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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 Fifth Annual General Meeting of HTL Limited will
be held on Friday, the 24™ July, 2026 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

; 2

Adoption of Financial Statements

To receive, consider and adopt the Audited Financial Statements of the Company
for the year ended 31* March, 2026 together with the Reports of the Board ol
Directors and Auditors thercon.

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, 2026 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 Rajeey Sabherwal (holding DIN- 08420761)
who retires by rotation at this Annual General Meeting and being eligible offers
himsell 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 Rajcev Sabherwal (holding DIN- 08420761) 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."

AS SPECIAL BUSINESS

3.

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 thereol 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 ong vear
woe L 25.6.2025 as recommended by the Nomination and Remuneration Committee
of the Company and approved by the Board af Directors of the Company in their
meeting held on 2432026 with the revised remuneration amounting 1o
Rs. 1.10.84.431/~ we.f 142025 including payment of revised remuneration for
EY 2024-25 w.el 1.4.2024 amounting 1o Rs. 96,20.453/- 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 il thought fit. to pass. with or without modification(s). the
fullowing resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section [48(3) and ather
applicable provisions. if any. of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014 [including any statutory modiflication{s) or
re-enactment(s) thereof for the time being in foree]. and as recommended by the
Audit Committee and appraved by the Board of Directors in their Meeting held on
237 July, 2025 the Company hereby ratifies the remuneration amounting to
Rs. 75.000/- (Rupees Seventy Five Thousand only) plus applicable taxes. payable to
M/s STARP & Associates, Cost Accountants (Firm Registration No. 004 143).
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. Fibre
Reinforced Plastic (FRP) Rods and other applicable products under Passive
Connectivity Solutions Division and Electrical Wiring Interconnect Solutions
Division and any other products coming under the purview of Cosi Audit for the
financial yvear commencing on 01" April, 2023 and ending on 31 March. 2026.

“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.”

Registercd Office: By Order of the Board
GST Road. Guindy For HTL Limited

Chennai — 600 032 e

Place: Chennai (S. Narayanan)
Date: 18.06.2026 Company Secretary
Membership No. A5772



Notes:

Proxy

(i)

(ii)

Article 66 of the Articles of Association of the Company provides that a
member entitled to attend and vole 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 altend 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 atiorney duly authorised in writing or il 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 ol 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 cight 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.

DETAILS OF THE DIRECTOR 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 (1CSI) AS ON
THE DATE OF NOTICE.

Name of the Director Shri Rajeev Sabherwal

DIN 08420761

Date of Birth (Age in Years) 03.12.1960 (65 years)

Date of firsi Appoiniment 29.08.2022

Experience/Expertise in Specific | He has held prestigious command and staff
Funetional Areas appointments  including  serving in  the

Military Operations Directorate twice, He has
in-depth knowledge ol emerging operational
paradigms and technological transformation.
He has been instrumental in paving the future
of the Indian Armed Forces towards Net
Centric Capabilities and Information Warfare.
With an astute understanding and penchant
for Operational Communications, he has been
instrumental in steering the policy and
doctrine  formulations in  the modem
communication baltlespace.

Qualification(s) He is a graduate of Defence Services Staff

College, Wellington, Higher Command
Course, Mhow and National Defence College.,
New Delhi. He is a Member of The Institution
of Electronics and  Telecommunication
Engineers.




Directorship in other Raddef Private Limited
Campanies

ﬁmh‘mm&’f?;’p:‘ Membershipof | HTL Limited:
Chairman of Corporate Social Responsibility

Comnittees (across all public

Cas) Committee
Shareholding in the Company | Nil
Relationship with other Nil
Directors and KMPs of the

Company

No. of Board Meetings held / 66

Attended curing the financial
vear 2023-26
Dererils ﬂfRe-'ﬂ”ﬁL’rﬁffﬂ” L\'DII‘E}” EXCCPT. Sitting fee lor ﬂ“ﬂﬂ(l‘lng the Bopard |

10 he peid and/or Committee meetings. no  other
remuneration is payable.
Last Remumeration drawn Rs. 90.000/- (Rupees Ninety Thousand only).

(Sitting fee for attending Board/Commitice
meetings during FY 2025-26)
Terms and conditions of re- As mentioned in the Resolution and
appointment and Remuneration | Statement.  Sharcholders  may  also  refer
Remuneration Policy which is available on
the website  of  the Company 'r,t‘:.!
| www. htllimited.com

Explanatory Statement pursuant to Section 102 of the Companies Act. 2013
ITEM NO. 3

Shri (. S. Naidu is a B.E. (llons.) 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
pioncer company in the field of Optical Fibre, Optical Fibre Cable and Telecom
Equipments.

During his employment with M/s, TIFCL Lid. 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 ol'43 Million USD.

He has been appointed as the Chief Operating OlTicer of the Company
wel. 16.62015. Alter joining the services of the Company. he established the
manufacturing operations of OFC & OFC Accessories and further expanded the
Company s business in Wire [arness products for Automotive & Industrial Sectors
and Aerospace & Defence Sectors.

Shri G. S. Naidu. Chief Operating Officer of the Company has been designated as
the "Manager’ of the Company since 23.6.2015 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(33) 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. 25.6.2025, with the payment of
revised remuneration etfective from 1.4.2025 during his tenure including revised
remuneration for FY 2024-25 wee.f. 1.4.2024 amounting to Rs. 96.20.453/- 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 24.03.2026
subject to the approval of Members in compliance with the provisions of the
Companies Act, 2013 as per the terms detailed in the Annexure- 1,

A copy of the remuneration details of Shri G. S. Naidu is encloscd 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- IT 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- ITI, 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 [tem No. 3 of the accompanying Notice with regard to his re-
appointment.

Save and excepl the above, none of the Directors and Key Managerial Personnel of
the Company and their refatives, is in any way concerned or interested, financially
or otherwise, in the resolution set out at ltem No. 3 of the accompanying Notice.

The Board recommends the Special Resolution set forth in Item No. 3 of the Notice
for the approval of members.

ITEM NO. 4

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 23, 2025, 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., Fibre
Reinforced Plastic (FRP) Rods and other applicable products under Passive
Connectivity Solutions Division and Electrical Wiring Interconnect Solutions
Divisionand any other products coming under the purview of Cost Audit for the
linancial year commencing on 01* April. 2025 and ending on 31% March, 2026, at a
remuneration of Rs. 75,000/~ (Rupees Seventy Five Thousand Only) plus applicable
laxes.

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 (o time.
the remuneration payable to Cost Auditors for the financial year 2025-26 as



recomimended by the Audit Committee and subsequently approved by the Board of
Directors has to be ratified by the Members of the Company by way ol an Ordinary
Resalution.

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 ltem No. 4 of the accompanying Notice.

The Board recommends the Ordinary Resolution set forth in ltem No, 4 of the
Notice for the approval of members.

Registered Office: By Order of the Board
GST Road. Guindy For HTL Limited
Chennai — 600 (132 "
Place: Chennai (S. Narayanan)
Date: 18.06.2026 Company Secretary

Membership No. A5772



Annexure — |
Remuneration

Name: Gilkara Shrinivas Naidu

Designation: Chief Operating Officer & Designated ‘Manager®

= Remuneration Remuneration
w.e.l. 1.4.2024 w.ef, 1.4.2025
| for FY 2024-25 | for FY 2025-26
Details of Remuneration INR INR
Basic Salary | 39.46.044 39,4'5:0:4';
Flexi Pay - 37,356,324 42.58.260
Provident Fund 4.73.520 4,73,320
Gratuity (4.81% of Basic) - 1.89,720 1.89.720
Total Compensation 83,65,608 88,67,544
Plus: '
l.  Variable Performance Linked Incentive 12.54.845 22.16,887*

II.  Long Term Incentive (LTT) Plan®#

LTI for FY 2024-25 — payable in FY 2025-26 34.52,821
LTI for FY 2025-26 — payable in FY 2026-27 39.46,080

*Subject to the prescribed terms linked to Individual performance, Business Unit performance
and the Company’s performance.

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

kg
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INFORMATION OF MANAGER PROPOSED TO BE
PURSUANT TO SECRETARIAL STANDARDS ON GENERAL

Annexure- 111

RE-APPOINTED IN
MEETINGS

ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES OF INDIA (ICSI)

AS ON THE DATE OF NOTICE.

Name of the Manager
PAN

Date of Birth (Age in Years)
Date of first Appointment

Shri G. S. Naidu
ABRPN4626P

| ‘Jﬂ? !E@Eﬁi}ears}
25.06.2015

Experience/Expertise in Specific
Funetional 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  further expanded the
Company’s business in Wire Harness products for
Automotive & Industrial Sectors and Acrospace &
Defence Sectors.

Oualification(s)

B.E. Hons.

Dirvectorship i other Companies

Nimpaa Telecommunications Private Limited
(Nominated by the Holding Company viz., HFCL
Limited)

No. of Board Meetings held /
Attended during the financial year
2023-26

Chatrmarnship/ Membership of HTL Ltd:
Committeey (across all public Cos,) Risk Management Committee- Member
Shareholding in the Company Nil
Relationship with other Directors Nil
and KMPFPs of the Company
5/5

Details of Remuneration sought to be
paid w.e.f. 25.6.2025

Rs. 1,10,84.431/-

Last Rennuneration drenvin 23.6.2024
to 24.6.2023

Rs. 94,12,926 /-

Terms and conditions of
re-appointment and Renumeration

As mentioned in the Resolutions and Statements.
Sharcholders may also refer Remuneration Policy
which is available on the website of the Company
i.c. 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. 3 of the Notice of AGM (1/2026).

FHE
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HTL LTD.

Registered Office: G.5.T. Road. Guindy, Chennai - 600 032

DIRECTORS' REPORT

To the Members,
The Directors have pleasure in presenting the 65"

for the financial year ended 3 1 March 2026.

FINANCIAL RESULTS

Annual Report and Audited Accounts

(Rs. in Lakhs)

Taxation

PARTICULARS 2025-26 2024-25
Revenue from Operations 89.840.78 | 5743955
Other Income - 78233 | 486.74 .
Total Income 90.,623.11 | 57.946.27
Profit / {Loss) Before Depreciation, Finance Charges and [4.179.32 3.047.62 |

Less: Depreci_iltiﬁn & .-\murl'izalfun_ui;-'i:_xpenses

1.894.09

2.030.87 |

20.897.81

Finance Charges 3.109.10 3.569.85 |
Taxation 244946 (441.14}
Net Profit / (Loss) for the year - B 6.726.67 | (1,511.96)
Other Comprehensive Income / Expenditure Re-measurement of 12.48 1.0l
defined benefit plans
Total Comprehensive Income for the year 6,739.15 | (1.500.95)
Cost towards the options (ESOP / RSU) granted to the (24.64) -
Employees of the Company by the Holding Company.
Surplus / (Deficit) Brought Forward from Previous Year 14,183.30 | [15.684.25
Surplus / (Deficit) Carried to the Balance Sheet 14.183.30

DIVIDEND

After taking into consideration the Company’s requirement of funds for carrying out its
operations and its expansion plans the Board of Directors could not recommend payment

of dividend for the year.

RESERVES

The profit of the Company for the year ended 3 1™ March 2026 of Rs. 6.726.67 lakhs have
been retained in the Surplus account and there were no other translers to the Reserves for

the year under review.



CHANGES IN CAPITAL STRUCTURE

There is no change in the capital structure of the C ompany during the year under review,

OPERATIONAL REVIEW

The Company has achieved a Tumover of Rs. 89.840.78 lakhs during the financial
year 2025-26 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 2025-26 | 2024-25 |

Sale of Products & Services — OFC. CRS, PCS. DCS, Wire Harncss 89.402.83 | 57.261.22
Products for Aerospace & Defense Sectors and for Automotive &
Industrial Sectors

Other Operating Revenues - 43_?_.__'5'__:-?‘ 198.31 |
TOTAL 89.840.78 | 57,459.53 |
OUTLOOK

The Government of India announced in the Finance Bill 2026 Tax Holiday benefit for the
Foreign Companies in establishing Data Centers in India. This is expected to result in
substantial increase in the demand for Data Centre Cables and Interconnects.

The prospects for the export of Data Centre Conneetorised Solutions are very robust.

The demand for Optical Fiber Cables and Accessories is expected to grow due 1o
(1) Nationwide 5G rollouts; (ii) Data centre expansion; (iii) Execution of BharatNet Phase
LI; and (iv) Robust export demand.

India’s defence production has witnessed remarkable growth since the launch of the "Make
in India™ initiative. Once heavily reliant on foreign suppliers, the nation is now emerging
as a formidable player in indigenous defence manufacturing. This resulted in growing
demand for Tactical Assemblies and your Company has already started its supplies and it
is one of the leading suppliers to Indian Army.

The system integration in Defence Wiring larness and Flectrical Wiring Interconnect
Systems (EWIS) are rapidly growing and consequently the demand for Wire Harness
Products is consistently increasing. Your Company has made tie-up arrangements with the
Original Equipment Manufacturers (OEMSs) and its turnover is expected 1o increase in the
coming years.

SIGNIFICANT EVENTS

*  The business prospects for Optical Fiber Cables (OFC) & OFC Accessories have
improved during the year under review when compared to the last financial
year 2024-25.

. Your Company obtained an order to the tunc of Rs. 10] crores ( including applicable
GST) for supply of Tactical Assemblies from Indian Army and also started its
supplies during the year under review.
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- Your Company successfully completed the inspections / tests carried out by the
prospective Customers for supply of Multi Fiber Push On (MPO) Cables [or their
Data Centres and also started its supplies during the vear under review.

. Your Company strengthened its Customer base lor its Electrical Wiring Interconnect
Systems by establishing association with Automobile - Original Equipment
Manufacturers (OEMs) and started achieving more turnover during the year under
review. Further, it is expected to increase the turnover of this division in the coming
vears with their continuous repeat Orders.

. In EWIS Division. Your Company received an order for 9-meter double decker bus
harness from a commercial vehicle manufacturer and orders for supplying cable
assemblies from a delence PSU.

. In Cable Reinforcement Solutions (CRS) Division, Your Company received multiple
export orders warth USD 373K for Ultraviolet Fiberglass Reinforced Plastic (UV
FRP) from global customers.

" In Passive Connectivity Solutions (PCS) Division. Your Company received orders
from domestic telecom companies for Unlicensed Band Backhaul Radios (UBRs).
supplying installation material Kits used in setting up broadband. ofTice hub or fiber
connectivity at the customer locations, and supplying patch cords from another
CUstomEr,

. In Data Centre Solutions Division. Your Company has established a State of Art
Assembly Lines with [SO Class controlled environment for manufacturing high Fiber
count Connectorised Solutions for Data Centre applications and initial supplies have
been made in Q4 of the year under review.

NUMBER OF MEETINGS OF THE BOARD HELD DURING THE FINANCIAL
YEAR UNDER REVIEW

There were six meetings held during the Financial Year 2025-26 Le.. on 20.05.2025,
33.07.2025, 15.10.2025. 20.01,2026. 02.02.2026 and 24.03.2026. The intervening gap
between two meetings of the Board is within the stipulated time preseribed in the
Companies Act. 2013.

SEPARATE MEETING OF INDEPENDENT DIRECTORS
In terms of requirements of Schedule IV to the Act. a separate meeting of the Independent
Directors was held on 14.03.2026 for FY 2023-26.

The meeting of the Independent Directors was attended by all the two Independent
Directors. viz.. Dr. Tamali Sengupta and Smi. Bela Banerjee.

ANNUAL RETURN

The Annual Return of the Company as on 31 March, 2023 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:
hitps://htllimited.com/uploadimages/FY2024-25 pdf.




Further, the Annual Return i.e. e-form MGT-7 for the FY 2025-26 shall be liled 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 al 31* March, 2026 are as follows:

Particulars Amount
(Rs. in Lakhs)
Loans given Nil
Guarantees provided Nil
[nvestments made 409.15 |

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
L64200HP1987PLCO07466 and their Registered Office is al 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 APPOINTM ENT  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.



j&

As per the policy [bllowed 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:
hups:.ffhtllimitcd.ccrmfun!uadin1aae&’06ﬂ422152I33RemuneratiunPolicx-.ndt’.

Presently the sitting fees is Rs.13.000/- per Board / Commiltee 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 ol Manager. Chief Financial Officer and
Company Secretary after taking into consideration the level and composition of
remuneration o be reasonable and sufficient to attract, retain and motivate the person Lo
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 10 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, 2026, the Company had 7 (Seven) Directors on the Board.
Re-Appointments / Appointments

In accordance with the provisions of Section 152 of the Act, Shri Rajeev Sabherwal
(DIN: 08420761). Director (Non- Executive) is liable to retire by rotation at the ensuing
65" Annual General Meeting of the Company and being eligible. offers himsell for
re-appointment.

His brief resume and other related information are being given in the Notice convening the
65" AGM of your Company.

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

Duting the year under review, on recommendation of the Nomination and Remuneration
Committee the Board of Directors appointed Smt. Bela Banerjee (DIN: 07047271) as a
Non-Executive. Additional Director in the category of Independent  Director.
wel 10.06.2025. who was further appointed as an Independent Director for one term of
consecutive five vears. not liable lo retire by rotation. w.e.l. 10.06.2025 to 09.06.2030, by
the Sharcholders of the Company in their 641 Annual General Meeting by way of an
ordinary resolution. The Company received a declaration from the said Independent
Director confirming that she met the eriteria of Independence as preseribed under the
provisions of the Act. read with the Schedules and Rules issued thereunder (including any



statutory modification(s) or re-enactment(s) thercof for the time being in force) and she is
independent of Management. In the opinion of the Board. she possesses requisite
qualifications, experience, expertise and holds highest standards of integrity. She also
fulfills the conditions specified in the Companies Act. 2013 ('the Act’) as well as the Rules
made thereunder and is independent of the management.

Shri Sanjay Kumar (DIN: 11255483) has been appointed by Government of India vide their
letter Ref, No. E-5-5/2021-PSA dated August 08, 2025 as a Nomince Director of the
Company and the Company inducted him on its Board w.ef. August 22. 2025 on
compliance ol the provisions ol the Companies Act.

Cessation

Dr. R. M. Kastia (DIN: 00053059) ccased 1o be a Director w.e.l. May 13, 2025 on his
resignation from the Board of the Company and the same was accepted by the Board.

Shri Pankaj Garg (DIN: 10513597) ceased to be a Director w.e.f. August 08, 2023
consequent upon withdrawal of nomination by Government of India vide their letter Ref,
No. E-5-5/2021-PSA dated August 08, 2025.

Declaration by the Company

The Company has issued conlirmation to its Directors, confirming that it has not made any
default under Section 164(2) of the Act, as on 31* March. 2026.

Declaration by Independent Director

The Company has received declaration from the Independent Directors confirming that
they meet 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-cnactment(s) thereof for the time being in force) and that they are independent of the
management.

AUDIT COMMITTEE

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

Dr. R. M. Kastia ceased to be a Member & Chairman of the Committee consequent upon
cessation of his directorship on resigning from the Board of the Company w.e.f. May 13.
2025.

Shri K. C. Jani. a Member in the Committee has been designated by the Board as Chairman
of the Committee w.e.f. May 20. 2023,

Smt, Bela Banerjee has been nominated by the Board as a Member of the Committee
w.e.f. July 23, 2025.
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There were six meetings held during the Financial Year 2025-26 ie.. on 20.03.2025.
17.06.2025, 23.07.2025, 15.10.2025, 05.01.2026 and 02.02.2026.

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.., Dr. Tamali Sengupta., Chairman. Shri Mahendra Nahata. Member,
Smt. Bela Banerjee. Member and Shri Mehul R. Joshi. Member.

Dr. R. M. Kastia ¢eased to be a Member & Chairman of the Committec consequent upon
cessation of his directorship on resigning from the Board of the Company w.e.f. May 13.
2025.

Dr. Tamali Sengupta a Member in the Committee has been designated by the Board as
Chairman of the Commiitee w.e.f. May 20. 20235,

Smt. Bela Banerjee has been nominated by the Board as a Member of the Committee
w.e.f. July 23, 20235,

There was one meeting of the Nomination and Remuneration Committee held on
24.03.2026 during the Financial Year 2025-26.

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 Commitice are Shri Rajecv  Sabherwal, Chairman.
Shri K. C. Jani. Member, Dr. Tamali Sengupta. Member and Shri Sanjay Kumar, Member.

Dr. R. M. Kastia ceased to be a Member & Chairman of the Commiltee consequent upen
cessation of his directorship on resigning from the Board of the Company w.e.l. May 13,
2023.

Shri Rajeev Sabherwal has been nominated as a Member and also designated as Chairman
of the Committee by the Board w.e.l” May 20, 2025.

Shri Pankaj Garg ceased to be a Member consequent upon cessation of his directorship on
withdrawal of nomination from the Board of the Company by Government of India
w.e.f. August 08, 2025,

Shri Sanjay Kumar has been nominated by the Board as a Member of the Committee
w.e.l July 23, 2025

There was no meeling of the Corporate Social Responsibility Commitiee held on during
the vear under review since there was no obligation as per the applicable provisions / Rules
of the Companies Act during the financial year 2025-26.



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. is 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
parties viz., HFCL Limited, the Holding Company and its Associate Company viz., Nimpaa
Telecommunications Private Limited and Other Related Companies 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 Subsidiaries of the Holding Company viz.. HFCL Canada
Inc.. HFCL UK Limited and HFCL Pty. Ltd. and MN Ventures Private Limited, being
common directorship held by Shri Mahendra Nahata as defined under Section 2(76) of the
Companies Act, 2013 read with the Companies (Specification of Delinitions 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: hups:/hillimited.com/uploadimages/27102215422711TL-
PolicyonRPT.pdf

There are transactions required to be reported in prescribed Form AOC-2 pursuant (o
Section 134(3)(h) of the Act read with Rule 8(2) of the Companies (Accounts) Rules, 2014,
the details of which is annexed herewith as Annexure - I to this Report.

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

(a) Location and time where Annual General Mecetings of the Company held in the last 3
years are given below:

Financial Year _Location Date Time
Regd, Oftice, GST Road. Guindy, Chennai

A5 21725 g 3

Rz Thru' Video Conferencing over MS Teams 08.082025 1230 P.M.
Read. Office, GST Road. Guindy, Chennai

2023-2 = : 5 R 26.07.202 2. M.

2224 Thru" Video Conferencing over MS Teams SOT2008: 1230FM

3072223 Regd. OfTice, GST Road. Guindy. Chennal 38072093 1230 P.M.

Thru” Video Conferencing over MS Teams

(b) Location and time where Extra Ordinary General Meetings of the Company held in the
last 3 vears are given below:

Financial Year Location Date Time

Read. Office. GST Road. Guindy. Chennai .
2024-25 E, . = 54.202 2
202423 Through Video Conlerencing over MS Teams Va2 l _ann
2023-24 Nil. B o
2022-23 Nil.

COMPLIANCE WITH SECRETARIAL STANDARDS

Your Directors confirm that the Secretarial Standards issued by the Institute of Company
Secretaries of India. as applicable o 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 8. 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. 25,06.2025 for a further period of ane year by the Board of Directors in
their meeting held on 24.03.2026 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

In terms of the provisions of Section 197(12) of the Companies Act. 2013 read with Rules
5(2) and 5(3) of the Companies (Appointment and Remunecration of Management
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment{s) thereol
for the time being in force). a statement showing the details of the employee of the
Company in terms of remuneration drawn as per the said Rules is given in Annexure - 11
annexed herewith and forms part of this Report.



DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 134 of the
to Directors’ Responsibility Statement, it is herchy

2

Companies Act, 2013 with respect
confirmed:

I that in the preparation of the accounts for the financial year ended 31" March, 2026.
the applicable accounting standards have been
explanations relating to material departures;

2. that the Directors have selected such accountin
and made judgments and estimates that

followed along with proper

¢ policies and applied them consistently
were reasonable and prudent (read with Note

No. 3 of Notes to the Audited Statement ol Accounts) so as to give a true and fair view

of the state of affairs of the Company

of the Company for that period:

at the end of the financial year and of the profit

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 Com pany and

other irregularitics:

4. that the Directors had prepared the

5. that the Directors have laid down proper internal financ
the Company and that such internal financial

effectively; and

for preventing and detecting fraud and

annual accounts on a going concern basis:

ial controls to be followed by
controls are adequate and are operating

6. that the Directors have devised proper systems to ensure compliance with the

provisions of all applicable laws and

effectively.

DEPOSITORY SYSTEMS

that such systems were adequate and operating

Your Company’s Scrip has come under compulsory dematerialisation as per the amended

provisions of the Companies Act,

dematerialised.

2013, All the equity shares of the Company is

The ISIN allotted to the equity of the Company is INE133T0101 ],

CORPORATE SOCIAL RESPONSIBILITY

The details of the progress made in respect of CSR projects of the Company during the
financial year 2025-26 are:-

CS-R ijﬂts Dr the (E'“pa "‘u_— == —_— _|

Mobile Medical
Unit @@ Hosur-
in association
with

Mobile Medical
Unit- 2 @
Chennai- in
association with

Inclusive Education for Children
with Special Needs @ Chennai - in
association with Arya Samaj Seva
Foundation (ASSF) formerly

Wockhardi Wockhardt Tamil Nadu Arya Samaj
| Foundation Foundation Educational Society (TNAES)
| Total Project Cost | 10500000 | 1.08.85.456 1,75.10.000




rifkmﬂum in Rs. ) | '
Project Period ' 3 years 3 Years 3 Years
Commenced on ‘ 30,01.2025 02.08.2023 01.12.2023
End on | 159.01.2026 01.08.2026 30.11.2026.
e . (Completed) | (InProgress) . __(In Progress) —
Amount Spent as om| 1,05.00,000 94.59.826 1.51.87.000
31.3.2026 (in Rs.) )
No of beneficiaries I 23,569 24,987 91
covered during FY
202526 __‘____I.__ N (===

pursuant to the applicable provisions and Rules of the Companies Act. 2013. the Company
had nio CSR obligation for the year under review.

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:
hitps:/htllimited.com/uploadfile/HTL CSR-Policy.pdf

The disclosures as required under the Companies Act. 2013 read with applicahle Rules are
furnished in Annexure - Il and forms part afl this Report.

AUDITOR AND AUDITOR'S REPORT

At the 64" 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 conseeutive 3 years as Statutory Audilors of the Company to hold office till the
conelusion of 69™ Annual General Meeting.

The Auditors’ Report does not contain any qualification. reservation or adverse remark for
the year under review.

Eurthet. there were na frauds reported by the Statutary Auditors to the Audit Commitiee 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, Balasubtamanian, Practising Company Secretary having
Membership No. F10011 and C.P.Ne.1 1979 to conduct the Secretarial Audit of your
Company for the financial year 2025-26. The Secretarial Audit Report is annexed herewith
as Annexure — IV to this Report.

The Secretarial Audit Report docs not contain any qualification. reservation or adverse
remark for the year under review.




PERSONNEL

The manpower strength at the close of the financial year was 350 as compared 10 321 at the
beginning ol 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 oulgo as stipulated under Section 134(3){m) of the Companies Act, 2013 read
with the Companies (Accounts) Rules, 2014 is set out in Annexure - V and forms part of
this Report.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL
POSITION OF THE COMPANY WHICH HAVE OCCURRED BETWEEN
31" MARCH, 2026 AND DATE OF THIS REPORT

There are no material changes and commitments affecting the [inancial position of the
Company between the end of the financial yvear (3 1* March, 2026) and date of this Report
(28" April, 2026).

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 luture.

INDIAN ACCOUNTING STANDARDS (IND AS)

Your Company s financial statements for the year ended 31* March, 2026 are the financial
statements prepared in accordance with Indian Accounting Standards (Ind AS) notified
under Section 133 of the Act read with the Companies (Indian Accounting Standards)
Rules, 20135, as amended from time to time.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO
THE FINANCIAL STATEMENTS

Having regard to Rule 8 (3) (viii) of the Companics (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 ol controls is ensured by periodical audits
performed by the external Internal Auditor viz., M/s. Anil Aggarwal & Co., Chartered
Accountants, Chennai — 600 032,

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 ol the lindings 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 o 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/uploadimases/ 190221 1 30320HT1 -RiskManagement Policy.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/HTL. Whistle-Blower-Policy.pdf

PREVENTION OF SEXUAL HARASSMENT

The Company has in place a Policy on Prevention of Sexual | larassment at Workplace and
has complied with the provisions relating 1o the constitution of Internal Complaints



Committee(s) (ICCs) in line with the requirements of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition & Redressal) Act, 2013 and the rules made thereunder.
ICCs at each workplace of the Company, have been set up to redress complaints, if any.
received regarding sexual harassment. All employees (permanent, contractual, temporary.,
trainees) are covered under this Policy. [CC of the Company has also filed Annual Return
for the calendar year 2025 with the District Officer, as required under Scction 21(1) of the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act.
2013 read with Rule 14 of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Rules, 2013,

The details of complaints filed under the Sexual Harassment of Women at Workplace
(Prevention, prohibition and Redressal) Act. 2013 are provided below:

Particulars Details
' Number of complaints of sexual harassment received in the year Nil

Number of complaints disposed off during the year Nil

number of cases pending for more than ninety davs . Nil

COMPLIANCE WITH PROVISIONS RELATING TO THE MATERNITY
BENEFITS ACT, 1961

The Company has duly complied with all applicable provisions of the Maternity Benefits
Act. 1961.
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, lax regimes and economic developments within the country and abroad and
such other [actors.

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 ol the Act and the relevant rules made
thereunder.



The Board at its meeting held on 23* July, 2025, appointed M/s. STARP & Associates.
Cost Accountants (Firm Registration No. 004 143) as the Cost Auditors of the Company on
recommendation of the Audit Commillee 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 yvear commencing on 01" April, 2025 and ending
on 31°' March, 2026 in accordance with the Section 148 of the Act read with the Companies
(Cost Records and Audity Rules, 2014. The remuneration is to be ratified by the Members
in the ensuing Annual General Meeting.
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Your Directors wish 1o place on record their sincere appreciation of the dedicated efforts
put i by the employees at all levels in the Company.

Your Directors acknowledge vour continued trust and confidence on the Company.
For and on behalf of the Board

Place: New Delhi Mahendra Nahata

Date : 28.04.2026 Chairman
DIN: 00052898



Disclosure of particulars of contracts/arran
related parties referred to in sub

"_pl:?

Annexure - L to the Directors’ Report

Form No. AOC -2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Aet. 2013
and Rule 8(2) of the Companies (Accounts) Rules, 204)

including certain arms length transactions under fourth proviso thereto

I Details of contracts or arrangements or transactions not at
There were no contracts/ arran
financial year ended March 31, 2

gements entered into by the company with
-section (1) of section 188 of the Companies Aet, 2013

arm’s length basis:
gements entered into by the Company during the
026 which were not at arm’s length basis.

Optical  Fiber
Coloring &
Rewinding
(Single  Head)
mitchine.

AECEssary approvals
grinted by the Awdu
Committee and Board of
Directors ol the
Company, amounting 1o
Rs: 315 lakhs  in
aggrepate as per the
terms  and  conditions
stated in the Operating
Leise Agrecment
execuled o 12
Fcbruary 2026,

2. Details of material contracts or arrangement or transactions at arm’s length
basis:
SL | Corporate  identity number | Nature of | Duration of Salient terms of the | Date(s) of | Amount
No. | {CIN) anid Name(s) of the related | contracts/ the contracis/ cantracts or | approval | paiil as
party andl nature of relationship | arrangements/ arrangements’ | arrangemcnis ar | hy the | advances,
Iransactions Irunsactions transactions Including | Bourd, i | if any
W ihe value, il any any
| CIN: Le42001IP198TPLCOOT466 | 1, operating Jease | Olst June 2023 | The said transaction was | 2032025 | Ml
HFCT Lunted. | olding Company arrangement for | b 3ist Mareh | made on amms fength
letling out ope | 2027 basis. pursuant to- the
12F Ribbon necessary approvals
Line, onc grunted by the Audit
Coloring Line, Committee und Board of
wo Ribbon Drizectors ol the
Strander Company, amounting to
one Dual Rs. 9839 jakhs in
Coloring Line dggregnte 85 per the
terms  and  conditions
stated in the Operating
Leuse Agrecmeni
exccuted on 11" June
2123
2 opernting lease | 0%ih  Febriary | The said transaction was 122026 | Mil
arrangement for [ 2026 o 30st | made on amms' lengih
letting out one | March 2027 basis, pursuanl to the

Mahendra Nahata
Chairman

DIN: 000352898
New Delhi. 28th April 2026

For and on behalf of the Board

K.C. JANI
Director
DIN: 02535299

Mumbai, 28th April 2026




Annexure - 11 to the Directors’ Report

Information in accordance with rule 5(2) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 or amendments made thereto:

Details of the employees of the Company in terms of remuneration drawn and the names
of employees who were employed throughout the financial vear 2025-26 and were paid
remuneration not less than Rs.1,02.00,000/- per annum and employees who were employed
fora part of financial year 2025-26 and were paid remuneration not less than Rs. 8.50.000/-
per month.

Name of the Employec : Shri. G S Naidu

Designation « Chief Operating Officer and Manager®
Nature of Employment :  Permanent

Remuneration (in Rs.) - 1.60.41.510/-

Qualifications & Experience : BE (Electrical) & 40 Years

Date of Commencement of Employment  : 15.06.2015

Age (Years) ¢ 62 vears

Last Cmployment Held & Designation . President & Business Head,

M/s. Sudarshan Telecom Lid.. Mysuru
* Appointed as "Manager' under the Companies Act w.e.f. 25.06.2015.

Notes:

(i) The remuneration shown above comprises of Salary, Allowances. Perquisites. bx-
gratia. Medical. Company's contribution o Provident Fund and all other
reimbursements, il any.

(i) Shri. G S Naidu is not related to any Director of the Company.

(iii) Shri. G S Naidu does not hold by himselt or along with his spouse and dependent
children any equity shares in the Company.

For and on behalf of the Board

Place: New Delhi Mahendra Nahata

Date : 28.04.2026 Chairman
DIN: 00032898



Annexure - I to the Directors’ Report

Annual Report on CSR Activities for the Financial Year 2025- 26

1.

2.

Brief outline on CSR Policy of the Company.

The Company has a CSR pelicy in pursuant to the provisions of Section 135 ol 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:

(1) Promolting health care including preventive health care.

(i)  Sanitation and making available safe drinking water.

(iii)  Eradicating hunger, poverty and malnutrition.

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

(v)  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)  Prometing 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.

Compaosition of CSR Committee:
Sl. | Name of Director Designation / Nature Number of Number of
No. of Directorship meetings of Meetings af
CSR CSR
Committee Committee
held during the attended
— year during the year
I | Rajeev Sabherwal Chairman / Non —
Executive Direclor
2 | Shri K.C. Jani Member / Non -
Executive Director
3 | Dr. Tamali Sengupta Member / Non — Nil*
Executive Woman
Independent Director
4 | Shri Sanjay Kumar Member / Non —
Executive Nominee
Director

*There was no meeting of the Corporate Social Responsibility Committee held
during the financial year 2025-26 since there was no obligation as per the applicable
provisions / Rules of the Companies Act during the financial year 2025-26.

Shri Pankaj Garg (DIN: 10513597) ceased to be a Member consequent upon cessation
of his directorship on withdrawal of nomination from the Board of the Company by
Government of India w.e.f. August 08, 2025,
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6.

Shri Sanjay Kumar has been nominated by the Board as a Member of the Committee
w.e f July 23, 20235.

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

Composition of CSR Committee:

hitps:/htllimited.com/uploadfile/ HTL CSR-Policy.pdf

CSR Policy:
https:/htllimited.com/uploadfile/HT1. CSR-Policv.pdt

Approved CSR Projects:
https://hillimited.com/uploadimazes/080622 1 62407HTLC SR Project-Chennai.pd!

hups://hillimited.com/uploadimages/080622 1626 | 4HTLCSRProject-Hosur.pdf

httpss/htllimited.com/uploadimages/ 300323 180033HTL. CSR Project-
ndMMUChennai.pdf

https://htllimited.com/uploadimages/ 140224 1 | | 839DAVChennai-
InclusiveEducationlnitiativeforChildrenwithSpecialNeeds-FY2023-24. pdf

https://htllimited.com/uploadfile/Purchase-and-Installation-o[-Smart-Interactive-
Boards.pdl

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)  Awverage net profit of the company as per section 133(3).
Not applicable.

(b) Twao percent of average nel profit of the company as per seetion 135(3):
Not applicable.

() Surplus arising out of the CSR projects or programmes or activities of the
previous [inancial years:

Not applicable.

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

{e) Total CSR obligation for the lnancial year [(bi+(c)-(d)]:
Nat applicable.

(2) Amount spent on CSR Projects (both Ongoing Project and other than
Ongoing Project):- Not applicable



(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)]: - Not applicable.

(¢) CSR amount spent or unspent for the financial year 2025-26:

Total Amount Unspent (in Rs.)
Amount Total Amount Amount transferred to any
Spent for the | ¢ypferred o Unspent | fund specified under Schedule
Financial CSR Account as per VII as per second proviso to
Year 202526/ section 135(6). section 135(5).
(in Rs.)
Amount | Date of | Name of | Amount | Date of
transfer the transfer
Fund
Not applicable
(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 section 135(5)

(i1)

Total amount spent for the Financial Year

iii)

Excess amount spent for the financial year [(ii)-(i)]

(iv)

Surplus arising out of the CSR projects or programmes
or activities of the previous financial years. if any

(v)

Amount available for set off in succeeding financial
vears [(iii)-(iv)]

Not applicable

7. Details of Unspent CSR amount for the preceding three financial years:
Sl | Preceding | Amount Balance Amount Amount transferred | Amount
No.| Financial | transferred | Amountin | spentin the | to any fund remaining to
Year to Unspent Unspent Financial specified under be spent in
CSR CSR Year (in Schedule VII as per | succeeding
Account Account Rs.) second provise to financial
under under section 135(5), ir years, (in Rs,)
section 135 | Seetion 135 any.
(5) (I Rs)) (o) dag Amoun | Date of
t(in transfer
Rs)
l..| 2022-23 99,05,665 | 13,50.931 153.50,931 - 0
2. | 2023-24 97.58.691 | 41.62.890 27.37.260 - 14.25.630
3. | 2024-25 81,75,038 | 81.75,038 59,35,000 22,40,038
Tetal 2,78,39,394 | 1,36,88,859 1,00,23,191 - 36,65,068




Whether any capital has been created or acquired through CSR amount spent
in the financial year: Not applicable

If Yes, enter the number of Capital assets ereated / 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

No.

Short Pincode
particulars of of the
the property | property
or or
asset(s) asset(s)
|lincluding

complete

address and
location  of |
the property|

Date of Amount

creation | of CSR
amouni
spent

Not applicable

| CSR

Details of entity/ Authority/

beneficiary of the registered owner

Registration
Number, if

applicable

Reuistered
address

Name

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): -

Not applicable.

Date : 28.04.2026

Mahendra Nahata

Director

DIN: 00052898

Rajeev Sabherwal

Chairman of CSR Commitiee

DIN: 08420761



Annexure - IV to the Directors’ Report

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31°' MARCH 2026
[Pursuant to section 204(1) of the Companies Act. 2013 and rule No.9 of the Companies
{Appointment and Remuneration of Managerial Personncl) Rules, 2014]

To,

The Members,

HTL Limited,

CIN: U93090TN1960PLCO04355
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 31.03.2026. 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, 1 hereby report that in my opinion, the Company has, during the audit period covering the
financial year ended on 31" March 2026 (‘Audit Period’), has complied with the statutory
provisions listed hercunder and also that the Company bas proper Board-Processes and
Compliance-Mechanism in place to the extent, in the manner and subject to the reporting made
hereinafler:

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 2026 according to the
provisions ol

I. The Companies Act, 2013 (the Act) and the rules made thercunder;

2. The Securities Contracis (Regulation) Act, 1956 ("SCRA") and the rules made thereunder:
(Not applicable during the Audit period).

lud

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

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 Aequisition of Shares
and Takeovers) Regulations, 201 1;(Not applicable during the Audit period).

b. The Securitics and Exchange Board of India (Prohibition of Insider
T'rading) Regulations, 2015; (Not applicable during the Audit period).
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¢. The Seccurities and Exchange Board of India (lssue 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
Reguirements) Regulations, 2015 (Not applicable during the Audit period).

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

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

=

The Securities and Exchange Board of lndia (Regisuars 10 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 o FEquity Shares)
Regulations, 2021 (Not applicable during the Audit period).

i.  The Securities and Exchange Board of India (Buyback of Securitics) Regulations,
201 8 (Not applicable during the Audit period).

6. Labour Laws:

. The Faclories Act. 1948
. Industrial Disputes Act, 1947
» The Minimun Wages Act, 1948
. The Payment of Wages Act, 1936
Emplovees' State Insurance Act, 1948
The Emplovees” Provident Fund and Miscellancous Provisions Act, 1932
. The Payment of Bonus Act, 1965
. The Payment of Gratuity Act. 1972
The Contract Labour ( Regulation and Abolition) Aet. 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
n. Equal Remuneration Act, 1976
0. The Sexual Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act. 2013

- o p

ol et oo ¢

=

7. Environmental Laws:

#.  The Environment { Protection) Act, 1986
b. The Water (Prevention & Control of Pollution) Act, 1974
¢, The Air (Prevention & Comrol of Pollution) Act, 19581

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



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

(i) Sceretarial Standards with respeet to Meetings of Board of Dircclors (S5-1) and General
Meetings (SS-2) issued by The Instituie of Company Secretaries of India.

(i) 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. ete. mentioned above.

| FURTHER REPORT THAT the compliance by the Company of applicable financial laws.
like direct and indirect tax laws, has nol been reviewed in this Audil since the same have been
subject to review by statutory financial audit and other designated professionals,

I FURTHER REPORT THAT:
The Board ol Directors of the Company is duly constituted with proper balance of Non-
Executive Directors, Independent Director and Woman Independent Director. 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 nofice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent ut 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 adequale systems and processes in the Company
commensurate with the size and operations of the Company 1o monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

| FURTHER REPORT THAT during the audit period, the Company did not have any major
event which had bearing on the Company’s affairs in pursuance of the above referred laws. rules,
regulations, euidelines. standards ete,

R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 15.04.2026
FCS No. 10011 CP No. 11979

UDIN: FOL001 1HOD0099694

PR No. 2641/2022

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



To.

Annexure A™

The Members.,

HTL Limited.

CIN: US3090TN 1960P1.CO04355
G.5.T. Road. Guindy,

Chennai - 600032

I report that:

bed

Maintenance of sceretarial records is the responsibility of the management of the
Compuny. My responsibility is 10 express an opinion on these seeretarial records based on
my audit,

| have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correciness of the contents of the Secretarial records, The veriffeation
wis done on test basis o ensure that correct facts are reflected in secretarial records. |
believe that the processes and practices, | followed provide a reasonable basis for our
opinion.

| have net verified the correctness and appropriateness of fnancial records and Books of
Aceounts of the Compuny.

Wherever required. | have obtained the Management representarion sbout the compliance
of laws. rules and regulations and happening of events etc.

'he complignee of the provisions of Corporale and ofher applicable laws, rules.
regulations. standards is the responsibility of management, My examination was Timited
to the verilication of procedures on test basis,

‘The Secretarial Audit report is neither an assurance as o the future viability of the
Company nor ol the elfficacy or effectiveness with which the munagement has conducted
the affairs of the Comipany.

R. Balasubramanian Place: Chennai
Practising Company Secretary Date: 15.04.2026
FCS No. 10011, CP No. 11979

UDIN: FO1001 LHO00099694

PR No. 2641/2022



Annexure - V to the Directors’ Report

INFORMATION UNDER SECTION 134 OF THE COMPANIES ACT, 2013 READ
WITH COMPANIES (ACCOUNTS) RULES, 2014 FOR THE YEAR ENDED
3157 MARCH, 2026.

CONSERVATION OF ENERGY:

(A)

(B)

(i)

(i1)

(iii)

The steps taken or impact on conservation of energy:

The Company’s operation involves low cnergy consumption. Nevertheless,
encrgy 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,

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

The Company is drawing Solar and Wind Power for the Power requirements
at its Guindy & Hosur Plants.

The capital investment on energy conservation equipments: NIL

TECHNOLOGY ABSORPTION:

(i)

(ii)

(iii)

(iv)

The efforts made by the Company towards technology absorption:
The technology of the products has been absorbed substantially during the
year under review.

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,

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 Imperted : Not Applicable
(b)  The year of Import :  Not Applicable
(¢)  Whether the technology been fully absorbed  : Naot Applicable
(d) Il not fully absorbed, areas where absorption : Not Applicable

has not taken place and the reasons thereof and
future plans ol action

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

Place:
Date :

FOREIGN EXCHANGE EARNINGS AND OUTGO:

(Rs. in Lakhs)

Financial Financial

Year ended Yearended

31.03.2026  31.03.2025

Foreign exchange earned in terms of actual 922238 3.646.75
inflows.

Foreign exchange outgo in terms of actual 20.135.66 13.828.10
auttlows,

Forand on behall of the Board

New Delhi Mahendra Nahata

28.04.2026 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, 2026, the statement of Profit and Loss (including other
comprehensive income). the statement of changes in equity and the statement ol cash [ows lor the
year then ended, and notes to the financial statements. including a summary of material accounting
palicies and other explanatory information.

I our opinion and to the best of our informatien and according to the explanations given to us, the
aloresaid 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, ol the state of alfairs of the Company as at March 31, 2026,
and profit (including other comprehensive income), changes in equity and its cash flows for the
year ended on that date.

Basis for Opinion

We condueted 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
sullicient 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 owr 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 reporl.

Other Information

The Company’s Board of Directors is responsible for the preparation ol 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 ather information comprising the above documents is expected 10 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 decuments, il we conclude that there is
a material misstatement therein, we are required 1o communicate the matter to those charged with
governance and toke 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 13445) of the
Companies Act, 2013 (“the Act™) with réspect to the preparation ol 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
prineiples generally accepied in India, including the Indian Accounting Standards specified under
Section 133 of the Act. This responsibility alse includes maintenance of adequate accounting
records in accordance with the provisions of the Act for salbguarding of the assets of the Company
and for preventing and detecting frauds and other frregularities; selection and application of
appropriate accounting policies: muking judgments and estimates that are reasonable und prudent:
and design, implementation and maintenance of adequate internal financial controls. that werc
operating efTectively for ensuring the accuracy and completeness of the accounting records. relevant
1o the preparation and presentation of the financial statement that give atrue and lair view and are
free from material misstaterment, whether due Lo fraud ar error.

In preparing the financial statements, manazement is responsible for assessing the Company™s
ahility to continue as a going concern. disclosing. as applicable. matters related 10 going concern
and using the going concern hasis of accounting unless management cither intends to liquidate the
Company or 1o cease operations, or hias no realistic alternative but o dv so.

The Board of Directors are also responsible for overseeing the Company’s [inancial reporing
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 reporn
that includes our opinion. Reasonable assurance is a high level of assurance, bur is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
existz. Misstatements can arise from fraud or ervor and are considered material i, mdividually or in
the aggregate, they could reasonably be expected to influence the cconomic 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:

o Identify and assess the risks of material misstatement of the financial statements. whether due
o 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 [or our opinien. The risk of
net detecting a material misstatement resulting from fraud is higher (han for eng resulting from
error. as fraud may involve collusion, [orgery. intentional omissions. misrepresentations. or the
ovirride of imernal contral,



®  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)(1) of the Act,
we are also responsible for expressing our opinion on whether the Company has adeguate
internal financial controls system in place and the operating effectiveness of such contrals.

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

e  Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obiained, 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 (o the related disclosures in the financial statements or, if such
disclosures are inadequate, to modify our opinion. Qur 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 o cease to continue as a going concer.

* [Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying trunsactions 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 il 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 resulis of our worl; 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 sateguards.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the linancial 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

Ao 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
ol the Order.

As required by Section 143(3) of the Act, we report that;
(a) We have sought and obtained all the infoermation and explanations which to the best of our
knowledge and beliel were necessary for the purposes of our audit,

(b)Y In our opinion, proper books of account as required by law hiave been kept by the Company
a0 far as it appears from ow examination of those books.

(¢) The Balance Sheet, the Statement of Prefit and Loss ineluding Other Comprehensive
Income. the Statement of Cash flows and the statement of changes in cquity dealt with by this
Report are in agreement with the books of nccount.

{(c) 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.

{e1 On the basis of the written representations received from the direciors as on 31st March,
2026 taken on record by the Board of Directors, none of the directors is disqualified as on 31sl
March, 2026 from being appointed as a director in terms of Section 164 (2) ol the Act.

(1) 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

{2y With respect 1o the other matters (o be included in the Auditor’s Report in accordance winh
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
maragerial remuneration in accordance with the requisite approvals niandaed by the provisions
of Section 197 of the Act read with Schedule V ol the Aet:

(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 1o 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;

i) The Company has made provision, as required under the applicable law or accounting
standards. for material foreseeable losses, it any, on longterm contracts including
derivative contracts;

iil} There were noamounts which were required to be transferred to the Investor Education
and Protection Fund by the Company.

(a) The Management has represented that 1o the best ol'its knowledoe and beliel. no funds
(which are material either individually or in the aggregate) have been ndvanced or loaned
or invested (either from borrowed funds or shitre premium or any other sources or kind of
funds) by the Company to or in any ather person or entity. including foreign entity



(“Intermediaries™). with the understanding, whether recorded in writing or otherwise, that
the Tmtermediary shall, whether, directly or indirectly lend or invest in other persons or
entities identified in any manner whatsoever by or on behall of the Company (“Ultimate
Beneficiaries™) or provide any guaraniee, 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 agegregate) 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 persens 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 behall 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.

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

(k) Based on our examination which included test checks and as explained in Note 53 to the
Financial Statements, the company has used an accounting soflware including sofiware
operated by third party. for maintaining its books of account which has a feature of recording
audit trail (edit log) facility and the same has operated throughout the vear for all relevant
transactions recorded in the respective software and during the course of our audit we did not
come across any instance of audit trail feature being tampered with. Such audit trails are
preserved as per the statutory requirement for record retention.

For Oswal Sunil & Company
Chartered Accountants
Firm Registration No. 0163520N

Nishant Bhansali

Partner

Membership No: 532900

LUDIN: 265329000EBCFP7853

Place: New Delhi
Date: 28" April 2026



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 Limiled of even dare)

{a)
A. The Company has maintained proper records showing full particulwrs including
quantitative details and situations of its Property Plant and Equipment.
B. The Company has maintained proper records showing full particulars ol fis Intangible
Assels.

(b) Property. Plant und cquipment of the company are physically verified according 10a phased
program of coverage which, in our opinien, 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 1o us. the title deeds of all immovable
properties disclosed in the financial statements are held in the name of the Company except
the following:

ol Assizned

ol

Gross ‘f::nﬂ:t:: Perlotibeid=
Description Held in Ly it indicate Reason for not being held
of Propert Carrylng name of Girectoror thulr ranze, where | in name of the company
PEEY 1 Value s relative or s e
appropriate
= employee .,
3099 peres Re 1 Ciovernment N 52 Years Pattas and  Encumbrance |

Certificate are uvailable in

lundt Familnodu the name ol Company amd
Cidindy the process ol gelimg elear
Industrial tie is in process. The
Area Assigned lund is subject w
Chennai dispute pending at Madras

High Court. Refer Nule 44
to the Financial Statement,

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

(¢) According 1o the information and explanation given 10 us, no proceedings have been
initiuted or are pending against the company for holding any benami property under Benami
Transactions (Prohibition) Act, 1988 and rules made thereunder.

2

{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 vear end. have heen physically verified by the management at reasonable intervals
during the vear. 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 (he same have
been properly dealt with in the books of accounts.

(b) The company has been sanctioned working capital limits i excess ol live crore rupees. in

aggregate. [rom banks on the basis of security of curvent assets. As per the information and



3.

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"aceounts of the Company.

According to the information and explanation given to us, the company has not made
investments inor provided any guarantee or security or granted any loans or advances in nature
of loans, secured or unsecured, to companies, firms, limited liability parinerships 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 vs, the Company
has, in respect of loans, investments, guarantees, and security. complied with the provisions of
Section 185 and 186 of the Companies Acl.

According Lo 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 elause 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 ef cost records under section 148(1)
of the Companies Act, 2013, and arc of the opinion that prima facie, the speeified 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 lo information and explanation given to us. and as per the records examined by
us, no undisputed arrears of statutory dues outstanding as at 31" March. 2026 [rom the date
they became payable.

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

oy

Name of the Nature of Gross Paid under | Period to which the Forum where
_ statute dues Demand Appeal amount relates dispute is pending
The CGST Act Goods & - i Julv 2017 to Commissioner N
e 332 lacs 33 Lacs : Central lax.
27 Service Tax March 2018 s
B Appeals - 11, G5

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 lax assessments under the Income Tax Act, 1961 (43 of 19G1).

(a) According to our audit procedures and the information and explanation given Lo us, the
company has not defaulted in the repayment of loans or berrowings or in payment of
interest to any lender.
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(b) To the best of our knowledge and belief and according 1o the information and explanations
oiven to us, the Company has not been deciared as willful defaulter by any bank or financial
institution or any other lender.

(¢} To the best ol our knowledge and belief and according (o the informution and explunations
given to us. the terms loans were applied for the purpese for which the loans were obtained.

(d) 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
PUIPOSES,

—

{e) [nour opinion. the Company does not have any subsidiaries. associates or joint ventures
and accordingly the requirements under paragraph 3(ix)(e) and 30x)(F) are not applicahle
to the company.

(a) 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).

(b} Based on our examinations of the records and information and explanations given to us. the
company has nol made any prefierential allotment or privaie placement of shares or
convertible debentures during the vear,

(a) Tothe hest of our knowledge and belief and according to the information and explanations
wven 1o s, o fraud by the company or on the company has bicen noticed or reported during
the year.

i} To the best of our knowledge and belief, no report under sub=section {12) of section 143 of
the Companies Act lus been filed by the auditors in Form ADT-4 as prescribed under rule
13 ol the Companies (Audil and Auditors) Rules, 2014 with the Central Governivient,

(¢} According 1o the information and explanatiung given to us and based an our examination,
there were no whistle-blower complaints received during the year by the Company:

The Company is not a Nidhi eompany. hence the provisions of clause 3(xii) are not applicable
Loy 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 forwhich 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.

(h) We have considered, the internal audit reports lor the year under audit. issued to the
Company during the year and till date, in detormining the nature, timing and extent ol our
audit procedures,



16.

17.

19.

- According to the information and explanation given 1o us and the books of accounts verified by

us. the Company has not entered into any non-cash transaction with dircctors or persons
connecied with him and hence the provision of clause 3(xv) are not applicable to the Company.

a) The Company is not required to be registered under Scetion 45-1A of the Reserve Bank of
India Act. 1934 and hence reporting under clause 3(xvi) (a). (b) and (c) is not applicable.

b) As represenied by the management, the Group has more than one Core Investment
Company (CIC) as part of the Group as per the definition of Group contained in the Core
Investment Companies (Reserve Bank) Directions, 2016. There are 3 unregistered CICs
forming part of the Group,

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

. 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 liabilitics, 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 lrom the balance sheet date, We, however, state that this is not an assurance as Lo the
future viability of the company. We further state that our reporting is based on the facts up to
date of the audit reporl and we neither give any guarantee nor any assurance that all liabilities
falling due within g period of one year from the balance sheet date. will get discharged by the
company as and when they fall due.

20. There are no amounts required to be spent towards Corporate Social Responsibility (CSR) in

compliance Section 135 of the Companies Act, 2013, Accordingly, reporting under clause
3(xx)a) and (b) of the Order is not applicable for the year.

. The company is nol required to present consolidated financial Statement. Accordingly,

reporting under clause 3(xxi) of the Order is not applicable for the year.

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

Nishant Bhansali

Partner

Membership No: 532900

UDIN: 265329000EBCFP7853

Place: New Delhi
Date: 28™ April 2026
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ANNEXURE - B TO THE INDEPENDENT AUDITORS' REPORT OF EVEN DATE ON
THE FINANCIAL STATEMENTS OF HTL LIMITED AS ON 3IST MARCH, 2026

Report on Lthe Internal Finanelal Centrols over fineneial reperting under Clause (1) of Sub-section 3
of Section 143 of the Companies Act, 2013 (“the Acr™)

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, 2026 in conjunction with our audit of the financial statements of the
Company for the vear ended on that date.

Management's Responsibility for Internal Financial Conirols

The Company’s management is responsible for establishing and maintaining internal financial
contrals 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
[nternal financial control ever Financial Reporting issued by the Institute of Chartered Accountants
af India, These responsihilities include the design, implementation and maintenance ol adequate
intertial financial controls that were operating ctfectively for ensuring the orderly and efficient
conduet of its business, including adherence to the Company’s policies. the saleguarding ol ils
assets, the prevention and detection of frauds and errors, the accuricy 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 e 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 an audit of Internal financial controls over fnancial reporting (the ~Guidance Notwe™) and the
standards on auditing as specified under Section 143 (10) of the companies act, 2013, o the extent
applicable 16 an audit of internal financial controls, both applicable to an audit of internal financial
controls and, both issued by Institute of Chartered Accountanis ol 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 establizhed 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 [inancial control system over financial reporting and their operating effectiveness. Our
audit of imeral financial controls over financial reperting included obtaining an understanding of
imernal financial controls over financial reporting, assessing the risk that a material weakness
existe, testing and evaluating the design and operating effectiveness of internal contral based on the
assessed risk. The procedures selected depend on the auditor’s judgment. including the assessiment
of the risks of material misstatement of the financial statements. whether due to fraud or ertor,

We believe that the audil evidence we have obtained is sufficient and appropriate 1o provide a basis
for aur awdit opinion on the internal financial controls system over financial reporting.



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, accuwrately and fairly reflect the
transactions and dispositions of the assets of the company: (2) provide reasonable assurance that
transactions are recorded as necessary (o permit preparation of financial statements in accordance
with the generally accepted accounti ng 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
cffect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

In our opinien, to the best of our information and according to the explanations given to us, the
Company has, in all material respects. an adequate internal linancial controls system over linancial
reporting and such internal financial controls over financial reporling were operating effectively as
at March 31, 2026, 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: 265329000 EBCFPT7853

Place: New Delhi
Date: 28" April 2026

49



Co

WL Limired

(0T V9D N 196APLOCI4355)
(Al amounts are in Bs Lukhs.)
Balance Sheet as at March 31.2026

Particulars Note No. Asal i
March 31, 2026 March 31, 2025
Nssels
Nppecurrenl ASsets
tad Property. Plant and Equipment 4 14.633 57 1449743
thy Capital work-in-progress 5 Rl I 1.084.72
(¢ Tntaneible assels (other than Goodwilly h 21.53 &61.91
1) Intnaible assets under developmient 7 325 -
(e Financinl Assels
(i1 Imvestments g Al 15 40915
{ily Others ) 360 34 164749
(1) Deferred tax asscis bl 1% 19390
fe) Diher non-clrenl d5s50ls Il 271,56 sl
Total non-corrent assels Ih. 064,16 16.716.71
Cuyrrent Assels
(o) lnvenlories 12 1791324 13,791 56
(b Financial Assets
(i) [nvesomenis 3 - | 130
(it} Trade Recevabiles 14 2160189 2463615
(i} Cash and cash equivalents 13 7.64 2639
(iv) Bank balances other than (1i) above 16 2,677 81 | 81636
{w) Lithers 7 43585 440 8
ey Curment Tax Assets (Nt i3 114,69 EIERLR
{ily Cither cutfent assels 19 4,438 66 1 B3 64
Total curreil assels 47.189.74 42.726.14
| Totdl Assets 73,353 5944285
Equiry anidl Linhilitics
Equity
(a) Equity Share capiral {1} 154000 (0 |S00.00
() Ciher Equity Bl1] 2089741 14183 348
Tutal Equity 22397.81 15.683.30
Liabilities
Non=cnrrent Liabilities
ta) Financial Lwbilines
i1 Borrowings 21 70983561 8.585.9]
(1) Provisions 22 393 32 26530
fe) Delerred tax ahilioes (Net) 1 33610 .
Total non-current Habilitics . T1532 #.855.21
Current Tiahilities
() Financial Linhlities
{1} Rorrowings 23 6,394 36 17.687.52
(1] Trade Pavables
(o) total outstanding dues of wiem enterprises and small enterprises: 24 1. H09.23 131153
th) l'Ulall putstanding dues of creditors other than micr enterprises and smull 11472 24 14.626.69
entlerprises.
(i) Other financial labilings 23 1,192,378 138341
() Oher current Hibilitles 26 20440 33917
i) Provisions A 54,34 sp02
poby Cumvent Tax Lushilities (Net |8 §13.46 -
Totul current linbilitics 32.240.81 34.904.34
| Total Linkilities 40.956.13 43.759.55
Total equity and labilities 63.353.94 29.442.85
The accompanying notes formean iitegeal paryof the finimeal statemient
Fuoor and on belinlf ol the Board
As per ot report of eyen dite attached
For Oswal Sunil & Company
hartered Aecountants
Firm Reg. No. GLRIION MAHENDRA SAHATA RO AN
Chwirman Director
N OGBS IRYE THIN: 2333299

NISILANT BIIANSALL
Pariner
ML N 332900

hew Dielhil 28th April 2026

e etk 28eh Al 2020

S NARAYANAN
Compuny Secretary
ML.No ACS 5772

Chennai. 28th April 2026

Sumbai, 2% April 2026

C D PONNAPPA

Chief Financial Officer

PAN: ACZPP133TOQ

Chennat, 28th Apnl 2026




HTL Limited

(CIN: T93090TN1960PLCO04355)

(Al amounts are in Rs Lakhs.)

Statement of Profit and loss for the year ended March 31, 2026

S

. Note For the year ended For the year ended
1= i No. | March 31,2026 March 31, 2025
1 INCOME
Revenue from operations 28 89.840.78 57.459.53
Other Income 29 782.33 486741
Fotal lncome (T) 90,623.11 57,946.27
Il.  |EXPENSE
Cost of Material Consumed i 39.607.04 41.284.98
Other Direct cost 3l 1.039.70 762.33
Purchises of Stock-in-1rade 4,132 14 951.33
L;'E!'.mg:'es in inventories of tinished goods. work-in-priveress and 33 (3.085.22) (519.31)
Stock-in-Trade 0
Employee benefits expense 33 7.325.01 n.785.87
Finance Costs 34 310910 3,369.85
Depreciation, Amortization and Impairment expensus d&o 1.894.09 2.030.87
Other Expenses 33 743112 5.033.35 |
Total Expenses (11) B1.446.98 59,899.37
11 Profit / (lvss) belore exceptional items and income ay {1-11y 2,176,123 (1,253.10)
IV |Exeeptional item - -
v Profit / (Loss) before tax (11T - 1V} 2,176.13 (1,953.10)
VI Tax expenses
Current Lax 1.923.57 (RN
Deterred Tax 525.89 (50H.20)
2,449 46 (44114
VIl [Profit / (Loss) for the vear (V-VI) 6,726.67 (1.511.96)
VT (Other Comprehensive Inconie / (loss)
ltems that will not be reclassified 1o profit or lass
(1) Remeasurement of delined benefit plans: 16.68 14.71
(i) Income (ax on above item: {4.24) {3.70)
Other comprehensive income / (loss) for the year (VIID) 12.48 11.01
IX  |Total comprehensive income / (loss) for the year {VIIVIID 6,739,15 (1,500.95)
Earnings / (loss) per share attributable to the equity holders of the
Compuny during the vear
Basic (in Rs,) in 448,44 (100.80)
Diluted (in Rs.) 3h 448.44 {100.80)
The accompanying noles 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
DIN: 00052898 DIN: (12535299

NISHANT BHANSALLI
Partner
M.No.: 532000

New Delhi, 28th April 2026

New Delhi, 28th April 2026

S. NARAYANAN
Company Seeretary
M.No ACS 5772

Chennai, 28th April 2026

Mumbai, 28th April 2026

C D PONNAPPA

Chief Financial Officer

PAN: ACZPP1337Q

Chennai. 28th April 2026
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HTL Limited

TN UO3IO0TN ID6IPLECIN4IES)

(Al wmounts are in Bs Lakhs)

Statement of Cashi Flow f6r the year ended 3141 Murch, 2026

. Fuor the veur ended For the year ended
e i— Mareh 31, 2026 March 31, 2025
1. |Cash Flow From Operating Activities
Mt Profil © (1opss) Belone Tox BAT6 13 (h 231
Adljustments for
[hepreciation, Amiftizaton and Impoirment Sxpeniscs | Rod 09 A430LET
Provision for Expected Crodit 1Loss. Bad debls and offier haligees watlan il 407,79 6543
Loss pa sales:discand of properry. plant and squipmert Quy Il 4k
Share hased pavment (refer note ne. 46 (24,64} .
Finance costs 30810 F509 83
|nberest Income {11497 18701}
[Exchange Fluenstion lncome (Met) {104 6 a0 68
14,348.31 169815
Chinge in opernting assews and Hahilities
(Incresse yDecrease (n rade recivablin 261647 (763591
[Imerease 1 Dogrense in mventinies {4,720 .64y {33 97y
[irrease { TRecrense) it trade pavables: (1.747.5%) 4830
(Increase) Decreass in other financial dests 3980 LTS
[ InctenssiDecrcnse in vl Non-cutnem as:21s - -
{incroasey Docrese ingher curreht assets {28840 1976, 41
Incredae | Dedrease) in other Non-current ablimes 12422 0.1
Inerease Decreased in other current Habilities 216l {EA10 60
Cash gonerated from operatiens 727,12 4,769,046
Tnéime tines i poid refund (1,124 86 (304 36)
et cash from | (used in) opernting activities 7.602.26 4.1 TILE(
I | Cush Mows from investing activities
[Paviments for prapeay . pluntanl equipmen! ichuding CWIE & Capital Adwanices (1 AS1L03 Y 1. 1380 4%
Payment ot intingible asmets tarher than goodwill) inchubing CWIP (B08) (53
Proceeds from sate of propeny, munl wnd eyuipmant (] 612
Bank deposits (pliced §miturod (ret) (1275344 113,95
Proceeds fom sale of investarents 1130 7.30
Pavinents [orporchase of mvesuments . IR R R
|oterest revelved 127 i) [(1t:25
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HTL Limited
Notes to the Financial Statements for the year ended March 31, 2026
(All amounts are in Rs. Lakh unless otherwise stated)

1.

3

Corporate information

HT1. Limited (“the Company ™) was 2 wholly ewned undertaking of Government of India ("GO ) under
the Diepartment of Telecommunicitions (D7) Ll 167 October’ 2001 swhen the Government divested
74 " of Tis shareholding in the Company as part of its divestment progran. including transier of
management contral. o HFCL Limited, which is now the Tolding Company. The Company is
manufucturing Optical Fiber Cables. Passive Connectivity Solution. Cable Reinforcement Solutions and
lilegtrical Wiring Interconneet System - Wire Harness solutions,

Ihe linancial skatements are opproved [of issue by the Contpany s Board of Directors on 280 April
2026

Application of new and revised Ind -AS

All the Indian Accounting Standards issued and notified by the Ministey ol Corporate Affaies under the
Companiés {Indian Accounting Standards) Rules. 2015 (as amended) read with Section 133 ol the
Companies Act, 2013 1o the extent applicable have been considered i prepuring these (inancial
stalements.

Recent sccounting pronouncements: -
The Ministry of Corporate AlTairs T"MCA™) notifies new standards or amendments 10 the existing
siundards under Compunics (Indian Accounting Standards) Rules as issued from time to fime.

During the year, the MCA has notified amendtents W the standardy below:

Ind AS 21 - The Effects of Changes in Foreign Exchange Rates. applicable w.el. April L 2025. The
Company has reviesed the amendment and based on its evaluation has determined that it does not hisve
any signilieant impact in iis finaneial statements,

Ind AS 7. Statement of Cash Flows and Ind AS 107, Financial Instruments: Disclosures. applicable
woed, April 1, 2025 [he amendmenl 1o Ind AS 7 requires disclosure ol supplicr Mnance arrgngements.
including their nuture. carry ing amount of reluted Habilities., and payment lerms. Ind AR D7 includes
such rransements s 4 fetor that muy give rise ta coneentration ol liguidity risk: The Company has
evaluuted these amendments und provided (he reguired disclosures in the linuncial stutements.

Ind AS 1 — Presentation of Financial Statements. o be applied retrospectively for annual reporting
periads beginning on or after | April 2026, in accordance with Ind AS 8. Azcounting Policies. Changes
in Accounting Fstimates and Errors. with early adoption permitted. The amendment clarifies that a
liability is classified as current ifa covenant breach exists asat the reporting date and the entity does not
have the right Lo defer setlement for at least twelve months. even if the lender subsequently waives the
Breach. 1lowever, where a grace period of at least twelve months is availuble os at the reporting date.
the liability is classified as non-current, The Company has not early adupted this amendment and 15
currently evaluating its impact on the classification of lighilities in the financial statements.

Material accounting policies

3.1. Basis of preparation

3.1.1. Compliance with Ind AS
All the Tndian Accounting Standards issued under section 133 of the Companics Act. 2013 and
nutified by the Ministry of Corporate Affairs (MCA) under the Companies (ndian Aceounting
Srandards) Rules. 2015 (as amended) 1l the lmancial stalements are approyed have been eonsidered
in prepuration of these Financiol Statements.

3.1.2. Historical Cost Convention

—_—

Che Financiil Stulements have been prepared on the historical eost busis except for the
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Notes to the Financial Statements for the year ended March 31, 2026
(All amounts are in Rs, Lakh unless otherwise stated)

follenwings:

o certain financial assets and liabilities and contingent consideration that is measured at

fair value:

¢ assels held for sale measured at fair value less cost to sell;

+  defined benelit plans plan assets measured at Lair value; and
Listorical 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 othenwise stated.

3.1.3. Use of Estimates and Judgments
The preparation of these finuncial statements in conformity with the recognition and measurement
principles of Ind AS requires the management of the Company w make estimates and judgements
that aftect the reported balances of assets and liabilities, disclosures relating to contingent liabilities
us at the date of the financial statements and the reported smounts 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 luture peripds are
affected

3.4, Materi ounting policies
The accounting policies, as set out in the following purugruph of this note, have been consistently
applied, to all the perinds presented in these financial statements exeept where a newly issued
secounting standard is initially adopted or a revision to an exisling accounting standard requires a
change in the accounting policy.

The company adupted Disclosure of Accounling Policies (Amendments w Ind AS 1) from | April
2023, Although the amendments did not result in any chunges in the necounting policies themsclves.
they impacted the secounting policy information disclosed in the financial statements.

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

3.2, Current versus non-corrent classification

The Company presents assets and liabilitics in the balance sheet based on current/ non-current
clossification. An asset is wreated as current when it is:

a)  Expected o be realised or intended o be sold or consumed in normal operating eyele, or
b} Held primarily [or the purpose of trading. ar

c)  Lxpected to be realised within twelve months afier the reporting period other than for (a)
above, or

d)  Cash or cash equivalent unless restricted from being exchanged or used to setile a lability
tor at least twelve months afier the reporting period

All other assets are classified as non-current,
A liability is current when:

@) [tisexpected w besettled in normal operating ¢vele, oF

%
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by 1tis held primarily for the purpose of trading, or

24 1is-due to be settled within twelbve months afler the reportine period other thun for ()
above, or

d) There is no unconditional right w delier the settlement ol the lability Tor at least ivelve
months alter the reporting period

All other liabilities are classilied as non=current.

3.5, Fair value measurement
The Company measures financial instruments. such us, derivatives it fair value at cach balanee
sheat date,

Fair value is the price that would be received o sell an assetor paid w teanster a liability Tn an orderly
wransaction between market participants at the measurement date,

A fair value measurement of a non-financial asset takes into aceount o market participant’s ability w
generate economic benefits by using the asset in its highest and best use or by selling it another
markel participant that would use the assel in its highest and best use,

The Company uses valuation technigues that are appropriate in the circumstances anil fur which
suflicient dataareavailable to measure fGir value maximizing the use ol relevant observable inputs
and minimizing the use of unobservable inpuls.

Mhe Company categoriees assets and labilities medsured at fair value intd ope ol three levels as
Tallovs:

o Level | — Quoted (unadjusted)
1his hierarchy includes financial instruments measared using quated pricis,

s Lewel3
Level 2 inputs are inputs ether than quoted prices included within Level | thature observable for
thieasset or labilite, either dircetly or indireetly,

Level 2inputs include the following:

al - quoted prices torsimilar assels or liabilities in active markets.

b} quoted priges for jdentical or similar assets or liabilities in markets that are not active.
¢] inputs other than quoted prices that are observable [or the asset or liability.

d}  Market - ¢orroborated inpuls.

s Level 3

They are unchservable inputs [or the dsset or liability retlecting significant modifications 1o observable
related market datg or Company’s assumptions about pricing by market participants. Fair values are
determined in whole or in part using s valumion model hased on assumptions that are neither supported
by prices (rom observable current market wansactions in the same instrument nor are they hased on

available market data,

J.4. Non-current assets held lor sale

Mon-gurrent assets and disposal groups classilied as held tor sale ure mcasuried at the lower af

carrying umount and Tair value less costs w sell.
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3.5. Property Plant and Equipment

Freehald Lund is carried at the actual cost. All other items of PPF are stated at actual cost less
accumulated depreciation and impairment loss. Actual cost is inclusive of freighl. instailation cost,
dutics. taxes and other incidental expenses for bringing the assct to its working conditions for its intended
use (net of eligible input taxes) and any cost dircetly 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 lowards the acquisition of property. plant und equipment outstanding as of cach reporting
date and the cost of property. plant and equipment not ready [or iniended use before such dute are
disclosed under capital advances and capital work-in-progress (CWIP) respectively.

Signiticant Pasts olan item of PPE (including major inspections) having dilferent useful Hves & 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 usc. Property, Plant
and Equipment {PPL) and intangible assets are not depreciated or amortized onece classitied os held or
sale,

Depreciation is provided for on Buildings {including buildings taken on lease) and Plant & Machinery
on straight line method and on other PPE an written down value method on the basis ol usetul life. On
assets acquired on lease {(includin o improvements to the leasehold premises), amortization has been
provided for on'Straight Line Meéthod aver the primary period of |case,

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

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

The useful life of propenty. plant and equipment are as follows:-

Asset Class = | Useful Life
Ireehiold Buildings* Factory Building : 20 years
StadT Quarters : 40 years

Leaschold Improvements Over the period of lease

Plant & Machinery 7.5- 15 Years

Furniture & Fixtures 10 years

Electrical Installations 10 years

"Cumputers 3 - ayears

Oflice Fquipments 3 years o
jﬁ:hicles 8 years -

“For these classes of assets based on internal assessment and technical evaluation. the mansgement
believes that the uselul lives us given above best represent the period over which the Management
expects to use these assets. Hence the usefinl lives for these assets is difTerent from the useful lives as
preseribed under Part C of Schedule 11 of Companics Act 2013,

Assets held under linance leases are depreciated over their expected uselul lives on the same basis us
owned assets or over the shorter of the assets useful life and the lease term il there is an uncertainty
that the company will ubtain ownership at the end of the lease term.

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

3.6, Intangible Assels
(i) Recognition of intangible assets
i, Intermally Generated Assets

Intangible assets that ure acquired subsequent (o transition date ure measured on initial
recognition at cost. Following injtial recognition. intangible ussets are carried at cosl less any
secumulated amortisation and sccumulated impairment losses. Imernally generated intangible
usset arising from development activity 15 recognised al cost on demonstration of its technical
feasibility. the intention and ability of the Company to complete. use or sel] L only il it is
probable that the assel would generite future ecunomic benefit and 1o use or s2ll ul the asset.
pdequate resources to complete the development are availible and the expenditure attributoble
1o the said assets during its development can be measured reliably.

h. Computer seftware

Purchase of computer softwire used [or the purpese ol operations is capitallzed. However, any
expenses on software support. mainienance. upgrade ele. payuble periodically is charged 1o the
sStatement of Profil & Loss.

(iiy  De-recognition of intangible assets

An Intangible assel is derecognized on disposal. or when no fulure economic benelits are expected
from use or disposal. Gains or lasses arising (rom de-recognition ofan intaneibly assel, measured
a6 1he difTerence benween the net disposal proceeds and the carrying amount of the asset, and are
recognized in the Statement of Profitand Loss when the usset s derecognized.

{iii) Amortisation periods and methods

[ntangible assets are amortised on straight line basis over 4 period ranging between 2-3 veurs
which equates its economic ussful fite.

3.7 Fimancial instruments
A findncial instrument is any contract that gives rise to a financial osset ol one entity and a financial
liability or equity instrument of another entity.

3.7.1. Financial assets

Initial recognition and measurement

All financial assets are recognised initilly at fair value plus, in the case of finuncial ussets not
recorded at fair value through prolit or loss. transaction costs that are attributable to the aciuisition of
the finaneial assel. However, trade receivables thatdo notcontain a signilicant financing compuonel
are measured at transaction price, Purchases or sules of financial assets that require delivery of assets
within a time frame are recognized on the trade date, i.e.. the dale thal the Company comniits o
purchase or sell e assel,

Surbsequent measurenent

For purposes of subsequent measuremant, (inancial assets are elassilicd in folleiving Categories
bused on Business model 0 the entity:
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o Debtinstruments al amortized cost

@ Debtinstruments at fair value through other comprehensive income (FVTOCH)

Debt instruments. derivatives and equity instruments at fair value through profit or loss
(FVTPL)

o Lquity instruments measured at fair value through other comprehensive income (FVTOCH)

0

Deht instruments at amiortized cost

A tdebt instrument” is measured at the amortized cost if both the following conditions are met:

al The asset is held within a business model whose objective is to hold assets for col lecting
contractual cash llows, and

b) Contractual terms of the asset give rise on specificd dates to eash flows that are solclv
g P 3
payments of principal and interest (SPPI) on the principal amount cutstanding.

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

Debt imstrunrent af FYTOCT

A tdeht instrument” is classified as at the FVTOCT il both of the fallokw ing crileria are met:

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

b} The assct’s contractual cash Mows represent SPPI.

Debt instruments included within the FVTOC] category are measured initially as well as at each
reporting dute al fair value. Fair value movements are recognized in the other comprehensive income
(OCL). However, the Company recognizes interest income, Impairment losses & reversals and forcign
exchange gain or loss in the P&1.. On derecognition of the assel, cumulative gain or loss previously
recognized in OCT is reclassified from the equity to P& L. Interest carned whilst holding FVTOCI debt
instrument is reporied as interest income using the EIR method.

Debe instriment at FETPL

Any debt instrument. which does not meet the criteria for categorization as a1 umortized cost or as
FVTOCI, is classificd as at FVTPL..

In addition, the Company may elect to designate a debt instrument, which othersise meets amortized
costor FVTOCT criteria. as at FVTPL. However, such election is allowed only if doing so reduces or
climinates a medsurement or recognition inconsisiency (referred to as *accounting mismateh’), The
Company has not designated any debt instrument as at FVTPL.

bt instruments included within the FVTPL category dre measured al fair value with all chunges
recognized in the P&I..

Eynity investiments

All equity investments are measured at fair value. Fquity instruments. the Company may muke an
irrevoeable election (o present in other comprehensive income subscquent changes in the fair value.
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The Company makes sugh clection un an instrument by-instrument basis, The classilication is made
on initial reeognitonand is irrevecable

II' the Company decides t clussity an equity instrument as at FYTOUL then all fairvalue changes on
the instrument. excluding dividends, are recognized in the OCL This amount is not recy el from OC]
1o P& L. even on sale of investnent, However, the Company may ransfer the cumulative gain or loss
within equity .

Flnancial assets are megsured at fair value through profit or loss unless they are measured at amartised
cost or at fair value through other eomprehiensive income on initial recognition. The LEnSHCLIoN Costs
direetly attributable 1 the ucquisition of financial assets und liabilities at fair value threugh profit o
loss are immediately recognised in Stutement of Profit and Loss.

Equity instruments included within the FVTPL category arc measured ul fir vilue with all changes
recognized in the P&L.

De-recagnition of financiel assers
A finameial asset is de-recognized only when

5 The Company has transferred the rights (o regeive cash fows from the Hnaneial assel of

retains the contractual rights W receive the cash (lows ol the [Tnancial asscl. bul assumes o
contractual obligation 1o pay the cash Tows to one o more recipients

Where the Company has transferred an asset. it evaluotes whether it s transterred substantiatly all
risks and rewards of ownership of the fnuncial asse In such cises, the financinl dsset 15 de-
I'l.:t'tlgl'I'Ich.L

Wheee the Company has neither transterred a financiul asset nor retaing subsiantially all risks and
rewards of ownership of the [inaneial asset. the finuncial assel in-de-recngnised it tie Graup has not
reined control of the linaincial asset, Where the company retains control of the Tinaneial asset the
dssel is continued to be recoanised to the extent of continuing involvement in the finanvial asset.

ITmpaivment of financial assels

The Company assesses al each date of balance sheet whether a financial asselor @ group of (nancial
dssets is impaired. [nd AS 109 requires expected eredit losses 1o be measured through a loss allowance,
In determining the allowances for doubtful trade reccivables, the Company hus bsed a practical
expedient by computing the expecied eredit loss allowance for trade reccivahles based on a provision
matrix, The provision matrix takes into aecount historical eredit loss expericnce and is adjusted lor
forward looking information. For all other financial assets, expected credit losses are measured st an
amount equal to the 12-months expected eredit losses or ut an amount equal ke the life ime expeeled
credit losses i thie credil visk on the financial asset hos increased significantly since Initial recognition.

ECL impairment loss allowance {or reversal) recognized during the period is recosnized as Income/
expense in the statement of profitand loss (P&L ).

3.7.2 Financial liabilities
Financial liabilities and equity instruments issued by the company are clussitied according to the

substunce of the contractal arrangements entered Lito wnd the delinitions ofa tinancial labilits and
an equity msiriinent,
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3.8

Inifial recognition amd measurement

Financial liabilities are recognised when the company hecomes a party to the conteactual provisions
of the instrument. Financial lfabilitics 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 ure subsequently meusured at amortised cost using the effective interest rate
method. Financial linbilities carried at fair value through profit or loss arc measured-ai fair value with
all changes in fair value recognised in the siatement of profit and loss,

Trade and other payables

These amounts represent liabilitics for gonds and servives provided to the Company prior to the end
of financial period which are unpaid. Trade and other payables are presented as current labilities
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 methad.

Loans and borrowings

After initial recognition. interest-hearing loans and borrowings are subsequently measured at
amortized eost using the EIR method. Gains and losscs are recognized in profit or loss when (he
liabilitics are derecognized as well as through the IR amortization process.

Financial guaranice contracts

Financial guarantee contracts arc rccognized initially as a liability st loir value, adjusted for
transaction costs that are dircelly atiributable o the issuance of the guarantee. Subsequently, the
liability is meusured at the higher of the amount ol loss allowance determined as per impairment
requirements of Ind AS 109 and the amount recognized less comulative amartization.

Derecognition

A linancial liability is derecognised when the obligation under the liability is discharged or cancelled
ar expires.
Impairment of non-financial assets

I'he Company assesses, al cach reporting date, whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required. the

Lompany eslimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an

asset’s ar cash-gencrating unit’s (CGU) Fair value less costs of disposal and its value jn use.

Recoverable amount is determined for an individual asset, unless the asser does not generate cash
inllows that are largely independent of those from other assets or groups of assets.

When the carrying amount ol an asset or CGL exceeds its recoverable amount, the asset is considered
impaired and iswritten down to its recoverable amount,

In assessing value in use, the estimated future cash flows are discounted 1o their present value using a
pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific o the assel. In determining lair value less costs of disposal. recent markel transactions are
tiken into account. 1 no such transactions can be identified. an appropriate valuation model is used.

s)
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Impalrment losses of continuing operations, including impairment on inventories, are recognized in
the staterment of profit and loss.

A previously recognized impairment loss (except T goodwill) is reversed only 1f there hus been o
chunge in the assumptions used o determine the assel’s recoverible amount since the lust fmpairment
loss was recognized. Thereversal is limited to the carrying-amount of the asset,

3.9, Inventories
Tnveentaries are vatued at the lower of costand net realizable value.

Costs ineurred in bringing cach product to its present location and conditivns are accounted e as
frllonws:

Raw materials: Cost ineludes cost of purchase and other cosis incurred 1 hringing the inventorizs
te their present location and eondition. Cost i3 determined on Weighted Average Cost Method.

Finished goods and work in progress: Cost ineludes cost of direct materials and lubour and 2
proportion ol manulacturing overheads based on the normal eperating capacits. but excluding
borrowing costs, Cost is determined on Stundard Cost method.

Iraded gonds: Cost includes cost of purchuse and other costs incurred in bringing the inventories Lo
their present location and condition. Cost i determined on weizhted averupe basis,

Contract Werk in Progress: It is valued at cost
Lavase Touls (Consumahlesy =1t is Valued at cost aller write all ut 27,82%

Net realizable value is the estimated selling price in the ordinary course of business. less estimuted
costs ol eomplation and the estimated costs necessary to make the sale.

3.10. Revenue recognition

Sale of Goods

The compuny derives revepue [fom sale of manufactured poods and traded goods. In
accordance with Ind AS 115 the company. recognizes revenue from sale of products and
services 2l a time when performance obligation {8 satisfied and upon transfer of contrel of
promised products or services o customer in an amount that reflects the eonsideration the
company expects woreceive in exchange for thelr products or seevices,

The company disagaregates the revenue based on nature of products/gengraphy. The company
presents revenues net ol indlirecl taxesin its Statement ol Profit and 1oss,

Export Incentiv

Fixport incentives are aecounted for on expart of goods. if the entitlements can be estimated
with reasobable aéeuraey and conditions precedent to elaim are reasonably expected w be
fullilled.

Intevest income

Interest income on deposits with banks is recognised at effective interest rate applicable,
Interest incomie rom other Ninuncial assets is recognised ol the elfective interest rate methuod
vl iRl recognilion

Dividends
Dividend income is recognised when the right to receive pavment is established,
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« _  Rental income
Renmtal income arising [rom operating leases or on investment propertics is accounted for on a
struight-line basis over the lease terms and is included in other non-operling income in the
siatement of profit and loss.

Insurance Claims
Insurance claims are sccountod for as and when admitted by the concemed suthoriiy,

J.11. Foreign currency transactions
The functional currency of the Company is Indian Rupees which represents the currency of the
ceonomic environment in which it operates.

Transactions in currencies other than the Company s functional currency (are recognized at the rates
of exchange prevailing at the dates of the ransactions. Monetary items denominated in foreign
currency at the year end are translated at the functional currency spot rate of exchange at the reporting
date.

Any income or expense on account of exchange difference between the date of transaction and on
settlement or on translution is recognized in the profit and loss uccount as incame or expense,

Non monctary items that are measured ol (air value in o foreign currency are ranslated using the
exchange rates at the date when the fair value was determined, Translation dilference on such assets
and liabilities carricd at fair value are reported-as part of fuir value gain or loss.

312, Employee Benefits
Short term employee benefits:-

Liabifitics for wages and salaries, including non-monetary benelits thul are expected to be setiled
wholly within 12 months atier the end of the peried in which the employees render the related service
are recognized in respect of employees’ services up Lo the end of the reporting period and are measured
at the amounts expeeted to be paid when the liabilities are scttled. The liabilities are presented us
current employvee benelit obligations in the balance sheet.

Long-Term employee benefits

Compensated expenses which are not expected to oceur within twelve months after the end of period
in which the employ ee renders the reluted services are recognized as a liability at the present value of
the defined benefit obligation at the balance sheet date.

Post-employment obligations

i.  Defined contribution plans

Provident Fund and employees’ state insurance schemes

All employees ol the Company are entitled to receive benelits under the Provident Fund,
which is a defined eontibution plan. Both the emplovee and the cmplayer make monthly
contributions to the plan at a predetermined rte (presently 12%) of the employees® basic
sulary. These contributions are made 1o the fund adminisiered and manuged by the
Government of India. In addition. some employees of the Company are covered under the
employees™ stute insurance schemes, which are also defined contribution schemes recognized
and administered by the Government ol India.

The Company "s contributions to both these schemes are expensed in the Statement ol Profit
and Loss. The Company has no [urther obligations under these plans beyond its monthly
contributions.
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3.13.

ii.

iv.

Defined benefit Gratuity plan

The Company provides for graniity obligations throwgh o defined benefit retivement plan (the
*Grratuity Plan” ) covering all employees. The Gratwity Plan provides a lump sum payment Lo
vested emplovees at retirement or lermination of employment based on the respeetive
employee salry and years of empleyment with the Company . The Company provides for the
Ciratuity Plan based on sctuarial valoations in accordance with Indian Accounting Standard
19 (revised), “Emplovee Benelts™, The Company makes periodic cantributions t the THREC
Standurd Life Insurance Company Lid for the Gratuin Plan in respect of employees. The
present value of obligation under pratuity is determined based on actuarial valualion using
Project Tnit Credit Method, which recognizes cach perod of service as giving rise to
additiony] unit of emplosee benefit entitlement and measures each unit separately W build up
the finul obligation

Defined relirement benelil plans comprising of zratuity. un-availed leave. post-retirement
medical benels and othier werminal benefis, are recognized bosed on the present value of
defined benelit obligation which is computed bsing the projected unit eradit method, with
actuarial valuations heing carried out 4t the end of each annual reporting pedod. These are
accounted either as current emplovee cost or included in cost ol assets as permitied.

Other Long Term Employee Benefils

Leave Encashment

Other long lerm employee beretit comprises of leave eneashment s ards un=availed earmed
leave. These are recognized as per the acteurial valuation us per the Projected Unit Credit
Method carried out an the end ol cach annual reporting period.

Re-measurements of heave encashment towards un=uviiled e ure recognized o the
Statement of profit and loss,

Actuarial gains and losses are recognized in OCH as and when incurred.

he net interest cost 15 calenlated by applying the discount rate W the net balance of the
defined benelit obligation and the Fair valoe of plan assels. This cost is ineluded in
employee berelit expense in the statement of prifit and loss,

Remeasurement, comprising actuarial gains and losses. the elliet of the chunges 1o the
asset eeiling (ifapplicable) and the return on plan assets (texcluding net interest as defined
abovelare recopnized in other comprehensive income except those included inocost of
assets as permitted in the period in which they oceur and are not subsequently reclassified
to profitor loss,

The retirement henetit obligation recognized in the Financial Statements represents the
actual deficit brsurplus in the Company’s defined benelil plans, Any surplus resulting
trom this caleulation js limited Lo the present value of any cconomic benelits availuble in
the form of reduetions in tuture contributions to the plans,

Termination benefits

Fermination benefits are recognized s an expense in the period mowhich they are incurred.

Share-based compensation

The grant dute fair' value of eguity settled share-based payvment awirds pranted o employecs is
recognised ws an emploves expense. witha corresponding Inerease in cquiny - over the period that the
emplusecs unconditonalls become entitled o the awards, The amount recopnised a8 cxpense is
bused on the estimate ol the number of awards for which the related serviee amd non-markel vesting
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canditions are expected to be met, such that the amount ultimately recagnised as un ¢xpense is based
on the number of wwards that do meet the refated service and non-markel vesting conditions af the
vesting date.

3.14.  Borrowing Costs

Borrowing vosts that are directly atiributable to the acquisition, construction or production of
qualifying assct arc capitalized as partof cost of such asset. Other borrowing costs are recognized
as an expense in the period in which they wre incurred.

Borrowing costs consists of interest and other costs that an cntity incurs in connection with the
horeowving ol Tunds.

315, Provisions, Contingent Liabilities and Contingent Assets

Provisions are recognized when the Company has a present obligation (legal or constructive) as
aresult of a past event, itis probable that an owtflow of resources embodying economic benefits
will be required Lo settle the abligation, and a reliable ¢stimute can be made of the amount of the
obligation.

The amount recognized us a provision is the besl estimate ol the consideration required 1o settle
the present obligation al the end of the reporting period. luking into account the risks and
uncertaintics surrounding the obligation. When a provision is measured using the cash Mows
estimuted to settle the present obligution, its carrying amount is the present value of those cash
Mows.

Contingent assets ure disclosed in the Finoncial Statements by way of notes 1 accounts when an
inflow ol economic benetits is probable.

Contingent Habilities are disclosed in the Financial Statements by way of notes to accounts.
unless possibility of an outNow of resources embodying economie benefit is remote,

L16. Cash Flow Statemeni

Cash flows are reported using the indirect method. 1'he cash Mows from operating. investing and
linancing activities of the Company arc segregated.

3.17. Earnings per share

Basic eamings per share are computed by dividing the net profitatter tax by the weighted averaze
number of equity shares outsianding during the period. Diluted camings per share is computed
by dividing the profit afier tax by the weighted average number of cquity shares considered for
deriving basic earnings per share and also the weighted averuge number of equity shares that
could have bieen issued upon conversion of all dilutive potential equily shares.

3.18. Income taxes

Theineome tax expense or eredit for the period is the 1ax payable on the current period’s taxable
income based on the applicable inceme {ax rate adjusted by changes in deferred tax assets and
liabilitics attributable to temporary differences and to unused tax losses. il any.

The current income Lax charge is calculated on the basis of the ax laws enacted or substantively
enacted at the end of the reporling period. Management periodically evaluates positions taken in
tax returns with respect to situations in which applicable tax regulation is subjeet 1o interpretation.
It establishes provisions where appropriate on the basis of amaunts expected 1o be paid to the tax
authorities.
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Drefeerdd ineomie tax is provided in full, using the lability method. on emporary differences
arising between the lax bases ol assets and liabilities and their cornving amoeunts in the Finangial
Statement. However. deferred tas liabilities are not recognized 11 they arise from the initial
recognilion of goodwill. Deferred Income tox s also not accounted for iFi arises [rom iniztial
recognition of an assel or liahility in a transaction other than o business combination that at the
time of the transsetion alfects neither gceounting profit nor waable profit (tax loss). Deferred
income s is detenmined using tax rates (and lawsy that have been enacted or substantially
enacted by the end of 1he reporting pedod and are expected to apply when the relited delerred
income tax asset is realized or the deferred income s labilite s settled.

The earty ing wmnount of delerred tax assers are reviewed at the end of cach reporting period and
are recognized only 101 is probable that fumure table amounts will be availuble toulilize those
temporars difTerences and losses.

Deterred tix liabilities are not recognized for temporary diflerchoes between the carry ing amount
and tax kases of investments in subsidiaries. brunches snd nssocintes und interast i joint
arrangements where the Company is able 1o control the timing of the reversal of the temporary
differences and it is probable that the differences will not reverse in the loreseeable fiture,
Dieferred tax assets are not recognized for temporan difitrences between the carrying amount
and tax bases of investments in subsidiaries, associates and inerest in joint arrangements where
it is not probuble that the differenees will reverse in the furesecuble future and wsable profit will
nul be available ngainst which the temporiry diffesence can be Llized,

Deterred tax gssers and Habilities are oflser when there s o leeally enforeegble right o offset
current tx assets and Babilities and when the deferred tay balanees felate 1o (e same [asation
anrority Cureent lax assers and s Tiabilities ave ol St where the entity hosa legally enforecable
righl Wy el et and Dntends either Wosettle onanet basisoor to el the asser and seitle the
liability simulimneously.

3.19.  Exceptional [tems

LExeeptional ftems refer o ftems ol Incame vr eXpense within the statement of protit and loss rom
ordinary activities. which are non-recurring and gre ol such size. pature or incidence that their
separate disclosure is considered necessary o explain the pertormance of the Company .,
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1

Limited

(Al wmounts are in R Laldhs)
Sotes forming part of the Finsncial Statements for the vear ended Mareh 31, 2026

Iy

Revenue Trom operations

Particuln For the vear cnded For the vear ended
- March 31, 2026 March 31, 2025

Sale and Services

-sunuiactmng and rrading activities B0 402 83 37 26) 23
Oither Operating Revenoes

Somn Sale 244 | 45018

~Expont Inceniyes [91H 5503

Total R9.840.74 57.439.53

Fi

(hher Ineome

Particulars

Far the vear ended
NMiarch 31, 2026

For the year ended
March 31, 2025

Oiher non-operating income

3

31

7

Imterest Income 11497 $7.0
Rem Recareed 43557 i S
Exchange Fluetation Incomes { Set) [F a
Miscellanegus Tncome 12568 |36 88
Total 78233 4%6.74
Cast of Materil Consumeld
L For the vear ended For the vear ended
RASTREES March 31. 2026 Murch 31, 2025
Opening Balance HoSLTh THdS 43
Add - Purchases dunne the venr 60509 73 495225
68, 18249 48.937.74
ey Clasing Sk H.30] 43 TA33 70
59.601.04 41.284.98
Chthier Direct Ciost
- For the vear ended Fur the year ended
il March 31, 2026 March 31, 2025
Comsumptinof sfores moad spanes parls 37251 T
Loo=e Loals wnten off 16719 | 34 W2
Toial 1,63%.70 6153
Change in inventeries of Ankshed goods, work-in progees and stock-in trade-guods
—— For the year ended For the vear cnded
ecdoden Mareh 31, 2026 March 31, 2025
Closing Sk
Fimishesl Guods 154667 T510 48
Stock in Trade- Conds B0 16 Il
Woorks inprogress 319738 (et B
T.344.21 4.258.9%
Ohpetung Stock
Finished Coods 131048 1,786 61
Stock in Trade- Goods 319:62 15315
Warks in progress 1228 B9 | 0092
4,358 499 3.739 68
Mel Changes (Opening -Closing ) (3.085.22) (519.31)




i

Limited

(AN amounty are in Ks Lakhs.)
Notes forming pact of the Financial Statements fur the vear emled Mareh 31, 2026

i3

Emloyee henefits expenses

For the year cnded For the year ended
Tatching March 31, 2026 March 31, 2025
Salsnes, bonus and allovances 690472 6,303,602
Contribution 1o Prosident and other funds 183.77 193.37
Stafl nelfire expenses 230,52 #6.58
i Taial 731501 6,785.87
M Finance costs
. For the vear ended Fuor the year ended
e March 31, 2026 March 31, 2025
Hank |oan Inferest 171237 1,780, 76
Interest on othar Toans 30] 5% 3316
(ther Interest 594,52 08 %1
Hank Charges and loan processing chargas 300.23 5912
Total 310910 356985
35 (ther expenses
. For the vear ended For the vear ¢aded
ialifodiudis March 31, 2026 Mareh 31, 2025
Fates and Toxes 23118 177.47
Auditors’ Remunermtiun
Audit Fee 1800 18.00
Tax Audin Fee 5.00 500
Other Soryvices a0 4
Out of pocket expenies 093 0.7
Legal and Professzonal Charges 171.87 19623
[oss on Sale of Froperiy. Plant and Vouipment .97 1146
Communication Expenses 1.58 37
I'ravelling and Convevance Expenses 251.86 945
Power and Fuel & Water Charges 1,335 1.436 97
Rpoirs and Mamtenance 132,99 3850
Insuranice Expensas 18400 25,92
Selling and Destribuiion Expenses 402595 L RE
(Mo and Geporal Expensss 196 63 191 50
Had debrs and othier balanees wrinen ofT inet) 8351 3717
Provision for Expected eredin losges 185 65 ral
Liquidated damazes on Sales 13862 2063
Mirectors Silling Fees 6:15 7.33
Exchange Fluctuation Loss (Net) - 60,68
Corporste Social Responsibilty (Refer Note 47) - 3159
Miscelluncous | xpenditure 130,87 114,490
Taotal TA31,12 5.033.25
A6 Earning per Shave (EPS) lo_accordance with the Indian Accounting Standard (Ind AS-331
: Fuor the yvear ended For ihe year ended
Farticulars March 31, 2026 March 31.2025
Hasie & Diluted Earmings per share Rs. Rs.
Profit & Loss for the year 6,726 67 (1.511 963
Profit & Loss attributable to Equity Sharehollers (A) 6,726.67 (LA11.96)
Weighted average mumber of ordinary Equily shares (18] 1 5,00,000 15.06,000
tuzed as denominaior for caleulanng basic EFS)
Weszhled mvernge number of ordmany Fauiny shares () 15,100,006 1506, 000
(uaed a8 depominator for caleulating diluted EPS)
Mominal value of ordinary Equity share () 160000 (RSIEREH
Earmngs per share-Basic (AH) (Rs) 448,44 { 100,80
Ermings per share-Diluted (A C) i Rs) 44844 { 10, Hib)
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IATTENDANCE SLIP

HTL LIMITED

(CIN: U93090TNI960PLC0O04353)

Regd.Office: GST Road, Guindy. Chennai-600 032

Email: cooi@htllimited.com; Website: www_htllimited.com
Phone: 044- 22501020

65" ANNUAL GENERAL MEETING 2026

I / We hereby record my / our presence at the 65" Annual General Meeting of the
Company at GST Road, Guindy, Chennai — 600032 / thru" Video Conferencing over MS
Teams on Friday, 24™ July, 2026 a1 12.30 P.M.

Member’s Folio Member’s/ Proxy’s Name Member’s / Proxy’s Signature

Nole:

I, Please complete the Folio No. and name, sign the Attendance Slip and hand over /
send it over at the Meeting Hall.

2. Physical copy of the Annual Report for 2026 and Notice of the Annual General
Meeting along with Attendance Slip and Proxy Form are sent in the permitted
made to all Members.

R}3
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GUIDELINES TO SHAREHOLDERS WHO OPT FOR ATTENDING THE 65™
AGM THRU’ VIDEO CONFERENCING

As you are aware, in view of the situation arising due to COVID-19 global pandemic.
the general meetings of the companies shall be conducted as per the guidelines issued
by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated April 8,
2020. Circular No.17/2020 dated April 13. 2020, Circular No. 20/2020 dated May 05.
2020. Circular No. 0272021 dated lanuary 13, 2021, Circular No. 19/2021 dated
December 08, 2021, Circular No. 21/2021 dated December 14. 2021, Circular No.
2/2022 dated May 05. 2022, General Circular No. 10/2022 dated December 28,
2022, General Circular No. 09/2023 dated September 25, 2023. General Circular No.
09/2024 dated September 19. 2024 and General Circular No, 03/2025 dated September
22, 2025. The forthcoming AGM will thus be held at the Registered Office of the
Company at GST Road, Guindy, Chennai — 600 032 and thru® Video Conferencing.
Hence, Members who send their requests from their registered email id with the
Company for attending this meeting thru’ Video Conferencing can attend and

participate in the ensuing AGM through VC over MS Teams (Thru® the Link to be

provided thru” the registered ¢mail ).

Pursuant to the provisions of Section 101 of the Companies Act, 2013, the Company

is sending Notice of the AGM to the address registered with the Company or with the

depository participant/ depository.

The Members requesting to attend this meeting thru” Video Conferencing can join the
AGM in the VC mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice,

The facility of participation at the AGM through VC will be made available to the

interested Members, Directors, Key Managerial Personnel, Auditors etc.

The attendance of the Members attending the AGM through VC will be counted for

the purpose of ascertaining the quorum under Section 103 of the Companies Act. 2013,

Pursuant to MCA Circular No, 14/2020 dated April 08, 2020, the facility to appoint
proxy Lo attend and cast vote for the members is not available for this AGM. However,
in pursnance of Section 112 and Section 113 of the Companies Act. 2013,

representatives of the members such as the President of India or body corporate can

attend the AGM through VC and cast their votes.

377
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GUIDELINES TO SHAREHOLDERS WHO OPT FOR ATTENDING THE 65™

AGM THRU' VIDEO CONFERENCING

In line with the Ministry of Corporate A ffairs (MCA) Circular No. 17/2020 dated April
13, 2020, the Notice calling the AGM has been uploaded on the website of the

Company at www.htllimited.com.

The AGM has been convened through VC in compliance with applicable provisions of
the Companies Act. 2013 read with MCA Circular No. 14/2020 dated April 8. 2020
and MCA Circular No. 17/2020 dated April 13, 2020 and MCA Circular No, 20/2020
dated May 05, 2020 and MCA Circular No. 02/2021 dated January 13, 2021, MCA
Circular No. 19/2021 dated December 08, 2021, MCA Circular No. 21/2021 dated
December 14, 2021, MCA Circular No. 2/2022 dated May 03, 2022, General Circular
No. 10/2022 dated December 28, 2022, General Circular No. 09/2023 dated September
25, 2023, General Circular No. 09/2024 dated September 19. 2024 and General

Circular No. 03/2023 dated September 22. 2025,

Pursuant to the provisions ol Section 108 of the t‘umpunius Act, 2013 read with Rule
20 of the Companies (Management and Administration) Rules. 2014 (as amended) and
MCA Circulars dated April 08. 2020, April 13, 2020,May 05, 2020, January 13, 2021,
December 08. 2021. December 14, 2021, May 035, 2022, December 28.
2022 September 25, 2023, Sepiember 19, 2024 and September 22, 2025 the Company
is providing facility of e-voting to its Members in respect of the business to be

transacted at the AGM. details of which are as follows:-

(i) Shareholders shall be able to cast their vote on all business items mentioned in the
AGM Notice during the meeting only. on order of Poll by the Chairman of the
Meeting.

(ii) For this purpese. the Company is providing a designated e-mail address as follows.
the Members can convey their votes. when a poll is required to be taken during

the Meeting on any resolution. at such designated e-mail address: -

Designated E-Mail Address for casting votes by Members:-

snarayanani@ htllimited.com,

(iii) During the Meeting held through VC facility. where a poll on any item 15

required. the Members shall cast their vote on the resolutions only by sending e-



GUIDELINES TO SHAREHOLDERS WHO OPT FOR ATTENDING THE 6574
AGM THRU’ VIDEO CONFERENCING

mails through e-mail addresses. which are registered with the Company. The said

e-mails shall only be sent to the designated ¢-mail address circulated by the
Company.

For any query/ grievance related to attending AGM th rough VC/OAVM or e-voting,
please contact the following person:-

Company: HTL Limited

Name: S. Narayanan

E-mail: snarayanan@htllimited.com
Telephone/Mobile No. 7010456750

B b






PROXY FORM

HTL LIMITED
(CTN: U93090TN 1960PLC00O43535)
Regd. Office: GST Road. Guindy, Chennai — 600032 (Tamil Nadu)
Email: cooi@htllimited.com: Website: www.htllimited.com
Phone: 044-22501020

[Pursuant to Section 105(6) of the Companies Act. 2013 and Rule 19(3) of the Companies
(Management and Administration) Rules. 2014

Name of the I'v[cmhc;(sj -
Registered Address

E-mail Id
Client-1d
DP-1D
1/ We being the member(s) holding ......... shares of IITL Ltd.. of Rs.100/- each hereby
appoint:
(1) Name: ...oveveiciicnenieeresrneeen AAAIESS: Lo oinvesiiens

E-Mail Id .........coovviviiinenea..... Signature ..o or [ailing him:
2y NEmer LR NS SRR

MBI oo DNEIARIIG: i i s i Vi or [ailing him:
(3) NS s s e ACTAPREEL 5 soe s i i e

ST 271 1 [ ———r SIangtine .« vvaaiveais

And whose signature(s) are appended in Proxy Form as my / our proxy o attend and vote
(on a poll) for me / us and on my / our behalfl at the 65 Annual General Meeting of the
Company, to be held on Friday. 24" July, 2026 at 12.30 P.M. at GST Road. Guindy,
Chennai — 600 032 (Tamil Nadu) / thru” Video Conferencing over MS Teams and at any
adjournment thereof in respect ol such resolutions as are indicated below;

**[ wish my above Proxy to vote in the manner as indicated in the Box below:

Resolution | Resolutions Optional
- For | Against_
Ordinary Business

I To receive, consider and adopt the Audited Financial

Statements of the Company for the vear ended
31°" March, 2026 together with the Reports of the
Board of Directors and Auditors thereon,

I



2

Special Business

' To appeint a Director in place of Shri Rajeev |
Sabherwal (holding DIN- 08420761} who retires by
rotation at this Annual General Meeting and being
eligible offers himsell for re-appointment.

= 1

To consider re-appoiniment and pavment of
remuneration of Shri G. S. Naidu, Chief Operating
Officer as “Manager® of the Company for a period of
one year w.e.f. 25.6.2025 under the Companies Acl.
2013.

4, To consider and ratify the remuneration payvahle to the
Cost Auditors for the FY 20235-26.
Signed this ......... dar ol oainsisaasresy 2026
Signature of Shareholder .....cviiiniiiiiininiinniin.

Signature of Proxy Haldes) oo

Notes:

(1

(2)

(3)

This form of proxy in order to be effective should be duly completed and
deposited at the Registered Office of the Company not less than 48 (Forty Eight)
hours before the commencementof the Meeling.

A Proxy need not be a Member of the Company.,

A person can act as a proxy on behalf of members nol exceeding fifty and holding
an aggregate of not more than 10% of the total share capital of the Company
carrying voting rights. A member holding more than 10% of the total share capital
of the Company carrying voting rights may appoint a single person as proxy and
such person shall not act as a proxy for any other person or shareholder.

*#(4) This is only optional. Please put an "X in the appropriate column against the

(3)

(6)

Resolution indicated in the Box. IT vou leave the “For™ or "Against” column blank
against any or all the Resolutions. your Proxy will be entitled to vote in the
manner as he/she thinks appropriate.

Appointing a Proxy does not prevent a Member from attending the Meeting in
person if he so wishes.

Please complete all details including details of member(s) in above box before
submission.

= e



