Details of Directors seeking re-
appointment and Director to be appointed at the forthcoming Annual General
Meeting pursuant to Secretarial Standards on General Meeting issued by the
Institute of Company Secretaries of India as on the date of the Notice” is furnished
elsewhere in the Notice. This Statement may also be regarded as a disclosure under
SS-2 on General Meetings issued by the Institute of Company Secretaries of India.

It is proposed to appoint Smt. Bela Banerjee as a Non- Executive Independent
Director for one term of 5 (Five) consecutive years w.e.f. June 10, 2025 to June 9,
2030 pursuant to Section 149 and other applicable provisions of the Act and the
Rules made thereunder. She will not be liable to retire by rotation.



Smt. Bela Banerjee along with her relative, is deemed to be interested in the
Resolution set out at Item No. 7 of the accompanying Notice with regard to her
appointment.

Save and except the above, none of the Directors and Key Managerial Personnel of
the Company and their relatives, is in any way concerned or interested, financially
or otherwise, in the resolution set out at [tem No. 7 of the accompanying Notice.

The Board is of the view that the association of Smt. Bela Banerjee with her vast
knowledge and varied experience will be of immense benefit to the Company, and
it is desirable to avail her services as an Independent Director.

The Board recommends the appointment of Smt. Bela Banerjee as an Independent
Director as set out in Item No. 7 for approval by the Members of the Company, by
way of an Ordinary Resolution.

Registered Office: , By Order of the Board
GST Road, Guindy For HTL Limited
Chennai — 600 032

Place: Chennai (S. Narayanan)
Date: 3.7.2025 Company Secretary
Membership No. ACS 5772
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Annexure - I
Remuneration

Name: Gilkara Shrinivas Naidu

Designation: Chief Operating Officer & Designated ‘Manager’

Remuneration
Salary Components INR
Monthly:
Basic Salary 2,77,356
HRA @ 50% of Basic 1,66,414
Special Allowance 63,837
Driver Charges 27,000
Fuel Reimbursement 53,343
Monthly Gross Salary 5,87,950
Annual Gross Salary (A) 70,55,400
Annual Benefits
LTA 8.333% 2,77,345
Company Contribution to PF 12% 3,99,393
Gratuity 4.808% 1,60,023
Total Annual Benefits (B) 8,36,761
Annual Fixed CTC (A + B) 78,92,161
Performance Linked Incentive (PLI @ 25%) (C) 19,73,040
Total CTC per annum (A+B+C) 98,65,201

Long Term Incentive (LTI)*
LTI Payable for FY 2024-25 34,52,821/-

LTI Payable for FY 2025-26 39,46,080/-

*The LTI Component is payable based on annual evaluation of business performance of
the Company.
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Annexure- I

INFORMATION OF MANAGER PROPOSED TO BE RE-APPOINTED IN
PURSUANT TO SECRETARIAL STANDARDS ON GENERAL MEETINGS ISSUED
BY THE INSTITUTE OF COMPANY SECRETARIES OF INDIA (ICSI) AS ON THE
DATE OF NOTICE.

Name of the Manager Shri G. S. Naidu

PAN ABRPN4626P

Date of Birth (Age in Years) 19.07.1963 (61 years)

Date of first Appointment 25.06.2015

Experience/Expertise in Specific He is having a rich experience of about four
Functional Areas decades in manufacturing operations, including

Optical Fibre Cables and also is having specialized
in manufacturing of Optical Fibre Cables.

After joining the services of the Company, he
established the manufacturing operations of OFC &
OFC Accessories and converted the Net Worth of
the Company from negative to positive by
consistent improvement in the financial
performance of the Company. Subsequently, the
Company’s operations have been expanded to Wire
Harness products for Automotive & Industrial
Sectors and Aerospace & Defence Sectors under
his able leadership.

Qualification(s) B.E. Hons.

Directorship in other Companies Nimpaa Telecommunications Private Limited
(Nominated by the Holding Company viz., HFCL
Limited)

Chairmanship/ Membership of HTL Ltd:

Committees (across all public Cos.) Risk Management Committee- Member

Shareholding in the Company Nil

Relationship with other Directors Nil

and KMPs of the Company

No. of Board Meetings held / 6/6

Autended during the financial year

2024-25

Details of Remuneration sought to be | Rs. 98,65,201/-

paid

Last Remuneration drawn Rs. 98,65,201/-

Terms and conditions of As mentioned in the Resolutions and Statements.

re-appointment and Remuneration Shareholders may also refer Remuneration Policy

which is available on the website of the Company
i.e. www.htllimited.com

The above statement may be treated as part of Statement annexed under Section 102 of the
Companies Act, 2013 for Item No. 5 of the Notice of AGM (1/2025).
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Annexure- IV

HFCL Limited
8, Commercial Complex, Masjid Moth, Greater Kailash - i,
NS New Delhi - 110048, India
HFCL GROUP Tel  : (+91 11) 3520 9400, 3520 9500 Fax : (+91 11) 3520 9525
Web : www.hfcl.com
Email :
cretari cl.
May 16, 2025
To,
HTL Limited

CIN: U93090TN1960PLC004355
Registered Office: G.S.T. Road, Guindy,
Chennai - 600032, Tamil Nadu

RE: DP ID: IN300450 / Client ID: 10416000 maintained with IDBI Bank Limited.

Subject: - Letter of Nomination-cum-Notice under Section 160 of the Companies Act,
2013 for proposing candidature of Mrs. Bela Banerjee (DIN: 07047271), as
Director on the Board of HTL Limited (HTL)

Dear Sir(s),

Pursuant to the provisions of Section 160 of the Companies Act, 2013 (Act) and in terms of
the Articles of Association of HTL and Regulation 24(1) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 {as amended
or re-enacted from time to time), We, HFCL Limited, a member and holding company of HTL,
holding 11,10,000 equity shares of face value of Rs.100/- each, constituting 74% of the fully
paid-up equity share capital of HTL, hereby nominate Mrs. Bela Banerjee (DIN: 07047271),
as a Director on the Board of HTL and give notice to HTL under Section 160 of the Act, in our
capacity of a member of HTL, proposing the candidature of Mrs. Bela Banerjee (DIN:
07047271), for her appointment as a Director of HTL, at the forthcoming Annual General
Meeting of HTL or any adjournment thereof.

We also enclose herewith a certified true copy of the resolution passed by the Board of
Directors of HFCL Limited through circulation on May 15, 2025, in this regard.

Thanking you.

Yours Sincerely, . .
For HFCL Limited, {7 |

['&‘ s '/”‘\%é !

(Manoj Baid) \'\\-:;/_ J/ ‘

President & Compan)T"S%Eﬁ"etary
Membership No.: - FCS-5834

Encl.: A/a

Regd. Office & Works : 8, Electronics Complex, Chambaghat, Solan- 173 213 (H.P.) Tel. : (01792) 230644, 230645, 230647, Fax : (01792) 231902
Corporate Identity Number : L64200HP1987PLC007466



HFCL Limited

8, Commercial Complex, Masjid Moth, Greater Kailash - 1

= New Delhi - 110048, india

Tel : (¥91 11) 3520 9400, 3520 9500 Fax : {+91 11) 3520 9525
Web : www.hfcl.com

Email : i fol.

HFCL. GROUP

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED THROUGH CIRCULATION BY THE
BOARD OF DIRECTORS OF HFCL LIMITED ON MAY 15, 2025

APPOINTMENT OF NOMINEE DIRECTOR OF THE COMPANY ON THE BOARD OF HTL
LIMITED, A SUBSIDIARY COMPANY

"RESOLVED UNANIMOUSLY THAT pursuant to the provisions of Section 160 of the Companies
Act, 2013 (“Act”) and in terms of the Articles of Association of HTL Limited, a material subsidiary
of the Company ("HTL") and Regulation 24(1) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended or re-enacted
from time to time), the Company hereby nominates Ms. Bela Banerjee (DIN: 07047271),as a
Director (Independent) on the Board of HTL and give notice to HTL under Section 160 of the Act,
in the capacity of a member of HTL, proposing candidature of Ms. Bela Banerjee (DIN: 07047271)
for her appointment as an independent Director of HTL, with authority and powers, to further

change the nomination and/or withdraw the nomination of Ms. Bela Banerjee for holding the
office of Director on the Board of HTL.

RESOLVED FURTHER THAT the letter of nomination in terms of the Articles of Association of
HTL and the notice of candidature under Section 160 of the Act, be issued by the Company and
Mr. Manoj Baid, President & Company Secretary of the Company, be and is hereby authorized to

sign the said notice, documents, papers and to do all necessary things, acts in this regard on behalf
of the Company.

RESOLVED FURTHER THAT a certified true copy of this resolution may be given to HTL Limited

and/or any other Company/ authority/ entity under the signatures of any of the Directors or
Company Secretary of the Company.”

s

(Manoj Baid) .
President & Company Secretary
Membership No.: - FCS-5834

Regd. Office & Works : 8, Electronics Complex, Chambaghat, Solan- 173 213 (H.P.) Tel. : {01792) 230644, 230645, 230647, Fax : {01792) 231902
Corporate Identity Number : L64200HP1987PLC007466



HTL LTD.

Registered Office: G.S.T. Road, Guindy, Chennai - 600 032

DIRECTORS’ REPORT

To the Members,

The Directors have pleasure in presenting the 64" Annual Report and Audited Accounts

for the financial year ended 31% March 2025.

FINANCIAL RESULTS (Rs. in Lakhs)
PARTICULARS 2024-25 2023-24
Revenue from Operations 57,459.53 84,428.55
Other Income 486.74 432.31
Total Income 57,946.27 84,860.86
Profit / (Loss) Before Depreciation, Finance Charges and 3,647.62 9,766.38
Taxation
Less: Depreciation & Amortization of Expenses 2,030.87 2,272.19

Finance Charges 3,569.85 3,273.20

Taxation (441.14) 1,364.13
Net Profit / (Loss) for the year (1,511.96) 2,856.86
Other Comprehensive Income / Expenditure Re-measurement 11.01 (9.44)
of defined benefit plans
Total Comprehensive Income for the year (1,500.95) 2,847.42
Surplus / (Deficit) Brought Forward from Previous Year 15,684.25 12,836.83
Surplus / (Deficit) Carried to the Balance Sheet 14,183.30 15,684.25

DIVIDEND

After taking into consideration the financial prospects of the Company during the year
under review, the Board of Directors could not recommend payment of dividend for the

year.

RESERVES

During the period under review, the Company has incurred a net loss of Rs. 1,511.96
lakhs and resulted in the reduction in Reserves. There were no other transfers to the

Reserves for the year under review.

CHANGES IN CAPITAL STRUCTURE

There is no change in the capital structure of the Company during the year under review.
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OPERATIONAL REVIEW

The Company has achieved a Turnover of Rs. 57,459.53 lakhs during the financial year
2024-25 and the value of sales of different products & services provided during the year
under review with comparative figures of the previous year are:-

(Rs. in Lakhs)

Description 2024-25 2023-24
Sale of Products — OFC, FRP, ARP, IGFR, OFC 57,081.48 83,669.76
Accessories, Wire Harness Products for Aerospace &
Defense Sectors and for Automotive & Industrial Sectors

Service / Job Work Charges 179.74 455.77
Other Operating Revenues 198.31 303.02
TOTAL 57,459.53 84,428.55

The slump in the market for the Company’s main product viz., Optical Fiber Cable is
continued both domestically & abroad since the second half of FY 2023-24 and because
of this fact not only your Company but also all the Manufacturing Companies in the
similar industries in India were adversely affected in the business operations during the
year under review. Your Company has taken all required steps in order to increase its
turnover in its divisions viz., Passive Connectivity Solutions (PCS) and Electrical Wiring
Interconnection Solutions (EWIS) so that the financial performance can be improved.

OUTLOOK
Optical Fiber Cables (OFC)

The implementation of 5G Network is expected to pick up, the placing of order for the
BharatNet Phase- Il project and the establishment of Data Centers are expected to
increase the demand for Optical Fiber Cable in the domestic market during the next
FY 2025-26.

In the export market, high-speed broadband initiatives across the world such as Project
Gigabit in the UK, the BMVI Nationwide Gigabit Plan in Germany, PFTHD in France,
Symmetric Gigabit in Austria, BEAD Program in the USA, alongside other similar digital
connectivity projects across Africa offer significant prospects for the Manufacturers of
OFC & OFC Accessories.

There is also a growing focus on high-fibre count Intermittently Bonded Ribbon (IBR)
cables, cable assemblies, specifically designed for both inter-data center connectivity and
within-data center applications. While Indian data centers currently utilize low-fiber
cables, there's a growing expectation and active marketing of high-fiber density cables,
especially with the emergence of new hyperscale data centers. This shift is driven by the
need for higher data capacity and efficient space utilization in the face of increased
demand from applications like Al and 5G.



Cable Reinforcement Solutions (CRS)

The market for cable reinforcement solutions, including Fiber Reinforced Plastic (FRP),
Aramid Reinforced Plastic (ARP), and Impregnated Glass Fiber Reinforcement (IGFR),
has significant potential driven by the growing telecom industry, increasing demand for
high-speed broadband connectivity, and the adoption of 5G networks. These solutions are
crucial for providing strength and protection to optical fiber cables, especially in
applications like FTTH (Fiber-to-the-Home) and other last-mile connectivity deployments
like BharatNet Phase-III project.

Electrical Wiring Interconnect Solutions (EWIS)

The Indian defence industry is on a growth path, driven by a combination of strategic
initiatives and pressing security needs. The primary drivers are the rising geopolitical
tensions, and a comprehensive modernisation program coupled with the resolve to
become a self-reliant in defence manufacturing. India’s strategic position in South Asia,
coupled with ongoing regional conflicts and border tensions have doubled down on the
need for a robust and responsive defence stance. .

System integration is emerging as a key differentiator in the defence manufacturing
space, particularly in the wiring harness and EWIS segment. The demand is evolving
from mere component supply to delivering fully integrated wire harness solutions that
include design validation, assembly, and automated testing. Companies equipped with
capabilities such as Automatic Harness Test Equipment (ATE) and experience in
integrating harnesses with avionics, power, and communication systems are better
positioned to secure long-term contracts. OEMs and defence PSUs are increasingly
assessing vendors not just on cost, but on their ability to ensure quality, traceability, and
readiness for end-to-end system integration. Your Company has made strategic
partnerships with key Defence PSUs and other OEMs, which will result in substantial
growth in the turnover of the Company in the near future.

It is in consideration of these facts and opportunity trends that your Company’s business
outlook stands promising and positive over a longer period of foreseeable future.

SIGNIFICANT EVENTS

During the year under review, the Optical Fiber Cables (OFC) Division of your

Company:-

1. Developed product samples of 2F/12F Unitube Toneable Drop & 12F Unitube
Dielectric Oval Drop Cable. These drop cables are developed exclusively for North
American Market has better tensile properties than conventional cables of this kind.

2. Developed Micro Distribution Cable samples. These large-capacity trunk cables are
commonly deployed to facilitate communication between primary distribution hubs,
like a central office or data center to distant locations or end-user devices.

3. Designed the Tactical cables for military communications and are suitable for rapid
deployment in extreme environments. Associated with them, the Fiber-Optic
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Multiplexer is a cost-effective solution for transporting 16 E1 communication links
(for voice & data), high-speed data, or Ethernet over tactical cables.

The Cable Reinforcement Solutions Division of the Company has entered into a long
term supply contract with a major European OFC Raw Material Supplier for FRP Rods in
the USA and Europe Regions. This arrangement resulted in securing multiple orders and
is expected to bring in a revenue of about Rs. 400 crores over the next 5 years.

Your Company in its Passive Connectivity Solutions (PCS) Division developed product
samples of 1F Pre-terminated Toneable Round Drop Cable for USA. These are designed
to meet the stringent performance requirements of FTTH (Fiber to the Home)
applications.

Your Company participated in several Events & Exhibitions and established its
relationship with the reputed Companies for its wire harness products both for Aerospace
and Automotive Sectors. The Company is expected to increase its volume of business
under its Electrical Wiring Interconnection Solutions (EWIS) Division in the ensuing
years.

Your Company consolidated its Aerospace & Defence facilities at Hosur Plant as an
optimization measure by transfer from Guindy Plant during the year under review.

Your Company leased out a portion of Factory Premises at Hosur at the prevailing market
rates to the Holding Company viz., HFCL Limited w.e.f. 1.10.2024 for its manufacturing
of defence products. Further, a Memorandum of Understanding has been executed with
them for sharing of common facilities at Hosur at agreed contribution. These
arrangements have generated additional revenue to the Company.

NUMBER OF MEETINGS OF THE BOARD HELD DURING THE FINANCIAL -

YEAR UNDER REVIEW

There were six meetings held during the Financial Year 2024-25 i.e., on 30.04.2024,
18.06.2024, 22.07.2024, 23.09.2024, 19.10.2024 and 30.01.2025. The intervening gap
between two meetings of the Board is within the stipulated time prescribed in the
Companies Act, 2013,

ANNUAL RETURN

The Annual Return of the Company as on 315 March, 2024 in prescribed e-form MGT-7
in accordance with Section 92(3) of the Act, read with Section 134(3)(a) of the Act, is
available on the website of the Company and may be accessed at the web-link:
https://htllimited.com/uploadimages/FY2023-24.pdf

Further, the Annual Return i.e. e-form MGT-7 for the FY 2024-25 shall be filed by the
Company with the Registrar of Companies, Tamil Nadu within the stipulated period and
the same can also be accessed thereafter on the Company’s website.



DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION
DONE AT THE TIME OF ONE TIME SETTLEMENT AND THE VALUATION
DONE WHILE TAKING LOAN FROM THE BANKS OR FINANCIAL
INSTITUTIONS

The Rule 8 (5) of Accounts Rules, 2014 w.r.t. the details of difference between amount of
the valuation done at the time of one-time settlement and the valuation done while taking
loan from the Banks or Financial Institutions is not applicable to the Company during the
year under review.

LOANS, GUARANTEES AND INVESTMENTS

The details of loans, guarantees and investments under Section 186 of the Companies
Act, 2013 read with the Companies (Meetings of Board and its Powers) Rules, 2014
outstanding as at 31% March, 2025 are as follows:

Particulars Amount in Rs.

Loans given NIL

Guarantees provided NIL

Investments made 420.45
HOLDING COMPANY

HFCL Limited is the Holding Company and is having 74% equity shares in the Company.
The Holding Company is a Listed Public Limited Company and its CIN is
L64200HP1987PLC007466 and their Registered Office is at 8, Electronics Complex,
Chambaghat, Solan — 173 213 (Himachal Pradesh).

PERFORMANCE OF SUBSIDIARIES, ASSOCIATES AND JOINT VENTURES

In pursuant to Rule 8 (1) of Accounts Rules 2014, the highlights on performance of
Subsidiaries, Associates and Joint Ventures are not applicable to the Company.

COMPANY’S POLICY ON DIRECTOR’S APPOINTMENT AND
REMUNERATION

The Nomination and Remuneration Committee (NRC) of the Company identifies and
ascertains the integrity, qualifications, expertise and experience of the person for
appointment as Director, Manager, Key Management Personnel (KMP) or a Senior
Management Personnel and recommend to the Board his / her appointment. A person
should possess adequate qualifications, expertise and experience for the position he / she
is considered for appointment in the Company.

As per the policy followed by the Company, the non-executive directors are paid
remuneration in the form of sitting fee for attending Board and Committee meetings as
fixed by the Board of Directors from time to time, subject to the statutory provisions. The
Remuneration Policy of the Company may be accessed at the web-link:

httgs://htllimited.com/ugloadimages/060422 152 133RemunerationPolicy.pdf
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Presently the sitting fees is Rs.15,000/- per Board / Committee meeting.

The NRC considers pay and employment conditions in the industry, merit and seniority of
the person and the paying capacity of the Company for the appointment and remuneration
of Manager and other Key Management Personnel viz., Chief Financial Officer and
Company Secretary.

The NRC fixes the remuneration package of Manager, Chief Financial Officer and
Company Secretary after taking into consideration the level and composition of
remuneration to be reasonable and sufficient to attract, retain and motivate the person to
ensure the quality required to run the Company successfully. The remuneration comprises
of salary, perquisites, allowances apart from the retirement benefits like Provident Fund,
Superannuation, Gratuity, etc. as per the Rules of the Company. Further, the Manager is
entitled to customary non-monetary benefits such as company car, furnished
accommodation, health care benefits, leave travel, communication facilities, etc. The
terms of the appointment also provide for severance payment,

DIRECTORS
As on 31st March, 2025, the Company had 7 (Seven) Directors on the Board.
Re-Appointments / Appointments

In accordance with the provisions of Section 152 of the Act, Shri Mahendra Nahata
(DIN: 00052898), Director (Non- Executive) and Shri K. C. Jani (DIN: 02535299)
Director (Non-Executive) are liable to retire by rotation at the ensuing 64" Annual
General Meeting of the Company and being eligible, offer themselves for re-appointment.

The brief resume and other related information of them are being given in the Notice
convening the 64™ AGM of your Company.

Your Directors recommend their re-appointment as Non-Executive Director of your
Company.

Shri Mehul R. Joshi (DIN: 10598673) has been appointed as a Nominee Director of the
Company by Government of India w.e.f. April 22, 2024,

Cessation

Shri B. K. Nath (DIN: 10110868) ceased to be a Director w.e.f. April 16, 2024
consequent upon withdrawal of nomination by Government of India vide their letter
Ref. No. 5-5/2021-PSA dated April 16, 2024.

Declaration by the Company

The Company has issued confirmation to its Directors, confirming that it has not made
any default under Section 164(2) of the Act, as on 31 March, 2025.



Declaration by Independent Director

The Company has received declaration from the Independent Director confirming that she

. .meets the criteria of independence as prescribed under the provisions of the Act, read

with the Schedules and Rules issued thereunder (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force) and that they are independent of
management.

AUDIT COMMITTEE

In pursuant to Section 177(8) with Rule 6 of the Companies (Meetings of the Board and
its Powers) Rules, 2014, the Company has an Audit Committee with four Members
viz., Dr. R. M. Kastia, Chairman, Shri K. C. Jani, Member, Dr. Tamali Sengupta,
Member and Shri Mehul R. Joshi, Member.

Shri B. K. Nath Ceased to be a Member in the Committee consequent upon cessation of
his directorship on withdrawal of nomination from the Board of the Company by
Government of India w.e.f. April 16, 2024.

Shri Mehul R. Joshi inducted as a Member of the Committee w.e.f. April 30, 2024.

There were seven meetings held during the Financial Year 2024-25 i.e., on 30.04.2024,
19.06.2024, 22.07.2024, 23.09.2024, 19.10.2024, 09.01.2025 and 30.01.2025.

NOMINATION AND REMUNERATION COMMITTEE

In pursuant to Section 178 with Rule 7 of the Companies (Meetings of the Board and its
Powers) Rules, 2014, the Company has a Nomination and Remuneration Committee with
four Members viz., Shri R. M. Kastia, Chairman, Shri Mahendra Nahata, Member,
Dr. Tamali Sengupta, Member and Shri Mehul R. Joshi, Member.

Shri B. K. Nath Ceased to be a Member in the Committee consequent upon cessation of
his directorship on withdrawal of nomination from the Board of the Company by
Government of India w.e.f. April 16, 2024.

Shri Mehul R. Joshi inducted as a Member of the Committee w.e.f. June 18, 2024.

There was one meeting of the Nomination and Remuneration Committee held during the
Financial Year 2024-25 i.e., on 30.01.2025.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Company has a Corporate Social Responsibility (CSR) Committee and also its policy
of Corporate Social Responsibility pursuant to the requirements under the Companies
Act, 2013.

The Members of the CSR Committee are Dr. R. M. Kastia, Chairman, Shri K. C. Jani,
Member, Dr. Tamali Sengupta, Member and Shri Pankaj Garg, Member.
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Shri B. K. Nath Ceased to be a Member in the Committee consequent upon cessation of
his directorship on withdrawal of nomination from the Board of the Company by
Government of India w.e.f. April 16, 2024.

Shri Pankaj Garg inducted as a Member of the Committee w.e.f. July 22, 2024.

There was one meeting of the Corporate Social Responsibility Committee held on
07.03.2025 during the Financial Year 2024-25.

REGISTRAR AND SHARE TRANSFER AGENT (RTA)

M/s. KFin Technologies Limited (formerly KFin Technologies Private Limited), having
its office at Selenium, Tower B, Plot No. 31 & 32, Gachibowli, Nanakramguda,
Hyderabad-500 032 are the Registrar and Share Transfer Agent of the Company.

RELATED PARTY TRANSACTIONS

During the year under review, the Company has entered into transactions with related
party viz, HFCL Limited, the Holding Company and its Associate Company
viz., Nimpaa Telecommunications Private Limited and Other Related Company viz.,
Exicom Tele-Systems Limited & Exicom Energy Systems Private Limited, and Wholly
owned Subsidiaries of the Holding Company viz., HFCL Inc., HFCL B.V. & HFCL
Technologies Private Limited and step-down Subsidiary of the Holding Company viz.,
HFCL Canada Inc., as defined under Section 2(76) of the Companies Act, 2013 read with
the Companies (Specification of Definitions Details) Rules, 2014, which were in the
ordinary course of business and on arm’s length basis and in accordance with the
provisions of the Companies Act, 2013 and the Rules issued there under.

The Company has not entered into any transactions with the related parties which were at
arm’s length basis but not in ordinary course of business.

The details of the related party transactions as required under Indian Accounting
Standard- 24 are set out in Note No. 41 to the Financial Statements forming part of this
Annual Report.

The Company’s policy on Related Party Transaction is available on the website of the
Company at the web-link: https:/htllimited.com/uploadimages/271022154227HTL-
PolicyonRPT.pdf

FIXED DEPOSITS

During the year under review the Company has not accepted any deposit within the
meaning of Section 73 and 74 of the Companies Act, 2013 read with the Companies
(Acceptance of Deposits) Rules, 2014.



GENERAL BODY MEETINGS

Location and time where Annual General Meetings of the Company held in the last 3
years are given below:

Financial Year Location Date Time
Regd. Office, GST Road, Guindy, Chennai
2023-24 Thru’ Video Conferencing over MS Teams 26.07.2024  12.30 P.M.
Regd. Office, GST Road, Guindy, Chennai
2022-23 Thru’ Video Conferencing over MS Teams 28.07.2023  12.30 P.M.
2021-22 Regd. Office, GST Road, Guindy, Chennai 29.07.2022 12 Noon

Thru’ Video Conferencing over MS Teams

No EGM was held in the above last 3 years.

COMPLIANCE WITH SECRETARIAL STANDARDS

Your Directors confirm that the Secretarial Standards issued by the Institute of Company
Secretaries of India, as applicable to the Company have been complied with.

KEY MANAGERIAL PERSONNEL

During the year under review, Shri G. S. Naidu, Manager, Shri C. D. Ponnappa, Chief
Financial Officer and Shri S. Narayanan, Company Secretary & Vice President (Legal)
continue to be the Key Management Personnel in accordance with the provisions of
Section 203 of the Companies Act, 2013 and Rules made thereunder.

Shri G. S. Naidu, Chief Operating Officer has been re-appointed as ‘Manager’ of the
Company w.e.f. 25.06.2024 for a further period of one year by the Board of Directors in
their meeting held on 30.1.2025 on recommendation of the Nomination and
Remuneration Committee subject to the approval of the Shareholders in the ensuing
AGM.

PARTICULARS OF EMPLOYEES’ AND RELATED DISCLOSURES

The Company had no employee drawing remuneration specified under Section 197 and
Rule 5(2) to the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 during the year under review. Accordingly, the particulars required
thereunder have not been given.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 134 of the Companies Act, 2013 with respect
to Directors’ Responsibility Statement, it is hereby confirmed:

1. that in the preparation of the accounts for the financial year ended 31% March, 2025,
the applicable accounting standards have been followed along with proper
explanations relating to material departures;

By
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2. that the Directors have selected such accounting policies and applied them
consistently and made judgments and estimates that were reasonable and prudent
(read with Note No. 3 of Notes to the Audited Statement of Accounts) so as to give a
true and fair view of the state of affairs of the Company at the end of the financial
year and of the profit of the Company for that period;

3. that the Directors have taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for preventing and detecting
fraud and other irregularities; :

4. that the Directors had prepared the annual accounts on a going concern basis;

5. that the Directors have laid down proper internal financial controls to be followed by
the Company and that such internal financial controls are adequate and are operating
effectively; and

6. that the Directors have devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems were adequate and operating
effectively.

DEPOSITORY SYSTEMS

Your Company’s Scrip has come under compulsory dematerialisation as per the amended
provisions of the Companies Act, 2013. So far, 74% of the equity shares have been
dematerialised.

The ISIN allotted to the equity of the Company is INE133T01011.

CORPORATE SOCIAL RESPONSIBILITY

In pursuant to the CSR Objectives of the Company, your Company is actively engaged in
CSR initiatives in order to contribute to the upliftment of needy people in healthcare &
educational activities. The details of the ongoing CSR projects undertaken by the
Company are:-

Ongoing CSR Projects of the Company

Mobile Mobile Mobile Inclusive Education for
Medical Unit | Medical Medical Unit- | Children with Special
@ Chennai- Unit @ 2 @ Chennai- | Needs @ Chennai - in
in association | Hosur- in in association | association with Arya
with association with Samaj Seva Foundation
Wockhardt with Wockhardt (ASSF) formerly Tamil
Foundation Wockhardt | Foundation Nadu Arya Samaj
Foundation Educational Society
(TNAES)

Total Project Cost 1,05,00,000 1,05,00,000 1,08,85,456 1,75,10,000

(Amount in Rs. )

Project Period 3 years 3 years 3 Years 3 Years

Commenced on 16.03.2022 30.01.2023 02.08.2023 01.12.2023




End on 15.03.2025 29.01.2026 01.08.2026 30.11.2026
(Completed) (Ongoing) (Ongoing) (Ongoing)

Amount Spent as 1,05,00,000 91,49,070 67,22,566 95,52,000

on 31.3.2025 (in

Rs.)

No of 36,760 27,777 34,966 90

beneficiaries

covered during

FY 2024-25

The Company has a CSR obligation of Rs. 1,32,59,478/- for the current year under review
i.e. FY 2024-25.

The CSR Committee of the Company in their meeting held on 07.03.2025 approved one-
time financial assistance for the CSR Project viz., procurement & installation of Smart
Interactive Boards for 20 classrooms benefitting about 800 Rural Students of Lkg. To 10"
Std. in Sri Ramakrishna Vidyalaya Matriculation School, Nattarampalli in association
with Ramkrishna Math, Nattarampalli at a total cost of Rs. 24,85,800 out of the above-
mentioned CSR obligation and released the said payment on 13.3.2025. Furthermore, the
CSR Committee of the Company has allocated the residual amount of Rs. 1,07,73,678/-
out of the CSR obligation for FY 2024-25 for the ongoing CSR Project viz., Inclusive
Education for Children with Special Needs which is being implemented in association
with Arya Samaj Seva Foundation, registered non-profitable Section 8 Company
(formerly a registered society viz., Tamil Nadu Arya Samaj Educational Society) and
released a payment of Rs. 25,98,640/- on 21.3.2025 to them as per agreed schedule.

Since the ongoing CSR Project viz., Inclusive Education for Children with Special Needs
is in progress and will be ending in April 2026, the allocated funds to the tune of
Rs. 81,75,038/- will be disbursed in phased manner during FY 2025-26 and in April 2026.
Hence, the said balance as on 31.3.2025 is transferred to a separate bank Account viz.,
HTL Limited - Unspent Corporate Social Responsibility Account - FY 2024-25 with
Kotak Mahindra Bank Limited on 25.4.2025 as stipulated in the Act.

In compliance with the requirements of Section 135 of the Act, the Company has laid
down a Corporate Social Responsibility (CSR) Policy along with Composition of
Committee. The CSR Policy along with Composition of Committee is available on the
website of the Company and may be accessed at the web-link:

https://htllimited.com/uploadfile/HTLC SRPolicy2024.pdf

The disclosures as required under the Companies Act, 2013 read with applicable Rules
are furnished in Annexure I and forms part of this Report.

AUDITOR AND AUDITOR’S REPORT

At the 59 Annual General Meeting of the Company, M/s. Oswal Sunil & Company
(Firm Registration. No. 016520N), Chartered Accountants, New Delhi were appointed for
one term of consecutive 5 years as Statutory Auditors of the Company to hold office till
the conclusion of 64" Annual General Meeting.




M/s. Oswal Sunil & Company (Firm Registration. No. 016520N), Chartered Accountants,
Auditors of the Company retire at the conclusion of the ensuing AGM and having
confirmed their eligibility, offer themselves for re-appointment for a second term of
5 years.

The Auditors® Report does not contain any qualification, reservation or adverse remark.

Further, there were no frauds reported by the Statutory Auditors to the Audit Committee
or the Board under Section 143(12) of the Act.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, your
Company has appointed Shri R. Balasubramanian, Practising Company Secretary having
Membership No. F10011 and C.P.No.11979 to conduct the Secretarial Audit of your
Company for the financial year 2024-25. The Secretarial Audit Report is annexed
herewith as Annexure II to this Report.

Remarks by Secretarial Auditor

Further, the Company is required to appoint 2 (Independent Directors) pursuant to
Section 149(4) of the Companies Act, 2013, of which, the Company has already
appointed 1 (One) Independent Director and further in the process of identification and
appointment of another Independent Director.

Explanation by the Board pursuant to Section 134(3)(f) of the Act

The Company has already appointed one Women Independent Director who is
independent of management. The Company has identified one more Independent Director
and she will be appointed shortly as per the provisions of the Act read with the Schedules
and Rules issued thereunder (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force) after following the required formalities.

PERSONNEL

The manpower strength at the close of the financial year was 321 as compared to 402 at
the beginning of the financial year.

CONSERVATION OF ENERGY/ TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO

The information on conservation of energy, technology absorption and foreign exchange
earnings and outgo as stipulated under Section 134(3)(m) of the Companies Act, 2013
read with the Companies (Accounts) Rules, 2014 is set out in Annexure IIT and forms
part of this Report.



MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL
POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN
31t MARCH, 2025 AND DATE OF THIS REPORT

There are no material changes and commitments affecting the financial position of the

Company between the end of the financial year (31 March, 2025) and date of this Report

(20t May, 2025).

APPLICATION MADE OR PENDING UNDER INSOLVENCY & BANKRUPTCY
CODE, 2016 (IBC)

In pursuant to the Rule 8(5) of Accounts Rules 2014, there is no application made or
pending under IBC, 2016 during the year under review.

SIGNIFICANT/MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS

There are no significant / material orders passed by the Regulators / Courts or Tribunals
impacting the going concern status of your Company and its operations in future.

INDIAN ACCOUNTING STANDARDS (IND AS)

Your Company’s financial statements for the year ended 31% March, 2025 are the
financial statements prepared in accordance with Ind AS notified under the Companies
(Indian Accounting Standards Rules, 2015 and Companies (Indian Accounting Standards)
Amendments Rules, 2016 as applicable.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO
THE FINANCIAL STATEMENTS

Having regard to Rule 8 (5) (viii) of the Companies (Accounts) Rules, 2014, the details in
respect of adequacy of internal financial controls with reference to the financial
statements of the Company are as follows:

Your Company maintains appropriate systems of internal control including monitoring
procedures. These internal control systems ensure reliable and accurate financial
reporting, safeguarding of assets, keeping constant check on cost structure and adhering
to management policies. The internal controls are commensurate with the size, scale and
complexity of our operations and facilitate timely detection of any irregularities and early
remedial steps against factors such as loss from unauthorized use and disposition,
Company policies, guidelines and procedures provide for adequate checks and balances
which are meant to ensure that all transactions are authorized, recorded and reported
correctly. The internal controls are continuously assessed and improved / modified to
meet changes in business conditions, statutory and accounting requirements.

Constant monitoring of the effectiveness of controls is ensured by periodical audits
performed by the external Internal Auditor viz., M/s. Anil Aggarwal & Co., Chartered
Accountants, Chennai — 600 032.
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The Audit Committee regularly meets and reviews the results of the various internal
control audits both with the Auditors as well as with the respective Auditees.

The Audit Committee is apprised of the findings as well as the corrective actions that are
taken. Periodical meetings between the Audit Committee and the Company Management
also ensure the necessary checks and balances that may need to be built into the control
system.

RISK MANAGEMENT

The Company has a comprehensive risk management policy to take care of the business
and other risks related to the Company.

The Risk Management Policy of the Company may be accessed at the web-link:
https://htllimited.com/uploadimages/1902211 30320HTL-RiskManagementPolicy.pdf

VIGIL MECHANISM / WHISTLE BLOWER POLICY

As required under Section 177(9) of the Companies Act, 2013 read with Rule 7 of the
Companies (Meetings of Boards and its Powers) 2014, the Company has adopted a
policy on vigil mechanism / whistle blower. The policy provides direct access to the
Chairman of the Audit Committee in case any employee should choose to report or bring
up a complaint,

Your Company affirms that no one has been denied access to the Chairman of the Audit
Committee and also that no complaints were received during the year.

The Policy on Vigil Mechanism / Whistle Blower Policy may be accessed at
the web-link: https://htllimited.com/uploadimages/060422144313WhistleBlowerPolicv-
VigilMechanism-HTL.final.pdf

PREVENTION OF SEXUAL HARASSMENT

The Company has a Committee to redress complaints received regarding sexual
harassment in line with the requirements of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition, and Redressal) Act, 2013. All employees
(permanent, contractual, temporary and trainees) are covered under this system. No
complaints were received during the year under review.

CAUTIONARY STATEMENT

Important factors that would make a difference to the Company’s operations/ future
prospects include demand supply conditions, raw material prices, changes in government
regulations, tax regimes and economic developments within the country and abroad and
such other factors.



CHANGE IN THE NATURE OF BUSINESS, IF ANY

There is no change in the nature of business of the Company during the financial year
under review.

DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS

There were no such frauds which were reported by Auditors during the year, under
Section 143(12) of the Companies Act, 2013.

COST RECORDS AND COST AUDIT

Your Company has maintained cost accounts and records as specified by the Central
Government under sub-section (1) of Section 148 of the Act and the relevant rules made
thereunder.

The Board at its meeting held on 227 July, 2024, appointed M/s. STARP & Associates,
Cost Accountants (Firm Registration No. 004143) as the Cost Auditors of the Company
on recommendation of the Audit Committee to conduct audit of cost records maintained
by the Company, for the products viz., Aramid Reinforced Plastic (ARP) Rods, Fibre
Reinforced Plastic (FRP) Rods, HDPE, Wire Harness and any other products coming
under the purview of Cost Audit for the financial year commencing on 01° April, 2024
and ending on 31% March, 2025 in accordance with the Section 148 of the Act read with
the Companies (Cost Records and Audit) Rules, 2014. The remuneration is to be ratified
by the Members in the ensuing Annual General Meeting.

ACKNOWLEDGEMENTS

Your Directors wish to place on record their appreciation for the valuable co-operation
and support received from Department of Telecommunications, Government of India,
Government of Tamil Nadu, the Banks, and other stakeholders such as Shareholders,
Customers and Suppliers, among others. The Directors look forward to their continued
support in future.

Your Directors wish to place on record their sincere appreciation of the dedicated efforts
put in by the employees at all levels in the Company.

Your Directors acknowledge your continued trust and confidence on the Company.

For and on behalf of the Board

Place: Mumbai Mahendra Nahata

Date : 20.5.2025 Chairman
DIN: 00052898
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Annexure I to the Directors’ Report

Annual Report on CSR Activities for the Financial Year 2024- 25

1. Brief outline on CSR Policy of the Company.

The Company has a CSR policy in pursuant to the provisions of Section 135 of the
Companies Act, 2013 read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014.

The Board has broadly identified the following CSR activities, around which your
Company shall be focusing:

@) Promoting health care including preventive health care.

(ii) Sanitation and making available safe drinking water.

(i)  Eradicating hunger, poverty and malnutrition.

(iv)  To arrange establish, run, manage, control, look after and supervise the
widows homes, old age homes, orphanages, child welfare centres and to
provide medical relief and/or aid to the suffering human body.

%) To establish sponsor, administer and provide funds, stipends, scholarships
and study grants to enable poor deserving and /or meritorious students and
teachers to pursue their studies, research and training in any fields in India.

(vi)  Promoting education, including special education and employment
enhancing vocation skills especially among children, youth, women,
elderly and the differently abled and livelihood enhancement projects.

(vii)  Rural development projects.

2.  Composition of CSR Committee:
Sl. { Name of Director Designation / Nature Number of Number of
No. of Directorship meetings of Meetings of
CSR CSR
Committee Committee
held during the |attended during
year the year
1 | Dr.R.M. Kastia Chairman / Non — 1 1
Executive Director
2 | Shri K.C. Jani Member / Non — 1 1
Executive Director
3 | Dr. Tamali Sengupta Member / Non — 1 1
Executive Woman
Independent Director
4 | Shri Pankaj Garg Member / Non — 1 1
Executive Nominee
Director

Shri B. K. Nath Ceased to be a Member in the Committee consequent upon
cessation of his directorship on withdrawal of nomination from the Board of the
Company by Government of India w.e.f. April 16, 2024,

Shri Pankaj Garg inducted as Member of the Committee w.e.f. July 22, 2024.




Provide the web-link(s) where Composition of CSR Committee, CSR Policy
and CSR Projects approved by the Board are disclosed on the website of the
Company:

Composition of CSR Committee:

https://htllimited.com/uploadfile/HTLCSR Policy2024.pdf

CSR Policy:

https://htllimited.com/uploadfile/HTLCSRPolicy2024.pdf

Approved CSR Projects:

httgs://htllimited.com/uploadimages/080622 162407HTLCSRProject-Chennai.pdf
https:/htllimited.com/uploadimages/080622162614HTLCSRProject-Hosur.pdf

https://htllimited.com/uploadimages/300323180053HTL_CSR_Project-
2ndMMUChennai.pdf

https://htllimited.com/uploadimages/ 140224111839DAVChennai-
InclusiveEducationInitiativeforChildrenwithSpecialNeeds-FY2023-24.pdf

httgs://htllimited.com/uploadﬁle/Purchase-and-lnstallation-of—Smart-Interactive-
Boards.pdf

Provide the executive summary along with web-link(s) of Impact assessment of
CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the
Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable.

Not Applicable.

(a) Average net profit of the company as per section 135(5).
The average net profits of the Company during the last three years is
Rs. 66,29,73,913.18/-,

(b) Two percent of average net profit of the company as per section 135(5):
Rs. 1,32,59,478/-.

(c) Surplus arising out of the CSR projects or programmes or activities of the
previous financial years:

Nil

(d) Amount required to be set off for the financial year, if any:
Not Applicable.

() Total CSR obligation for the financial year [(b)+(c)-(d)]:
Rs. 1,32,59,478/-.

(a) Amount spent on CSR Projects (both Ongoing Project and other than
Ongoing Project):- Rs. 50,84,440/-



(b) Amount spent in Administrative Overheads: - Nil

() Amount spent on Impact Assessment, if applicable: - Not Applicable
(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: - Rs. 50,84,440/-
() CSR amount spent or unspent for the financial year 2024-25:

Total Amount Unspent (in Rs.)
Amount Total Amount | Amount transferred to any
Spent for the| (ransferred to Unspent | fund specified under Schedule
Financial CSR Account as per VII as per second proviso to
S.{ear 2024-25| section 135(6). section 135(5).
(in Rs.)
Amount | Date of | Name of | Amount | Date of
transfer the transfer
Fund
50,84,440 81,75,038 25.4.2025 Nil
(f) Excess amount for set off, if any: - Nil
SI. | Particular Amount
No. (in Rs.)
(i) | Two percent of average net profit of the company as per 1,32,59,478
section 135(5)
(i) | Total amount spent for the Financial Year 50,84,440
iii) | Excess amount spent for the financial year [(ii)-(i)] Nil
(iv) | Surplus arising out of the CSR projects or programmes or Nil
activities of the previous financial years, if any
(v) | Amount available for set off in succeeding financial years Nil
[(iiD)-(iv)]
7. Details of Unspent CSR amount for the preceding three financial years:
Sl. | Preceding| Amount Balance Amount Amount transferred | Amount
No.| Financial | transferred Amount in spentin the | to any fund specified remaining to
Year to Unspent | Unspent CSR | Financial under Schedule VII be spent in
CSR Account Year (in as per second succeeding
Account under Section | Rs.) proviso to section financial
under 135 (6) (in Rs.) 135(5), if any. years. (in Rs.)
?‘63; t(li?lnl:: )5 Amount | Date of
) (in Rs) transfer
1. | 2021-22 86,06,035 26,85,190 26,85,190 - - 0
2. ] 2022-23 99,05,665 54,23,640 40,72,709 - - 13,50,931
3. 2023-24 97,58,691 97,58,691 55,95,801 41,62,890
Total 2,82,70,391 1,78,67,521 1,23,53,700 - - 55,13,821
8.  Whether any capital has been created or acquired through CSR amount spent

in the financial year: Yes




If Yes, enter the number of Capital assets created / acquired

Furnish the details relating to such asset(s) so created or acquired through
Corporate Social Responsibility amount spent in the financial year (All the
fields should be captured as appearing in the revenue record, flat no, house no,
Municipal Office/Municipal Corporation/ Gram panchayat are to be specified
and also the area of the immovable property as well as boundaries): -

SL. | Short Pincode | Date of Amount Details of entity/ Authority/

No. | particulars of the creation | of CSR beneficiary of the registered owner
of the | property amount | CSR Name Registered
property or | or spent Registration address
asset(s) asset(s) Number, if
[including applicable
complete
address and
location  of
the property]

1. |20 Smart | 635852 | 29.3.2025 | 24,85,800 | CSR00002806 | Ramakrishna | Headquarters
Boards with . Math Building, PO
required Belur Math,
fittings at Sri PS Bally,
Ramakrishna West Bengal
Vidyalaya -711202.
Matriculation
School,

Kuppam
Road,
Nattarampalli,
Tamil Nadu,
9.  Specify the reason(s), if the company has failed to spend two per cent of the

average net profit as per section 135(5): -

Since the tenure of the ongoing CSR Project of the Company viz., Inclusive
Education for Children with Special Needs is three years and is ending in April
2026, the allocated amount of Rs. 81,75,038/- is transferred to a separate bank
Account viz., HTL Limited - Unspent Corporate Social Responsibility Account- FY
2024-25 with Kotak Mahindra Bank Limited, Anna Salai Branch, Chennai on
25.4.2025 as per the Act and will be spent / disbursed as per the approved Project
Schedule in a phased manner, as permitted in the Companies Act.

Mahendra Nahata
Director
DIN: 00052898

Date : 20.5.2025

Rajeev Sabherwal
Chairman of CSR Committee
DIN: 08420761



Annexure II to the Directors’ Report

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH 2025
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

HTL Limited,

CIN: U93090TN1960PLC004355
G.S.T. Road, Guindy,

Chennai - 600032

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by HTL Limited (hereinafter called “the Company®)
for the year ended 31.03.2025. The Secretarial Audit was conducted in a manner that provided me
a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on my verification of the Company’s 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, I hereby report that in my opinion, the Company has, during the audit period covering the
financial year ended on 31** March 2025 (‘Audit Period’), has 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:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31% March 2025 according to the
provisions of:

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

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA?) and the rules made thereunder;
(Not applicable during the Audit period).

3. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; (Not
applicable during the Audit period).

4. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings; (Not applicable during the Audit period).

5. The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’): -

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;(Not applicable during the Audit period).

b. The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015; (Not applicable during the Audit period).



c. The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018; (Not applicable during the Audit
period).

d. The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Not applicable during the Audit period).

e. The Securities and Exchange Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021 (Not applicable during the Audit period).

f  The Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 (Not applicable during the Audit
period).

g. 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 (Not applicable during the Audit period).

'h. The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2021 (Not applicable during the Audit period).

i. The Securities and Exchange Board c;f India (Buyback of Securities) Regulations,
2018 (Not applicable during the Audit period).

6. Labour Laws:

. The Factories Act, 1948
. Industrial Disputes Act, 1947
. The Minimum Wages Act, 1948
. The Payment of Wages Act, 1936
. Employees' State Insurance Act, 1948
. The Employees’ Provident Fund and Miscellaneous Provisions Act, 1952
. The Payment of Bonus Act, 1965
. The Payment of Gratuity Act, 1972
The Contract Labour (Regulation and Abolition) Act, 1970
The Maternity Benefit Act, 1961
. The Child Labour (Prohibition and Regulation) Act, 1986
The Industrial Employment (Standing Orders) Act, 1946
. The Employees’ Compensation Act, 1923
. Equal Remuneration Act, 1976
. The Sexual Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act, 2013
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7. Environmental Laws:

a. The Environment (Protection) Act, 1986
b. The Water (Prevention & Control of Pollution) Act, 1974
c. The Air (Prevention & Control of Pollution) Act, 1981

Based on the representation given by the Management of the Company, it is observed that there
are no other laws which are specifically applicable to the business of the Company.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and General
Meetings (SS-2) issued by The Institute of Company Secretaries of India.
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(ii) The Listing Agreement entered into by the Company. (Not applicable during the Audit
period).

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above. Further, the Company is required to
appoint 2 (Independent Directors) pursuant to Section 149(4) of the Companies Act, 2013, of
which, the Company has already appointed 1 (One) Independent Director and further in the
process of identification and appointment of another Independent Director.,

I FURTHER REPORT THAT the compliance by the Company of applicable financial laws,
like direct and indirect tax laws, has not been reviewed in this Audit since the same have been
subject to review by statutory financial audit and other designated professionals.

I FURTHER REPORT THAT:
The Board of Directors of the Company is duly constituted with proper balance of Non-
Executive Directors, Independent Director and Woman Independent Director except as
mentioned above. 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 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.

Majority decision is carried through while the dissenting members’ views are captured and
recorded as part of the minutes.

I FURTHER REPORT THAT there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

I FURTHER REPORT THAT during the audit period, the Company had the following event
which had bearing on the Company’s affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards etc:

In pursuant to Section 180(1)(c) of the Companies Act, the Sharcholders of the Company had
empowered the Board earlier to borrow money(ies) for an aggregate amount of Rs. 500 crores
with a validity period of 3 years i.e. FY 2023-24 to 2025-26 as stipulated by DoT, GOI (holder of
26% of shares of the Company).

On representation from the Company, the DoT, GOI had consented for removal of the restriction
of 3 years.

Accordingly, the Shareholders of the Company vide resolution dated 15" April, 2024 have
accorded their approval for borrowing limits of the Company as prescribed ws 180(1)(c) of the
Act upto Rs. 500 Crores, without any restriction on the period of validity.

R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 10.04.2025
FCS No. 10011 CP No. 11979

UDIN: F010011G 000076462

PR No. 2641/2022

This report is to be read with my letter of even date which is annexed as “Annexure A” and
forms an integral part of this report.



To,

“Annexure A”

The Members,

HTL Limited,

CIN: U93090TN1960PLC004355
G.S.T. Road, Guindy,

Chennai - 600032

I report that:

1.

Maintenance of secretarial records is the responsibility of the management of the
Company. My responsibility is to express an opinion on these secretarial records based on
my audit.

1 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. |
believe that the processes and practices, | followed provide a reasonable basis for our
opinion.

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

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

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

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.

R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 10.04.2025
FCS No. 10011, CP No. 11979

UDIN: F010011G000076462

PR No. 2641/2022
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Annexure III to the Directors’ Report

INFORMATION UNDER SECTION 134 OF THE COMPANIES ACT, 2013 READ
WITH COMPANIES (ACCOUNTS) RULES, 2014 FOR THE YEAR ENDED
315T MARCH, 2025.

(A) CONSERVATION OF ENERGY:
(i) The steps taken or impact on conservation of energy:

The Company’s operation involves low energy consumption. Nevertheless,
energy conservation measures have already been taken wherever possible.
Efforts to conserve and optimise the use of energy through improved
operational methods and other means will continue.

(i) The steps taken by the Company for utilising alternative sources of
Energy:

The Company during the period under review has started drawing Solar and
Wind Power from Amplus IRU Private Limited for the Power requirements
at its Guindy & Hosur Plants.

(iii) The capital investment on energy conservation equipments: NIL
(B) TECHNOLOGY ABSORPTION:
(i)  The efforts made by the Company towards technology absorption:

The technology of the products has been absorbed substantially during the
year under review.

(if) The benefits derived like product improvement, cost reduction, product
development or import substitution:

As a result of technology absorption, Company has been able to reduce
product cost.

(iii) In case of imported technology (imported during the last 5 years
reckoned from the beginning of the financial year), the following
information may be furnished: NIL

(a)  The details of Technology Imported : Not Applicable
(b) The year of Import : Not Applicable
() Whether the technology been fully absorbed : Not Applicable

(d) If not fully absorbed, areas where absorption : Not Applicable
has not taken place and the reasons thereof and
future plans of action



(iv) The expenditure incurred on Research and Development (R&D): Nil

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO:

(Rs. in Lakhs)
Financial Financial

Year ended Year ended
31.03.2025 31.03.2024

Foreign exchange earned in terms of actual 3,646.75 9,333.29
inflows.
Foreign exchange outgo in terms of actual 13,828.10 13,695.95
outflows.

For and on behalf of the Board

Place: Mumbai Mahendra Nahata

Date : 20.5.2025 Chairman
DIN: 00052898



INDEPENDENT AUDITORS’ REPORT
To the Members of HTL Limited
Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of HTL Limited (“the Company™),
which comprise the balance sheet as at March 31, 2025, the statement of Profit and Loss
(including other comprehensive income), the statement of changes in equity and the statement of
cash flows for the year then ended, and notes to the financial statements, including a summary of
material accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid financial statements give the information required by the Companies Act, 2013 (“the
Act”) in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at March 31, 2025,
and loss (including other comprehensive loss), changes in equity and its cash flows for the year
ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of Ethics
issued by the Institute of Chartered Accountants of India together with the ethical requirements
that are relevant to our audit of the financial statements under the provisions of the Companies
Act, 2013 and the Rules thereunder, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code of Ethics. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters. We have determined that there are no
key audit matters to be communicated in our report.

Other Information

The Company’s Board of Directors is responsible for the preparation of other information. The
other information comprises the information included in the Management Discussion and
Analysis, Board’s Report including Annexures to Board’s Report, Business Responsibility Report
and Shareholder’s Information, but does not include the financial statements and our auditor’s
report thereon. The other information comprising the above documents is expected to be made
available to us after the date of this auditor's report.

Our opinion on the financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.



In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained during the course of our audit, or
otherwise appears to be materially misstated.

When we read the other information comprising the above documents, if we conclude that there is
a material misstatement therein, we are required to communicate the matter to those charged with
governance and take necessary actions as per applicable laws and regulations.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements that
give a true and fair view of the financial position, financial performance, total comprehensive
income, changes in equity and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standards specified under
Section 133 of the Act. This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financial statement that
give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate the
Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.



* Obtain an understanding of internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under Section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls system in place and the operating effectiveness of such controls.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

* Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor’s report to the related disclosures in the financial statements
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

* Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of
the financial statements may be influenced. We consider quantitative materiality and qualitative
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and
(ii) to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to outweigh the public interest benefits
of such communication.

Report on Other Legal and Regulatory Requirements

A. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the
Central Government of India in terms of sub-section (11) of Section 143 of the Companies
Act, 2013, we give in the “Annexure-A” a statement on the matters specified in paragraphs 3
and 4 of the Order.



B. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

(c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive
Income, the Statement of Cash flows and the statement of changes in equity dealt with by this
Report are in agreement with the books of account.

(d) In our opinion, the aforesaid financial statements comply with the Indian Accounting
Standards specified under Section 133 of the Act, read with relevant rules issued thereunder.

(€) On the basis of the written representations received from the directors as on 31st March,
2025 taken on record by the Board of Directors, none of the directors is disqualified as on
31st March, 2025 from being appointed as a director in terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”.

() With respect to the other matters to be included in the Auditor’s Report in accordance
with the requirements of Section 197(16) of the Act, as amended, in our opinion and to the
best of our information and according to the explanations given to us, the company has
paid/provided managerial remuneration in accordance with the requisite approvals mandated
by the provisions of Section 197 of the Act read with Schedule V of the Act.

(h) With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the
best of our information and according to the explanations given to us:

i) The Company has disclosed the impact of pending litigations on its financial position in
its Note No 39 of the financial statements;

ii) The Company has made provision, as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on long-term contracts including
derivative contracts;

iii) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

()
(a) The Management has represented that, to the best of its knowledge and belief, no
funds (which are material either individually or in the aggregate) have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other person or entity, including foreign
entity (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
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other persons or entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries™) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(b) The Management has represented, that, to the best of its knowledge and belief, no
funds (which are material either individually or in the aggregate) have been received by the
Company from any person or entity, including foreign entity (“Funding Parties”), with the
understanding, whether recorded in writing or otherwise, that the Company shall, whether,
directly or indirectly, lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries™) or provide any
guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(c) Based on the audit procedures that have been considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

() The Company has not paid or proposed any dividend during the year.

(k) Based on our examination which included test checks and representation made by the
management, the company has used an accounting software for maintaining its books of
account which has a feature of recording audit trail (edit log) facility and the same has

+ operated throughout the year for all relevant transactions recorded in the software. Further,
during the course of our audit we did not come across any instance of audit trail feature being
tampered with and the audit trail has been preserved by the Company as per the statutory
requirements for record retention.

For Oswal Sunil & Company
Chartered Accountants
Firm Registration No. 016520N

Nishant Bhansali

Partner

Membership No: 532900

UDIN: 25532900BMLYCHS8950

Place: New Delhi
Date: May 20, 2025



ANNEXURE ‘A’ TO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in “Paragraph-A” under ‘Report on Other Legal and Regulatory Requirements’
section of our report to the Members of HTL Limited of even date)

(@)
A. The Company has maintained proper records showing full particulars including
quantitative details and situations of its Property Plant and Equipment.

B. The Company has maintained proper records showing full particulars of its Intangible
Assets.

(b) Property, Plant and equipment of the company are physically verified according to a phased
program of coverage which, in our opinion, is reasonable. Pursuant to the program, physical
verification of the Property, Plant and equipment was carried out during the year by the
management and no material discrepancies were noticed on such physical verification.

(c) According to the information and explanation given to us, the title deeds of all immovable
properties disclosed in the financial statements are held in the name of the Company except
the following:

49

30.99 acres Re. 1 Government | No 52 Years Pattas and Encumbrance
of Assigned of Certificate are available in
land at Tamilnadu the name of Company and
Guindy the process of getting clear
Industrial title is in process. The
Area, Assigned land is subject to
Chennai dispute pending at Madras

High Court. Refer Note 44

to the Financial Statement.

(d) The company has not revalued its Property Plant and Equipment or Intangible Assets or both
during the year.

(e) According to the information and explanation given to us, no proceedings have been initiated
or are pending against the company for holding any benami property under Benami
Transactions (Prohibition) Act, 1988 and rules made thereunder.

(a) As per the information and explanation given to us, the Inventories, except for stocks lying
with certain third parties from whom confirmations have been obtained for stocks held as at
the year end, have been physically verified by the management at reasonable intervals during
the year. In our opinion, the coverage and procedure of such verification by the management
is appropriate. In our opinion, the discrepancies noticed on physical verification were less
than 10% in aggregate for each class of inventory and the same have been properly dealt with
in the books of accounts.



So

(b) The company has been sanctioned working capital limits in excess of five crore rupees, in
aggregate, from banks on the basis of security of current assets. As per the information and
explanation given to us and represented by the management in Note 23.4 of the financial
statement, the quarterly returns or statements filed by the company with banks are generally in
agreement with the books of accounts of the Company.

According to the information and explanation given to us, the company has not made investments
in or provided any guarantee or security or granted any loans or advances in nature of loans,
secured or unsecured, to companies, firms, limited liability partnerships or any other parties.
Accordingly, provision of clause 3(iii) are not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company has, in
respect of loans, investments, guarantees, and security, complied with the provisions of Section
185 and 186 of the Companies Act.

According to the information and explanation given to us, the Company has not accepted any
deposits, within the directives issued by the Reserve Bank of India, and the provisions of Section
73 to 76 or any other relevant provisions of the Companies Act, 2013. Hence the provisions of
clause 3(v) are not applicable to the Company.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules
made by the Central Government for the maintenance of cost records under section 148(1) of the
Companies Act, 2013, and are of the opinion that prima facie, the specified accounts and records
have been made and maintained. We have not, however, made a detailed examination of the same.

(a) According to the information and explanations given to us and records examined by us, the
Company is generally regular in depositing, with the appropriate authorities, undisputed
statutory dues including provident fund, employees' state insurance, income-tax, goods and
service tax, custom duty, cess and other material statutory dues wherever applicable.
According to information and explanation given to us, and as per the records examined by us,
no undisputed arrears of statutory dues outstanding as at 315t March, 2025 from the date they
became payable.

(b) According to the information and explanations given to us and as certified by the
management, dues outstanding of income-tax on account of any dispute is as follows:

Commissioner
Central

The CGST Act Goods & July 2017 to
2017 Service Tax | ~-2 Lacs 33 Lacs March 2018

Tax,

Appeals -II, GST

According to the information and explanation given to us, there was no transaction which was not
recorded in the books of account and which has been surrendered or disclosed as income during
the year in the tax assessments under the Income Tax Act, 1961 (43 of 1961).

(a) According to our audit procedures and the information and explanation given to us, the
company has not defaulted in the repayment of loans or borrowings or in payment of interest
to any lender.
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To the best of our knowledge and belief and according to the information and explanations
given to us, the Company has not been declared as willful defaulter by any bank or financial
institution or any other lender.

To the best of our knowledge and belief and according to the information and explanations
given to us, the terms loans were applied for the purpose for which the loans were obtained.

To the best of our knowledge and belief and according to the information and explanations
given to us, the fund raised on short term basis have not been utilized for the long term
purposes.

In our opinion, the Company does not have any subsidiaries, associates or joint ventures and
accordingly the requirements under paragraph 3(ix)(e) and 3(ix)(f) are not applicable to the
company.

Based on our examinations of the records and information and explanations given to us, the
company has not raised any money by way of initial public offer (IPO) or further public offer
(FPO) (including debt instruments).

Based on our examinations of the records and information and explanations given to us, the
company has not made any preferential allotment or private placement of shares or
convertible debentures during the year.

To the best of our knowledge and belief and according to the information and explanations
given to us, no fraud by the company or on the company has been noticed or reported during
the year.

To the best of our knowledge and belief, no report under sub-section (12) of section 143 of the
Companies Act has been filed by the auditors in Form ADT-4 as prescribed under rule 13
of the Companies (Audit and Auditors) Rules, 2014 with the Central Government.

According to the information and explanations given to us and based on our examination,
there were no whistle-blower complaints received during the year by the Company;

The Company is not a Nidhi company, hence the provisions of clause 3(xii) are not applicable to
the Company.

According to the information and explanations given to us and based on our examination of the
records of the Company, transactions with the related parties are in compliance with Sections 177
and 188 of Companies Act 2013 where applicable and details of such transactions have been
disclosed in the Financial Statements as required by the applicable accounting standards.

(a)

In our opinion and according to information provided to us, the internal audit of the company
is being carried out by an independent firm of chartered accountants for which a scope of
work has been agreed upon with them which is generally commensurate with the size and
nature of the business of the Company.

S
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(b) We have considered, the internal audit reports for the year under audit, issued to the Company
during the year and till date, in determining the nature, timing and extent of our audit
procedures.

According to the information and explanation given to us and the books of accounts verified by
us, the Company has not entered into any non-cash transaction with directors or persons connected
with him and hence the provision of clause 3(xv) are not applicable to the Company.

In our opinion, the Company is not required to be registered under section 45-IA of the Reserve
Bank of India Act, 1934. Hence, reporting under clause 3(xvi)(a), (b) and (c) of the Order is not
applicable.

The company has not incurred any cash losses in the current financial year and in the immediately
preceding financial year.

There has been no resignation of the statutory auditors of the Company during the year.

On the basis of the financial ratios, ageing and expected dates of realisation of financial assets and
payment of financial liabilities, other information accompanying the financial statements, our
knowledge of the Board of Directors and management plans, we are of the opinion that no
material uncertainty exists as on the date of the audit report that Company is capable of meeting
its liabilities existing at the date of balance sheet as and when they fall due within a period of one
year from the balance sheet date. We, however, state that this is not an assurance as to the future
viability of the company. We further state that our reporting is based on the facts up to the date of
the audit report and we neither give any guarantee nor any assurance that all liabilities falling due
within a period of one year from the balance sheet date, will get discharged by the company as and
when they fall due.

(a) There are no unspent amounts towards Corporate Social Responsibility (CSR) on other than
ongoing projects requiring a transfer to a Fund specified in Schedule VII to the Companies
Act in compliance with second proviso to sub-section (5) of Section 135 of the said Act.
Accordingly, reporting under clause 3(xx)(a) of the Order is not applicable for the year.

(b) In respect of ongoing projects, the company has transferred unspent amount for the financial
year ending March 31, 2025 to a separate CSR special account within a period of thirty days
from the end of the financial year in compliance with provisions of section 135(6)
of the said Act.

For Oswal Sunil & Company
Chartered Accountants
Firm Registration No. 016520N

Nishant Bhansali

Partner

Membership No: 532900

UDIN: 25532900BMLYCH8950

Place: New Delhi
Date: May 20, 2025



ANNEXURE - B TO THE INDEPENDENT AUDITORS’ REPORT OF EVEN DATE ON
THE FINANCIAL STATEMENTS OF HTL LIMITED AS ON 31ST MARCH, 2025.

Report on the Internal Financial Controls over financial reporting under Clause (i) of Sub-section
3 of Section 143 of the Companies Act, 2013 (“the Act”)

TO THE MEMBERS OF HTL LIMITED

We have audited the internal financial controls over financial reporting of HTL LIMITED (*the
Company™) as of March, 31, 2025 in conjunction with our audit of the financial statements of the
Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the guidance note on Audit of
Internal financial control over Financial Reporting issued by the Institute of Chartered
Accountants of India. These responsibilities include the design, implementation and maintenance
of adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to the Company’s policies, the safeguarding
of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information, as required
under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on audit of Internal financial controls over financial reporting (the “Guidance Note™) and the
standards on auditing as specified under Section 143 (10) of the companies act, 2013, to the extent
applicable to an audit of internal financial controls, both applicable to an audit of internal
financial controls and, both issued by Institute of Chartered Accountants of India. Those standards
and the guidance note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate Internal financial controls over
financial reporting were established and maintained and if such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial control system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
Or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the internal financial controls system over financial reporting.

$3
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Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal financial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with the generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of
management and directors of the Company; (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are subject to
the risk that the internal financial contro! over financial reporting may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate,

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2025, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the
Institute of Chartered Accountants of India,

For Oswal Sunil & Company
Chartered Accountants
Firm Registration No. 016520N

Nishant Bhansali

Partner

Membership No: 532900

UDIN: 25532900BMLYCH8950

Place: New Delhi
Date: May 20, 2025



HTL Limited

(CIN: U93090TN1960PLC004355)
(All amounts are in Rs Lakhs.)
Balance Sheet as at March 31,2025

Assets
Non-current Assets
(a) Property, Plant and Equipment 4 14,497.43 15,076.62
(b) Capital work-in-progress 5 1,084.72 710.75
(c) Intangible assets (other than Goodwill) 6 61.91 75.23
(d) Financial Assets
(i) Investments 7 409.15 -
(ii) Others 8 164.79 577.18
(e) Deferred tax Assets (Net) 9 193.90 -
(f) Other non-current assets 10 304.81 641.42
Total non-current assets 16,716.71 17,081.20
Current Assets
(a) Inventories It 13,791.56 13,259.59
(b) Financial Assets :
(i) Investments 12 11.30 18.60
(ii) Trade Receivables 13 24,636.15 23,937.99
(iii) Cash and cash equivalents 14 26.39 528
(iv) Bank balances other than (iii) above 15 1,816.36 1,413.97
(v) Others 16 489.80 406.18
{c) Current Tax Assets (Net) 17 99.94 36.13
(d) Other current assets 18 1,854.64 877.70
Total current assets 42,726.14 39,955.44
Total Assets ' 59,442.85 57,036.64
Equity and Liabilities
Equity
(a) Equity Share capital 19 1,500.00 1,500.00
(b) Other Equity 19 14,183.30 15,684 25
Total Equity 15,683.30 17,184.25
Liabilities
Non-current Liabilities
(a) Financial Liabilities
(i) Borrowings 20 8,585.91 5,855.36
(11) Others 21 - 7,200.00
(b) Provisions 22 269 30 269 29
(c) Deferred tax liabilities (Net) 9 - 303.60
Total non-current liabilities 8,855.21 13,628.25
Current Liabilities
(a) Financial Liabilities
(1) Borrowings 23 17,687.52 12,314.26
(1i) Trade Payables
(a) total outstanding dues of micro enterprises and small enterprises, 24 1,259.18 547.45
(b) lota.l outstanding dues of creditors other than micro enterprises and small 14,026.69 9.846.72
enterprises.
(iii) Other financial liabilities 25 1,335.76 1,234.46
(b) Other current liabilities 26 539.17 1,777.58
(c) Provisions 27 56.02 29.18
(d) Current Tax Liabilities (Net) 17 - 474 49
Total current liabilities 34,904.34 26,224.14
Total Liabilities 43,759.55 39,852.39
Total equity and liabilities 59,442.85 57,036.64
The accompanying notes form an integral part of the financial statement.
As per our report of even date attached For and on behalf of the Board
For Oswal Sunil & Company
Chartered Accountants
Firm Reg. No.: 016520N MAHENDRA NAHATA K.C. JANI
Chairman Director

NISHANT BHANSALI
Partner
M.No.: 532900

New Delhi, 20th May 2025

DIN: 00052898 DIN: 02535299

C D PONNAPPA
Chief Financial Officer
PAN: ACZPP1337Q

S. NARAYANAN
Company Secretary
M.No ACS5772
Mumbai, 20th May 2025
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HTL Limited

(CIN: U93090TN1960PLC004355)

(All amounts are in Rs Lakhs.)

Statement of Profit and loss for the year ended March 31, 2025

I INCOME
Revenue from operations 28 57,459.53 84,428.55
Other Income 29 486.74 432.31
Total Income (1) 57,946.27 84,860.86
II. |EXPENSE
Cost of Material Consumed 30 41,284.98 59,272.71
Other Direct cost 31 762.53 1,253.13
Purchases of Stock-in-Trade 951.33 684.82
Changfes in inventories of finished goods, work-in-progress and 0 (519.31) 2,056.31
Stock-in-Trade
Employee benefits expense 33 6,785.87 6,489.60
Finance Costs 34 3,569.85 3,273.20
Depreciation, Amortization and Impairment expenses 4&6 2,030.87 2,272.19
Other Expenses 35 - 5,033.25 5,337.91
Total Expenses (I) 59,899.37 80,639.87
IIl  {Profit/ (loss) before exceptional items and income tax (I-I) (1,953.10) 4,220.99
IV |Exceptional item . - -
\% Profit / (Loss) before tax (III - IV) (1,953.10) 4,220.99
\%! Tax expenses
Current tax 60.06 1,387.09
Deferred Tax (501.20) (22.96)
(441.14) 1,364.13
VII  |Profit/ (Loss) for the year (V-VI) (1,511.96) 2,856.86
VIII |Other Comprehensive Income / (loss)
Items that will not be reclassified to profit or loss
(i) Remeasurement of defined benefit plans; 14.71 (12.62)
(ii) Income tax on above item; (3.70) 3.18
Other comprehensive income / (loss) for the year (VIII) 11.01 (9.44)
IX  |Total comprehensive income / (loss) for the year (VII+VIII) (1,500.95) 2,847.42
Earnings / (loss) per share attributable to the equity holders of the
Company during the year
Basic (in Rs.) 36 (100.80) 190.46
Diluted (in Rs.) 36 (100.80) 190.46

The accompanying notes form an integral part of the financial statement.

As per our report of even date attached

For Oswal Sunil & Company
Chartered Accountants
Firm Reg. No.: 016520N

NISHANT BHANSALI
Partner
M.No.: 532900

New Delhi, 20th May 2025

For and on behalf of the Board

MAHENDRA NAHATA K.C. JANI
Chairman Director
DIN: 00052898 DIN: 02535299
S. NARAYANAN C D PONNAPPA
Company Secretary Chief Financial Officer
M.No ACS5772 PAN: ACZPP1337Q

Mumbai, 20th May 2025



HTL Limited

(CIN: U93090TN1960PLC004355)

(Al amounts are in Rs Lakhs.)

Statement of Cash Flow for the year ended 31st March, 2025

Cash Flow From Operating Activities
Net Profit / (Loss) Before Tax (1,953.10) 4,220.99
Adjustments for
Depreciation, Amortization and Impairment expenses 2,030.87 2,272.19
Provision for Expected Credit Loss, Bad debts and other balances written off 65.43 9.12
Loss on sales/discard of property, plant and equipment 11.46 8.60
Finance costs 3,569.85 3,273.20
Interest Income (87.01) (156.17)
Exchange Fluctuation Income (Net) 60.68 44,37
3,698.18 9,672.30
Change in operating assets and liabilities
(Increase)/Decrease in trade receivables (763.59) (5,797.42)
(Increase)/Decrease in inventories (531.97) 3,985.94
Increase/(Decrease) in trade payables 4,831.02 (480.45)
(Increase)/Decrease in other financial assets (76.91) (97.86)
(Increase)/Decrease in other Non-current assets - -
(Increase)/Decrease in other current assets (976.94) 132.92
Increase/(Decrease) in other Non-current liabilities 0.01 48.90
Increase/(Decrease) in other current liabilities (1,410.64) 1,020.90
Cash generated from operations 4,769.16 8,485.23
Income taxes (598.36) (2,601.32)
| Nét¢ash from 4,170.80 5,883.91
H {Cash flows from investing activities
Payments for property, plant and equipment including CWIP & Capital Advances (1,186.49) (2,265.50)
Payment for intangible assets (other than goodwill) including CWIP (5.30) (1.66)
Proceeds from sale of property, plant and equipment 6.12 -
Bank deposits (placed)/matured (net) (15.95) 504.10
Proceeds from sale of investments 7.30 -
Payments for purchase of investments (409.15) -
Interest received 106.25 126.04
- INet cash fromn 7 (used in) investin ies (1,497.22) (1,637.02)
11 |Cash flows from financing activities
Proceeds of borrowings 12,282.71 5,323.64
(Repayment) of borrowings and advances (11,378.90) (3,945.12)
Interest paid (3,556.28) (5,629.05)
“INet cash from / (used.in). q (2,652.47) (4,250.53)
21.11 (3.64)
528 8.92
26.39 5.28
Notes:
i)The Statement of Cash flow has been prepared under the indirect method as set-out in the Ind AS - 7 “Statement of Cash Flow” as specified in the
Companies (Indian Accounting Standards) Rules, 2015.
ii) Figures in bracket indicate cash outflow.
iii) Cash and cash equivalents (Refer Note 14) comprise of the following
Cash on Hand 0.66 0.50
Balance with Banks in Current Accounts 14.15 478
Fixed Deposits with Bank 11.58 -
Balances per statement of cash flows 26.39 5.28
iv) Analysis of movement in borrowings
Borrowings at the beginning of the year 18,169.63 16,791.12
Movement due to cash transactions as per the Statement of Cash Flows 903.81 1,378.51
Borrowings at the end of the year 19,073.44 18,169.63
The accompanying notes form an integral part of the financial statement.
As per our report of even date attached For and on behalf of the Board
For Oswal Sunil & Company
Chartered Accountants
Firm Reg. No.: 016520N
MAHENDRA NAHATA K.C. JANI
Chairman Director

NISHANT BHANSALI
Partner
M.No.: 532900

New Delhi, 20th May 2025

DIN: 00052898

S. NARAYANAN
Company Secretary
M.No ACS5772
Mumbai, 20th May 2025

DIN: 02535299

C D PONNAPPA
Chief Financial Officer
PAN: ACZPP1337Q
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HTL Limited
Notes to the Financial Statements for the year ended March 31, 2025
(All amounts are in Rs. Lakh unless otherwise stated)

1. Corporate information
HTL Limited (“the Company”) was a wholly owned undertaking of Government of India (‘GOI’) under the
Department of Telecommunications (‘DOT”) till 16 October’2001 when the Government divested 74 % of
its shareholding in the Company as part of its divestment program, including transfer of management control,
to HFCL Limited, which is now the Holding Company. From 2015-16, the Company has started
manufacturing Optical Fiber Cables and Passive Connectivity Solution.

The financial statements are approved for issue by the Company's Board of Directors on 20 May 2025.

2. Application of new and revised Ind -AS
All the Indian Accounting Standards issued and notified by the Ministry of Corporate Affairs under the
Companies (Indian Accounting Standards) Rules, 2015 (as amended) read with Section 133 of the
Companies Act, 2013 to the extent applicable have been considered in preparing these financial statements.

Recent accounting pronouncements:-

Ministry of Corporate Affairs (*MCA”) notifies new standards or amendments to the existing standards
under Companies (Indian Accounting Standards) Rules as issued from time to time. For the year ended
March 31, 2025, MCA has notified Ind AS — 117 Insurance Contracts and amendments to Ind AS 116 —
Leases, relating to sale and leaseback transactions, applicable to the Company w.e.f. April 1, 2025. The
Company has reviewed the new pronouncements and based on its evaluation has determined that it does not
have any significant impact in its standalone financial statements.

3. Material accounting policies

3.1. Basis of preparation

3.1.1. Compliance with Ind AS
All the Indian Accounting Standards issued under section 133 of the Companies Act, 2013 and

notified by the Ministry of Corporate Affairs (MCA) under the Companies (Indian Accounting
Standards) Rules, 2015 (as amended) till the financial statements are approved have been
considered in preparation of these Financial Statements.

3.1.2. Historical Cost Convention

The Financial Statements have been prepared on the historical cost basis except for the

followings: v
e certain financial assets and liabilities and contingent consideration that is measured at fair
value;

e assets held for sale measured at fair value less cost to sell;
e  defined benefit plans plan assets measured at fair value; and

Historical cost is generally based on the fair value of the consideration given in exchange for

goods and services. The Financial Statements are presented in Indian Rupees Lakhs except
where otherwise stated.

3.1.3. Use of Estimates and Judgments

The preparation of these financial statements in conformity with the recognition and measurement
principles of Ind AS requires the management of the Company to make estimates and judgements
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HTL Limited
Notes to the Financial Statements for the year ended March 31,2025
(All amounts are in Rs. Lakh unless otherwise stated)

that affect the reported balances of assets and liabilities, disclosures relating to contingent liabilities
as at the date of the financial statements and the reported amounts of income and expense for the
periods presented.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognized in the period in which the estimates are revised and future periods are
affected

Material accounting policies

The accounting policies, as set out in the following paragraph of this note, have been consistently
applied, to all the periods presented in these financial statements except where a newly issued
accounting standard is initially adopted or a revision to an existing accounting standard requires a
change in the accounting policy.

The company adopted Disclosure of Accounting Policies (Amendments to Ind AS I) from 1 April
2023. Although the amendments did not result in any changes in the accounting policies
themselves, they impacted the accounting policy information disclosed in the financial statements.

The amendments require the disclosure of 'material rather than 'significant' accounting policies.
The amendments also provide guidance on the application of materiality to disclosure of accounting
policies, assisting entities to provide useful, entity-specific accounting policy information that users
need to understand other information in the financial statements.

3.2. Current versus non-current classification

The Company presents assets and liabilities in the balance sheet based on current/ non-current classification.
An asset is treated as current when it is:

a)
b)
c)

d)

Expected to be realised or intended to be sold or consumed in normal operating cycle, or

Held primarily for the purpose of trading, or

Expected to be realised within twelve months after the reporting period other than for (a) above, or

Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period .

All other assets are classified as non-current.

A liability is current when:

a)
b)
<)

d)

It is expected to be settled in normal operating cycle, or

It is held primarily for the purpose of trading, or

It is due to be settled within twelve months after the reporting period other than for (a) above, or

There is no unconditional right to defer the settlement of the liability for at feast twelve months



HTL Limited
Notes to the Financial Statements for the year ended March 31, 2025
(All amounts are in Rs. Lakh unless otherwise stated)

3.3

3.4.

after the reporting period

All other liabilities are classified as non-current.
Fair value measurement

The Company measures financial instruments, such as, derivatives at fair value at each balance sheet
date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another market
participant that would use the asset in its highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximizing the use of relevant observable inputs and
minimizing the use of unobservable inputs.

The Company categorizes assets and liabilities measured at fair value into one of three levels as follows:

Level 1 — Quoted (unadjusted)
This hierarchy includes financial instruments measured using quoted prices.

Level 2
Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly or indirectly.

Level 2 inputs include the following:

a) quoted prices for similar assets or liabilities in active markets.

b) quoted prices for identical or similar assets or liabilities in markets that are not active.
c¢) inputs other than quoted prices that are observable for the asset or liability.

d) Market — corroborated inputs.

Level 3

They are unobservable inputs for the asset or liability reflecting significant modifications to observable
related market data or Company’s assumptions about pricing by market participants. Fair values are
determined in whole or in part using a valuation model based on assumptions that are neither supported by
prices from observable current market transactions in the same instrument nor are they based on available

market data.
Non-current assets held for sale

Non-current assets and disposal groups classified as held for sale are measured at the lower of carrying
amount and fair value less costs to sell.

<)
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HTL Limited
Notes to the Financial Statements for the year ended March 31, 2025
(All amounts are in Rs. Lakh unless otherwise stated)

3.5. Property Plant and Equipment

Freehold Land is carried at the actual cost. All other items of PPE are stated at actual cost less accumulated
depreciation and impairment loss. Actual cost is inclusive of freight, installation cost, duties, taxes and other
incidental expenses for bringing the asset to its working conditions for its intended use (net of eligible input
taxes) and any cost directly attributable to bring the asset into the location and condition necessary for it to
be capable of operating in the manner intended by the Management.

Amounts paid towards the acquisition of property, plant and equipment outstanding as of each reporting
date and the cost of property, plant and equipment not ready for intended use before such date are disclosed
under capital advances and capital work-in-progress (CWIP) respectively.

Significant Parts of an item of PPE (including major inspections) having different useful lives & material
value or other factors are accounted for as separate components. All other repairs and maintenance costs are
recognized in the statement of profit and loss as incurred.

Depreciation of these PPE commences when the assets are ready for their intended use. Property, Plant and
Equipment (PPE) and intangible assets are not depreciated or amortized once classified as held for sale.

Depreciation is provided for on Buildings (including buildings taken on lease) and Plant & Machinery on
straight line method and on other PPE on written down value method on the basis of useful life. On assets
acquired on lease (including improvements to the leasehold premises), amortization has been provided for
on Straight Line Method over the primary period of lease.

The estimated useful lives and residual values are reviewed on an annual basis and if necessary, changes in
estimates are accounted for prospectively.

Depreciation on subsequent expenditure on PPE arising on account of capital improvement or other factors
is provided for prospectively over the remaining useful life.

The useful life of property, plant and equipment are as follows:-

Freehold Buildings* Factory Building : 20 years
Staff Quarters : 40 years

Leasehold Improvements Over the period of lease

Plant & Machinery 7.5- 15 Years

Furniture & Fixtures 10 years

Electrical Installations 10 years

Computers 3 — 6 years

Office Equipments S years

Vebhicles 8 years

*For these classes of assets based on internal assessment and technical evaluation, the management
believes that the useful lives as given above best represent the period over which the Management expects
to use these assets. Hence the useful lives for these assets is different from the useful lives as prescribed
under Part C of Schedule II of Companies Act 2013.

Assets held under finance leases are depreciated over their expected useful lives on the same basis as
owned assets or over the shorter of the assets useful life and the lease term if there is an uncertainty that



HTL Limited
Notes to the Financial Statements for the year ended March 31, 2025
(All amounts are in Rs. Lakh unless otherwise stated)

the company will obtain ownership at the end of the lease term.

An item of PPE is de-recognized upon disposal or when no future economic benefits are expected to arise
from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an item of
PPE is determined as the difference between the sales proceeds and the carrying amount of the asset and
is recognized in the Statement of Profit and Loss.

3.6. Intangible Assets
(i) Recognition of intangible assets
a. Internally Generated Assets

Intangible assets that are acquired subsequent to transition date are measured on initial recognition
at cost. Following initial recognition, intangible assets are carried at cost less any accumulated
amortisation and accumulated impairment losses. Internally generated intangible asset arising from
development activity is recognised at cost on demonstration of its technical feasibility, the intention
and ability of the Company to complete, use or sell it, only if, it is probable that the asset would
generate future economic benefit and to use or sell of the asset, adequate resources to complete the
development are available and the expenditure attributable to the said assets during its development
can be measured reliably.

b. Computer software

Purchase of computer software used for the purpose of operations is capitalized. However, any
expenses on software support, maintenance, upgrade etc. payable periodically is charged to the
Statement of Profit & Loss.
(i) De-recognition of intangible assets
An intangible asset is derecognized on disposal, or when no future economic benefits are expected
from use or disposal. Gains or losses arising from de-recognition of an intangible asset, measured as
the difference between the net disposal proceeds and the carrying amount of the asset, and are
recognized in the Statement of Profit and Loss when the asset is derecognized.

(iii) Amortisation periods and methods

Intangible assets are amortised on straight line basis over a period ranging between 2-5 years which
equates its economic useful life.

3.7. Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial '
liability or equity instrument of another entity.

3.7.1. Financial assets

Initial recognition and measurement
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HTL Limited
Notes to the Financial Statements for the year ended March 31, 2025
(All amounts are in Rs. Lakh unless otherwise stated)

All financial assets are recognised initially at fair value plus, in the case of financial assets not recorded
at fair value through profit or loss, transaction costs that are attributable to the acquisition of the financial
asset. However, trade receivables that do not contain a significant financing component are measured at
transaction price. Purchases or sales of financial assets that require delivery of assets within a time frame
are recognized on the trade date, i.e., the date that the Company commits to purchase or sel! the asset.

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in following categories based on
business model of the entity:

Debt instruments at amortized cost

Debt instruments at fair value through other comprehensive income (FVTOCI)

Debt instruments, derivatives and equity instruments at fair value through profit or loss (FVTPL)
Equity instruments measured at fair value through other comprehensive income (FVTOCI)

O O O O

Debt instruments at amortized cost

A ‘debt instrument’ is measured at the amortized cost if both the following conditions are met:

a) The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and

b) Contractual terms of the asset give rise on specified dates to cash flows that are solely payments
of principal and interest (SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortized cost using the
effective interest rate (EIR) method.

Debt instrument at FVTOCI

A ‘debt instrument’ is classified as at the FVTOCI if both of the following criteria are met:

a) The objective of the business model is achieved both by collecting contractual cash flows and
selling the financial assets, and

b) The asset’s contractual cash flows represent SPPI

Debt instruments included within the FVTOCI category are measured initially as well as at each reporting
date at fair value. Fair value movements are recognized in the other comprehensive income (OCI).
However, the Company recognizes interest income, impairment losses & reversals and foreign exchange
gain or loss in the P&L. On derecognition of the asset, cumulative gain or loss previously recognized in
OCI is reclassified from the equity to P&L. Interest earned whilst holding FVTOCI debt instrument is
reported as interest income using the EIR method.

Debt instrument at FVTPL

Any debt instrument, which does not meet the criteria for categorization as at amortized cost or as
FVTOCI, is classified as at FVTPL.
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In addition, the Company may elect to designate a debt instrument, which otherwise meets amortized cost
or FVTOCI criteria, as at FVTPL. However, such election is allowed only if doing so reduces or eliminates
a measurement or recognition inconsistency (referred to as ‘accounting mismatch’). The Company has not
designated any debt instrument as at FVTPL.

Debt instruments included within the FVTPL category are measured at fair value with all changes
recognized in the P&L.

Equity investments

All equity investments are measured at fair value. Equity instruments, the Company may make an
irrevocable election to present in other comprehensive income subsequent changes in the fair value.

The Company makes such election on an instrument by-instrument basis. The classification is made on
initial recognition and is irrevocable

If the Company decides to classify an equity instrument as at FVTOCI, then all fair value changes on the
instrument, excluding dividends, are recognized in the OCI. This amount is not recycled from OCIto P &
L, even on sale of investment. However, the Company may transfer the cumulative gain or loss within

equity.

Financial assets are measured at fair value through profit or loss unless they are measured at amortised cost
or at fair value through other comprehensive income on initial recognition. The transaction costs directly
attributable to the acquisition of financial assets and liabilities at fair value through profit or loss are
immediately recognised in Statement of Profit and Loss.

Equity instruments included within the FVTPL category are measured at fair value with all changes
recognized in the P&L.

De-recognition of financial assets
A financial asset is de-recognized only when

o The Company has transferred the rights to receive cash flows from the financial asset or

o retains the contractual rights to receive the cash flows of the financial asset, but assumes a
contractual obligation to pay the cash flows to one or more recipients.

Where the Company has transferred an asset, it evaluates whether it has transferred substantially all risks
and rewards of ownership of the financial asset. In such cases, the financial asset is de-recognized.

Where the Company has neither transferred a financial asset nor retains substantially all risks and rewards
of ownership of the financial asset, the financial asset is de-recognised if the Group has not retained control
of the financial asset. Where the company retains control of the financial asset, the asset is continued to
be recognised to the extent of continuing involvement in the financial asset.

Impairment of financial assets

The Company assesses at each date of balance sheet whether a financial asset or a group of financial assets
is impaired. Ind AS 109 requires expected credit losses to be measured through a loss allowance. In
determining the allowances for doubtful trade receivables, the Company has used a practical expedient by
computing the expected credit loss allowance for trade receivables based on a provision matrix. The
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provision matrix takes into account historical credit loss experience and is adjusted for forward looking
information. For all other financial assets, expected credit losses are measured at an amount equal to the
12-months expected credit losses or at an amount equal to the life time expected credit losses if the credit
risk on the financial asset has increased significantly since initial recognition.

ECL impairment loss allowance (or reversal) recognized during the period is recognized as income/
expense in the statement of profit and loss (P&L).

3.7.2 Financial liabilities

Financial liabilities and equity instruments issued by the company are classified according to the substance
of the contractual arrangements entered into and the definitions of a financial liability and an equity
instrument.

Initial recognition and measurement

Financial liabilities are recognised when the company becomes a party to the contractual provisions of the
instrument. Financial liabilities are initially measured at the amortised cost unless at initial recognition,
they are classified as fair value through profit and loss.

Subsequent measurement

Financial liabilities are subsequently measured at amortised cost using the effective interest rate method.
Financial liabilities carried at fair value through profit or loss are measured at fair value with all changes
in fair value recognised in the statement of profit and loss.

Trade and other payables

These amounts represent liabilities for goods and services provided to the Company prior to the end of
financial period which are unpaid. Trade and other payables are presented as current liabilities unless
payment is not due within 12 months after the reporting period. They are recognized initially at their fair
value and subsequently measured at amortised cost using the effective interest method.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortized
cost using the EIR method. Gains and losses are recognized in profit or loss when the liabilities are
derecognized as well as through the EIR amortization process.

Financial guarantee contracts

Financial guarantee contracts are recognized initially as a liability at fair value, adjusted for transaction
costs that are directly attributable to the issuance of the guarantee. Subsequently, the lability is measured
at the higher of the amount of loss allowance determined as per impairment requirements of Ind AS 109
and the amount recognized less cumulative amortization.

Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires.



