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Effective August 7" 2025 the name of the Company was changed from HOV Services Limited to HandsOn Global
Management (HGM) Limited.

HGM request the shareholders to attend its 37" Annual
General Meeting to be held on September 12, 2025 through
online mode.

The 37" AGM will be held in video-conference mode in
accordance with regulatory guidelines. Shareholders are
requested to follow the instructions in the Notice of 37" AGM to
attend the meeting.
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Chairman's Message:

Dear Shareholders,

It is my pleasure to welcome you to the 37" Annual General Meeting (AGM) of your Company and to present the Annual
Report for FY 2024-25. This year's AGM is being held virtually to enable broader participation from our global shareholder
base.

Over the past year, we have begun to see encouraging growth across our business lines. A key strategic development has
been our expansion into the healthcare sector—a field well aligned with our strengths in process excellence, technology,
and scalability. This move reflects our commitment to innovation and our focus on meeting the evolving needs of
healthcare stakeholders worldwide.

Our healthcare strategy is focused on building a category-leading, healthcare services platform in the United States. We
are targeting scalable, tech-enabled businesses with recurring revenues, long-term payer relationships, and high
integration potential. Our acquisition pipeline includes companies focused on revenue cycle management, medical
coding, ambient listening for care management, and healthcare analytics—sectors where Al-led automation and domain
expertise can drive meaningful efficiencies and outcomes.

Our organic business growth combined with strategic acquisitions will be executed in phases and integrated under a
unified leadership and technology platform, delivering value through scale, efficiency, and shared infrastructure. Our goal
is to establish a strong foundation for long-term shareholder value, enhanced market visibility, and sustainable growth
across healthcare marketsinthe U.S. and other similar geographies.

In parallel, we have simplified our organizational structure to enhance agility and operational focus. These corporate
actions reduce complexity and better position the Company to pursue its strategic priorities.

To reflect our global aspirations and diversified strategy, the Board has approved a change in the Company's name to
HandsOn Global Management (HGM) Limited. Our symbol will change to HGM s well. This rebranding reflects our
broadened scope and signals our ambition to grow as a global enterprise.

On behalf of the management team, | extend my sincere appreciation for your continued trust and support. Your
partnership empowers us to act decisively and aspire boldly.

Wishing you and your families a successful year ahead.
Sincerely,

ParChadha
Chairman & Executive Director
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Directors' Report

The Board of Directors present the 37" Annual Report of HOV Services Limited (the “Company” or “HOVS”) along with
audited Financial Statements for the financial year ended March 31, 2025.

1. FINANICALRESULTS AND OPERATIONS:

Rs. in lakhs
Particulars Consolidated Standalone
Year Ended Year Ended

Mar 31,2025 Mar 31,2024 Mar 31,2025 Mar 31,2024

Income

Revenue from operations 2,246.83 1,612.36 2,246.83 1,612.36
Other income 228.31 172.39 228.31 172.39
Total Income 2,475.14 1,784.75 2,475.14 1,784.75
Expenses

Employee Benefits Expense 1,714.20 1,193.45 1,714.20 1,193.45
Finance Costs 17.20 12.87 17.20 12.87
Depreciation and Amortisation Expense 100.01 63.08 100.01 63.08
Other Expenses 164.17 149.72 164.10 149.53
Total Expenses 1,995.58 1,419.12 1,995.51 1,418.93
Profit before exceptional items from continuing opeartions 479.56 365.63 479.63 365.82
Exceptional items: Reversal of provision - - - 207.00
Profit/(Loss) after exceptional items from continuing opeartions 479.56 365.63 479.63 572.82
Tax Expense :

Current Tax (138.01) (98.79) (138.01) (98.79)
Deferred Tax 7.85 (1.99) 7.85 (1.99)
Relating to earlier years 72.92 - 72.92

Profit/(Loss) after tax for the period from continuing opeartions 422.32 264.85 422.39 472.04

Discontinued Operations
Profit/(Loss) from discontinued operations before tax (0.61) 3.77 - -
Tax expense of discontinued operations - - - -

Profit/(Loss) after tax from continuing & discontinued operations 421.71 268.62 422.39 472.04

Other Comprehensive Income / (Loss)

Items that will not be reclassified subsequently to Profit or loss :

Remeasurement of net defined benefit plans (14.29) (15.50) (14.29) (15.50)
Changes in fair value of FVOCI equity instruments (277.03) (228.61) - -
Tax impact of Items that will not be reclassified subsequently to Profit 3.98 4.30 3.98 4.30
or loss

Total Other Comprehensive Income / (Loss) (287.34) (239.81) (10.31) (11.20)
Total Comprehensive Income / (Loss) For The Period 134.37 28.81 412.08 460.84
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2. Results of Operations

Forthe financial year ended March 31, 2025 as follows: -

a)

b)

c)

Consolidated and Standalone Financial Performance-Overall Performance - March 2025 vs. March 2024

Strong Revenue Growth: Revenue from Operations increasing by 39.35% to %2,246.83 lakhs in FY25 from
X1,612.36lakhsin FY24.

Totalincome grew by 38.68% from March 2024 to March 2025 from Rs. 1,784 lakhs to Rs. 2,475 lakhs.

Total Expenses: Total expenses also rose for both, from approximately Rs. 1,419 lakhs in March 2024 to Rs. 1,995
lakhsin March 2025.

Profit before exceptional items from continuing operations grew by 31% to X479 lakhs in March 2025 compared
%365 lakhsin March 2024.

Standalone financial performance

Exceptional ltems (FY24 Impact): The Standalone results included a significant exceptional gain ofX207.00 lakhs in
March 2024.

Profit/(Loss) after tax and exceptional items from continuing operations is Rs. 422.39 lakhs in March 2025
compared toRs.472.04 lakhsin March 2024.

Total Comprehensive Income/(Loss) showed a drop from Rs. 460.84 lakhs in March 2024 to Rs. 412.08 lakhs in
March 2025.

The basic and diluted Earnings Per Share (EPS) after Exceptional itemis 3.35 for the year.

Consolidated financial performance

Profit/(Loss) after tax and exceptional items from continuing and discounting operations is Rs. 421.71 lakhs in
March 2025 compared to Rs. 268.62 lakhs in March 2024.

Total Comprehensive Income / (Loss) for the period increased from Rs. 28.81 lakhs in March 2024 to Rs. 134.37
lakhsin March 2025.

The basic and diluted Earnings Per Share (EPS) for Continued and Discontinued operationis 3.35 for the year.

3. Appropriations

(i)

Dividend:

The Board of Directors to conserve available resources to pursue strategic growth opportunities for the growth of
business requirements of the Company, their inability to recommend any dividend for the financial year 2024-25.

(ii) Transferto Reserve:

No amount was transferred to Reserve during the financial year ended on March 31, 2025.

Subsidiary companies

The Company has below subsidiaries as on March 31, 2025. Your Company has provided the audited Consolidated
Financial Statements for the year ended on March 31, 2025, together with Auditors' Report and a statement
containing salient features of the financial statements of Company's subsidiaries (in Form AOC-1) is forming part of
this Annual Report.
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i) HOVS LLCincorporated in Delaware under the laws of Unites States of America;

i) HOV Environment LLCincorporated in Nevada State under the laws of United States of America;

iii)  HOVSHoldings Limited incorporated under the Companies Ordinance of Hong Kong; and

iv)  HOV Environment Solutions Private Limited incorporated in Maharashtra under Indian Company Laws.
The material changes during the year with respect to below two subsidiaries as follows:

HOVS LLC: - The Board of the Company in its meeting held on February 10, 2025 had approved the Plan of Division (De-
merger) of HOVS LLC, the wholly owned subsidiary of the Company. Accordingly, the on May 8, 2025 the “Certificate of
Division of HOVS LLC” was granted by the Secretary of the State of Delaware, United States of America confirming the
Plan of Division (De-merger) of HOVS LLC, as per applicable statutes of host jurisdiction. The salient points of the Plan
are provided in the disclosure section of the Annual Report.

HOVS Holdings Limited: -The Board of the Company in its meeting held on August 10, 2024 had approved to
close/eliminate subsidiary entities which are non-operational /discontinued business, in accordance with the
applicable statute of host jurisdiction. Accordingly, the HOVS Holdings Limited, a wholly owned subsidiary at HK, has
been dissolved as per statute of Hong Kong, effective May 16, 2025.

5. Policy on Material Subsidiaries
The Company's wholly owned subsidiary HOVS LLC is a material subsidiary in accordance with the thresholds laid
down under the SEBI Listing Regulations 2015 as amended from time to time.

The Company had adopted the policy for determining material subsidiary pursuant to the SEBI (Listing Obligation and
Disclosure Requirements) (Amendment) Regulations, 2018. The said policy has been displayed on the website of the
Company at https://hovsltd.com/policies-other-disclosures/

6. Investment

The Company through its wholly owned subsidiary HOVS LLC holds securities of Exela Technologies, Inc. free from any
encumbrances/lien and having fair value of Rs. 216 Lakhs on March 31, 2025. The investment is a long term and
strategicin nature and in the opinion of the Board expects better future performance from the investee.

7. ADR/GDR

The shareholder's in their Annual General Meeting dated July 21, 2007 granted approval for proposed 15,000,000 of
ADR/GDR issue. However, so far none of the underlying equity shares were issued by the Company.

8. Share Capital of the Company

The paid up share capital of the Company as on March 31, 2025 has 12,594,972 equity shares of Rs. 10/- each
aggregatingtoRs. 125,949,720/-.

9. Employee Stock Option Plan (ESOP)

The Company in year 2007 instituted “HOVS Stock Option Plan 2007” for its employees and for employees of its
subsidiary companies as detailed below:
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Plan Shareholder's  No. of Options for No. of Options for erstwhile Total
Approval employees of the employees of subsidiary
Date Company companies
“HOVS Stock Option Plan 2007” July 21, 2007 400,000 700,000 1,100,000

10.

11.

12.

13.

14.

15.

There are no employees of subsidiaries eligible for ESOP during the reporting year. The information to be disclosed as
per SEBI (Employees Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, is provided
herewith as “ANNEXURE- A” to this report.

Conservation of Energy, Technology Absorption and Foreign Exchange

The information on conservation of energy, technology absorption and foreign exchange earnings and outgo
stipulated under Section 13 (3) (m) of the Companies Act, 2013 read with Rule 8 of The Companies (Accounts) Rules,
2014, is provided herewith as “ANNEXURE- B” to this report.

Human Resources

The Human Resource department of the Company follows the philosophy to maintain cordial relations with all its
employees and the Company value its human resources and takes utmost care of its employees deployed. It
encourages all employees to strike a perfect work life balance.

The Company had adopted a Policy on prevention, prohibition and redressal of sexual harassment at workplace in line
with the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal Act,
2013) and the Rules made thereunder for prevention and redressal of complaints of sexual harassment at workplace.
During the year there was no complaint received to the Committee constituted under the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

Particular of Employees and Related Disclosures

The Company has no employees who received remuneration in excess of limits prescribed Under Section 197 of the
Companies Act, 2013 read with the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014.
Disclosure as per Section 197 (12) of the Companies Act, 2013 and Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is provided herewith as “ANNEXURE- C” to this report.

Directors Responsibility Statement

The Directors Responsibility Statement in terms of Section 134(5) of the Companies Act, 2013 is provided herewith as
“ANNEXURE- D” to this report.

Financial Summary and Highlights

The Company's current financial summary and highlights are presented under the Management Discussion and
Analysis Report part of the Annual Report.

Meetings of the Board

During the financial year 4 (Four) Board Meetings were held. The details of meetings of Board of Directors are
provided in the Report on Corporate Governance that forms a part of this Annual Report. The maximum interval
between any two meetings did not exceed 120 days as prescribed under the Companies Act, 2013 and as per
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relaxation provided from time to time during the year by the regulators. Other provisions related to Board and its
Committees are stated in the Corporate Governance Report forming part of this Annual Report.

Directors and Key Managerial Personnel

Mr. Vikram Negi, Executive Director being liable to retire by rotation at the 37th Annual General Meeting. Mr. Negi has
confirmed his eligibility and willingness for re-appointment.

Mr. Sunil Rajadhyaksha, Executive Director, existing term of five years as the whole time director will get complete on
March 31, 2026. Mr. Sunil expressed his willingness for reappointment for a further period of 5 years. Accordingly,
pursuant to the provisions of Section 196 (2) of the Companies Act, 2013, re-appointment for a further term of five
yearsis being considered for approval by the Shareholders'in the ensuing annual general meeting of the Company.

Key Managerial Personnel: - In accordance with the provisions of Section 203 of the Act, Mr. Parvinder S Chadha,
Whole-time Director; Mr. Vikram Negi, Whole-time Director; Mr. Sunil Rajadhyaksha, Whole-time Director; Mr. Nilesh
Bafna, Chief Financial Officer; and Mr. Bhuvanesh Sharma, Company Secretary are the Key Managerial Personnel of the
Company. There were no changes in Company Secretary and Chief Financial Officer of the Company during the year.

Declarations from Independent Directors

The independent directors have submitted declarations that each of them meet the criteria of independence as
provided in Section 149(6) of the Act along with Rules framed thereunder and Regulation 16(1)(b) of the SEBI Listing
Regulations. There has been no change in the circumstances affecting their status as independent directors of the
Company.

Meeting of Independent Directors

The meeting of Independent Directors was held on January 27, 2025 to review the performance of the Board as a
whole, its committees, non-independent directors, independent directors and the Chairman of the Company and
assessed the quality, quantity and timeliness of flow of information between the Company Management and the
Board that is necessary for the Board to effectively and reasonably perform their duties. The independent directors
expressed satisfaction on the quality, quantity and timeliness of flow of information between the management and
the Board.

Familiarisation Programme

The familiarization programme was arranged by the Company during the year on January 27, 2025 for its Independent
Directors with regard to their roles, rights, responsibilities with the Company. The details of the familiarization
program was disclosed under Investor Relations section of the Company's website www.hovsltd.com. The Board
members are provided with necessary documents/ brochures, reports and internal policies to enable them to
familiarize with the Company's procedures and practices. The management of the Company, as and when required
keeps updating to the entire Board including Independent Directors on the Company's operations and were also
briefed regularly and or quarterly basis the changesin applicable statutes and regulations.

Internal Financial Controls

The Company has adequate procedures for ensuring the internal financial controls and the same are in place with
reference to financial statements. The Management of the Company review the internal control system with periodic
overview by the Audit Committee. The internal audit function monitors the adequacy and effectiveness of internal
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controls and provides assurance of the adequacy and effectiveness of the internal controls to the Audit Committee
and the Board of Directors. The internal financial controls are tested by Internal Auditors of the Company and no
reportable material weaknesses were observed therein for the reportable year.

Related Party Transactions

All transaction entered into by the Company with related parties are at arm's length and are in the ordinary course of
business and are intended to further your Company's interest. All Related Party Transactions are being placed before
the Audit Committee for approval. Omnibus approvals are also obtained for transactions which are of repetitive
nature. Such transactions are placed before the Audit Committee and Board (as required) for periodical review and
approval.

The information on transactions with related parties pursuant to Section 134(3)(h) of the Act read with Rule 8(2) of
the Companies (Accounts) Rules, 2014 are provided herewith as “ANNEXURE- E” to this report. The disclosure of
Related Party Transactions as per Ind AS 24 with related parties have been provided in Notes to the Standalone &
Consolidated Financial Statements respectively, forming part of this Annual Report.

The policy on Related Party Transactions as updated by the Board keeping in view of SEBI (Listing Obligations and
Disclosure) Regulations, 2015, has been displayed on the Company's website at: https://hovsltd.com/docs/Policies/
2022/HOVS%20RPTs%20Policy-April%202022.pdf

Corporate Governance Report

The Company adheres to Corporate Governance guidelines to fulfil its responsibilities to all its stakeholders i.e.
investors, customers, vendors, government, employees. Company believes that good corporate governance
enhances accountability and increases shareholder value. The report on Corporate Governance is annexed as the part
of the Director's report.

Management Discussion and Analysis

Management Discussion and Analysis Report for the year under review, as stipulated under Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 is presented as a separate section
forming part of the Director's report.

Code of Conduct for Board and Senior Management

The Company has adopted Code of Conduct for the Directors and Senior Management and is available on the
Company's website http://hovsltd.com/code_of conduct.html. All Directors and Senior Management personnel
have affirmed their compliance with the said Code. A declaration signed by the Whole-time Director to this effect is
annexed as part of the Director's Report.

Auditors and Auditors' Report
Statutory Auditors:

M/s Lodha & Co LLP, Chartered Accountants were appointed as Statutory Auditors for a period of 5 years, in 34"
Annual General Meeting held on July 20, 2022, till the conclusion of the 39" AGM to be held in year 2027.

The Statutory Auditors' Report for FY 2024-25 does not contain any qualification, reservation or adverse remark. The

10
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Statutory Auditors of the Company have given their Unmodified Opinion(s) on the Audited Standalone Financial
Results for the 4" Quarter and Year ended March 31, 2025 and on the Audited Consolidated Financial Results of the
Company for financial Year ended March 31, 2025.

Secretarial Audit Report:

M/s. J B Bhave & Co., Practicing Company Secretaries, Pune were appointed to conduct secretarial audit for the year
and the Secretarial Audit Report for FY 2024-25. The report does not contain any qualification, reservation or adverse
remark. The Secretarial Auditors' Reportis annexed herewith as “ANNEXURE- F” to this report.

During the year under review, there were no instances of frauds committed in the Company by its officers or
employees, which requires reporting by the Statutory Auditors and the Secretarial Auditor.

Annual Secretarial Compliance Report:

Pursuant to requirements of Regulation 24A of SEBI (Listing Obligations and Disclosure Requirements) (Amendment)
Regulations, 2018 the Secretarial Auditors of the Company were engaged to issue the Annual Secretarial Compliance
Report foryearended March 31, 2025.

No Disqualification certificate from the Company Secretary in Practice:

None of the directors of the Company have been debarred or disqualified from being appointed or continuing as
directors of companies by the SEBI Board/MCA or any such statutory authority. The Company has complied with the
requirement in terms of Schedule V Part C of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, of taking a certificate to that effect from the Secretarial
Auditor of the Company.

Appointment of Secretarial Auditors:

In accordance with the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
(Third Amendment) Regulations, 2024, effective April 1, 2025 onwards, the Secretarial appointment is required to be
made with approval of the shareholders of the Company for a term of five years. Accordingly, with the
recommendations of the Audit Committee, the Board considered the appointment of Mrs. Ruchi Bhave, Practicing
Company Secretary, a Peer Reviewed Company Secretary having Membership No.: FCS 13324 and Certificate of
Practice No.: 27019, to perform the function of secretarial auditors for a term of five years commencing from FY 2025-
26to FY 2029-30 until the conclusion of 42™ AGM in year 2030, is being considered for approval by the Shareholders'
inthe ensuing annual general meeting of the Company.

Extract of Annual Return

As per the requirements of Section 92(3) of the Act and Rules framed thereunder, the Annual Return of the Company
as on March 31, 2025 is available on the Company's website and can be accessed at https://hgmlimited.com/
uploads/2025/08/Annual-Return-Draft-2025.pdf.

Performance Evaluation

The Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”) stipulate the evaluation of the performance of the Board, its Committees, Individual Directors
and the Chairperson. The performance evaluation has been carried out on directors individually, working of the
Committees and Board's performance.

11
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The evaluation of Independent Directors, Board, Committees and other non-independent directors was carried out as
per criteria such as objective, attendance, contribution, interactive, experience, integrity, disclosures provided, ability
to monitor corporate governance, domain expertise, strategic vision, industry knowledge, participationin discussions
etc., prescribed by the Nomination and Remuneration Committee. The details of the same are as mentioned below.

The Board: The Board regularly spent quality time in reviewing performance of the Company and has working
environment which is congenial and co-operative. It has appropriate committees and skill sets to enable its working. It
receives timely information from the management to fulfill its role.

The Committees: The Board Committees are appropriately constituted with clear charter which is effective,
interactive and decisive.

The Directors: All the directors invest time in understanding Company and its requirements. They bring external
knowledge and participate during discussion in the meeting of Board and its various committees. Each one expresses
his views on the matter of discussion in the Board/ Committee. All directors keep abreast of the updated issues that
are likely to be taken up at the Board level. They are committed to fulfilment of director obligation and fiduciary
responsibilities.

Policy on directors and senior management appointment and remuneration

The Board of Directors has framed the Nomination and Remuneration Policy which lays down the framework in
relation to remuneration to Directors, Key Managerial Personnel and Senior Management of the Company. The Policy
lays down criteria for selection and appointment of Board Member and also sets the criteria for selection of
candidates eligible to be appointed in the senior management and other employees of the Company and also
member on the Board of Directors and the Executive Directors of the Company. The nomination and remuneration
policy is provided herewith as “Annexure-G” to this report. The said policy is also available on the Company's website
http://www.hovsltd.com/docs/Policies/2019/Nomination%20&%20Remuneration%20Policy.pdf

Risk Management

The Board of Directors of the Company overview the implementation and monitor the risk management for the
Company with Audit Committee having additional oversight in the area of financial risks and controls. The major risks
identified by the businesses and function are addressed through mitigating actions on a continuing basis. The details
of risk management have been covered in the Management Discussion and Analysis and Notes to the Financial
Statements, which forms part of this report.

Committees of the Board

Audit Committee

The Company has constituted Audit Committee, the details of the same disclosed in the Corporate Governance
Report. The Board acceptsallthe recommendations of the Audit Committee.

Nomination & Remuneration Committee

The Board has, on the recommendation of the Nomination & Remuneration Committee framed a policy for selection
and appointment of Directors, Senior Management and their remuneration. The said Policy is annexed as part of the
Director's report.

12
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Stakeholders Relationship Committee

The Company has constituted the above committee to resolve the grievances of the shareholders. The details of the
committees along with their charters is annexed as part of this Board's report.

Particulars of Loans, Advances and Investments

The particulars as required pursuant to Section 186 (4) of the Companies Act, 2013, read with Companies (Meetings of
Board and its Powers) Rules, 2014 and pursuant to Regulation 34(3) and Schedule V Part A of SEBI LODR, 2015, are
mentioned in the Notes to Account to the Financial Statements of the Annual Report. The particulars of loans,
guarantees and investments as per Section 186 of the Act by the Company, if any have been disclosed in the financial
statements.

Secretarial Standards

The proper systems are in place to ensure compliance with applicable Secretarial Standards issued by the Institute of
Company Secretaries of India and that such systems are adequate and operating effectively.

Whistle Blower Policy

The Board of Directors of your Company had adopted the Vigil Mechanism/Whistle Blower Policy in order to establish
a mechanism for directors and employees to report genuine concerns or grievances about unethical behavior, actual
or suspected frauds or violation of the Company's Code of Conduct. It provides necessary safeguards for protection of
employees from reprisals or victimization, for whistle-blowing in good faith. In line with the commitment of Company
to the highest possible standards of ethical, moral and legal business conduct and its commitment to open
communication and make provisions for direct access to the Chairman of the Audit Committee in appropriate and
exceptional cases. During the year under review, the Company has not received any complaints under the said
mechanism. The Whistle Blower Policy of the Company has been displayed on the Company's website.

Reconciliation of Share Capital Audit

In accordance with the Securities & Exchange Board of India (SEBI), quarterly audit of the Company's share capital is
being carried out by an independent external auditor with a view to reconcile the total share capital admitted with
National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) and held in
physical form, with the issued and listed capital. The Auditor's Certificate in regard to the same is submitted to BSE
Limited and National Stock Exchange of India Limited and is also placed before Stakeholders' Relationship Committee
and the Board of Directors of the Company. The details of the share capital are provided in part of Corporate
Governance Report.

General

a) The statement relating to risk management policy and identification of risk elements are covered under
Management Discussion Analysis Report as annexed with this Report.

b) There are no adverse material changes or commitments occurred after March 31, 2025 which may affect the
financial position of the Company or may require disclosure.

c) On following points no reporting or disclosure is required as there were no transactions on these items during
the financial year under review:
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(i) There were no loans, guarantees and investments made;
(ii) Details relating to deposits covered under Chapter V of the Companies Act, 2013;

(iii) No significant and material orders passed by the regulators or courts or tribunals which impacted the going
concern status and operation of the Company;

(iv) Issue of equity shares with differential rights as to dividend, voting or otherwise;
(v) Issue of sweat equity shares; and

(vi) None of the whole-time directors of the Company received any remuneration or commission from the
subsidiaries of the Company.
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ANNEXURE TO THE DIRECTORS' REPORT

Management Discussion and Analysis Report

HOV Services Limited (“HOVS” or the “Company”) operates as a hybrid between an investment and a diversified services
company. The Company's business encompasses majority of Software and IT Enabled Services and the prevailing trend
would further enforce the importance of outsourcing, as companies will be compelled towards curtailing cost without
sacrificing on quality.

Current economic and political situation, inconsistent movements in global markets, inflation and unemployment are
constantly shifting business and technology landscape. The worldwide digital transformation, customers are well
informed, decisive and influential - the mantra from technology being replaced by artificial intelligence business driven
process platforms that allows organizations to design, execute, monitor, change and continuously optimize their business
processesand operations.

[Financial Performance]

The following discussion and analysis on financial performance of the Company for the year under reporting is based on
the audited financial statements prepared in accordance with Ind-AS.

Overall Performance - March 2025 vs. March 2024
Consolidated and Standalone financial performance

e Strong Revenue Growth: Revenue from Operations increasing by 39.35% to X2,246.83 lakhs in FY25 from
%1,612.36lakhsin Fy24.

e Totalincome grew by 38.68% from March 2024 to March 2025 from Rs. 1,784 lakhs to Rs. 2,475 lakhs.

e Total Expenses: Total expenses also rose for both, from approximately Rs. 1,419 lakhs in March 2024 to Rs. 1,995
lakhsin March 2025.

e Profit before exceptional items from continuing operations grew by 31% to X479 lakhs in March 2025 compared
%365 lakhsin March 2024.

Standalone financial performance

e Exceptional Items (FY24 Impact): The Standalone results included a significant exceptional gain of 207.00 lakhs
in March 2024.

e Profit/(Loss) after tax and exceptional items from continuing operations is Rs. 422.39 lakhs in March 2025
compared toRs.472.04 lakhs in March 2024.

e Total Comprehensive Income/(Loss) Showed a drop from Rs. 460.84 lakhs in March 2024 to Rs. 412.08 lakhs in
March 2025.

e Thebasicanddiluted Earnings Per Share (EPS) after Exceptionalitemis 3.35 for the year.

Consolidated financial performance

e Profit/(Loss) after tax and exceptional items from continuing and discounting operations is Rs. 421.71 lakhs in
March 2025 compared to Rs. 268.62 lakhs in March 2024.

e Total Comprehensive Income / (Loss) for the period increased from Rs. 28.81 lakhs in March 2024 to Rs. 134.37
lakhsin March 2025.

e Thebasicanddiluted Earnings Per Share (EPS) for Continued and Discontinued operation is 3.35 for the year.
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Human Resources & Prevention of Sexual Harassment

The Company considers it of imperative importance to ensure development of employees at various levels therefore,
during their employment tenure they are provided with training for skill sets, motivated through reward and recognitions
programme at quarterly basis focusing on their long term career with the Company. Career enhancement and progress
opportunity is planned at all levels. In additions with HR recruitment process, employees are encouraged to refer
candidates for filling any positions. Management communicates with employees on regular basis through various modes
and including internal portal. The Company has maintained cordial relationship with the employees and there were 209
employees atthe peak during the year.

The Internal Complaints Committee had been constituted pursuant to the Section 4 of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal) Act, 2013 for protection against sexual harassment of women at
work place. During the year there were no complaints of such manner.

Internal Control Systems and their adequacy

The Company has established adequate internal control systems with checks and balances observed at all levels, covering
not only, financial transactions but other department functions as well, viz Purchase, Sales and Operations, Payroll, HR
and others as mandated by the Audit Committee. The Company has appointed reputed external firm of Chartered
Accountants to oversee and carry out internal audits of its activities. The Internal audit team functions vigilantly on a
continuous basis and monitors the effectiveness of internal controls and provides assurance of the adequacy and
effectiveness of the internal controls to the Audit Committee and Board of Directors. The system of certification of the
effectiveness and deficiencies of internal controlsisin place.

The Internal Auditor periodically do testing of the internal controls and monitors the effectiveness of internal controls and
provide assurance of the adequacy and effectiveness of the internal controls to the Audit Committee and Board of
Directors. The Audit Committee reviews the reports submitted by the Internal Auditors and seeks views of the Statutory
Auditors on the adequacy of internal control system in quarterly meetings. The Company's Internal Control framework is
commensurate with the size and the nature of its operations.

Risks and its mitigation

The risk management framework includes identifications of element of risk, if any which in the opinion of the
Management need mitigation. The risk categories covered under risk management includes foreign exchange risk,
debtor's risk, investment risk, statutory compliance/payment risk, business risk, quality compliance risk and human
resource attrition risk. The Management on continues basis evaluates and attempts to monitor each of the above
categories and other emerging risks. The main objective of risk management is to minimize the impact of potential risk on
organization. The Company has an appropriate risk management framework comprising risk governance structure and
defined risk management processes.

The Management has identified the following key risks considering the operations relating to the businesses of the
Company and continuously monitor and review to mitigate the key risks in manner stated herein below: -

a) Business model related risk: - The revenue of the Company is based on cost plus mark up for contracts with
customers. The wage cost is major risks which may not be acceptable to customers due to change in minimum wages
requirements. This could expose the Company to risks like price pressure, excessive dependency on select customers.
In order to mitigate the risk, Management of the Company in continues endeavour keep appraised its customers
aboutany changein cost factors wellin advance.
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Foreign currency fluctuation risk: - A substantial part of Revenue accrues in US Dollars and expenditure of the
Company are incurred in the Indian Rupees. Therefore, there is risk exposure due to adverse fluctuation of exchange
rate between the US Dollar and the Indian Rupees. In order to mitigate the risk, the Management constantly review
and tracks foreign currency movements closely.

Financial risk: - The surplus funds of the Company are invested in fixed deposits with banks which is averse to risk
related to volatility of interest rate. To mitigate the risk of interest, rate the Management closely tracks movement of
rate change with banks.

Credit risk: - It is exposed to risk of delay in collection from customers and to mitigate such risk pre-defined credit
period is mentioned in contract entered and regular follow up process for receiving overdue invoice payments from
customers.

Operational risk: - The Company is exposed to risks of operational performance on account of costs. If the
performance is lower than expected from the operators, it could have impact on profitability. So to mitigate such risks
the Company had proper MIS in place. The rising inflation and salaries along with high attrition is a threat. This is
planned to be offset with increased productivity and increased use of technology to reduce the dependence on
manpower.

Investment risk: - The Company through its wholly owned subsidiary HOVS LLC holds investments in quoted shares.
The Company is exposed to the risk of value of investment getting effected due to performance of the investee
company and related market risks. To mitigate such risk, the Management of the Company keeps constant liaison with
investee company and the Board of the Company is being kept informed about necessary information on timely basis.

Information Technology risk: - The evolving technologies through challenges. The business operations are mostly
dependent on systems involving computers/ servers which are prone to hacking due to advancementin technology. In
order to mitigate the hacking risk, appropriate anti-hacking multi layered systems are installed, education of all
employees atall levels and periodic strengthening of IT security.

Legal, Compliance risk: - There is a risk on account of dynamic legal environment. Understanding regulations and
statutory compliance is vital to mitigate such risk. The Management had created a robust compliance framework and
attimestakes help from professional firmsin orderto ensure compliance.

Social Media risk: - Being listed entity, the Company is exposed to risks of any inappropriate discloser made by any
employee in social media. In order to mitigate such risk, the employees and Management including board members
strictly adheres to the code of “Fair Disclosure Code” of the Company.

Business Continuity and Disaster Recovery risk:- To ensure continued delivery of services to customers irrespective
of any disturbances the Company has implemented strong systems and processes across different locations so as to
enablingitto take appropriate measuresin respect of disaster recovery and business continuity.

Inflationrisk: - The rising inflation and salaries along with high attrition among employees is arisk. The impact of this is
hard to manage and to the extent possible, the Management uses technology, automation, incentives and good work
environment toreduce itsimpact.

Cyber Security risk: - It possess risk for business in all aspects, right from phishing emails; vulnerable to hacking of IT
systems; and clicking on links or downloading documents that turn out to be malware. Key steps to mitigate such riskiis
educating employees to aware of unwanted mails, implementation of antivirus software and proper patch
management along with strong monitoring from IT Department on continuos basis.
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Details of significant changes (i.e. change of 25% or more as compared to the immediately previous financial year) in

key financial ratios, along with detailed explanations therefor

Sr. |Particulars Numerator Denominator FY FY Variance |Detail explanation for change (where the
No. 2024-25(2023-24 |(in %) change is 25% or more as compared to
the immediately previous financial year)
(a) |Current Ratio |Total of Current |Total of Current -
e 1.59 1.63 (2.8)
Assets liabilities
(b) [Debt Service  |Profit/(Loss) Debt Service -
Coverage Ratio |before tax from |(Current
A . NA NA -
continuing Borrowings+
operations Interest payable)
(c) |Returnon Profit/(Loss) after|Total Equity Due to increase in turnover and profit
Equity Ratio tax 0.18 0.12 51.4|percentage in current year compared to
previous year.
(d) |Trade Revenue from Average Trade -
Receivables Operations Receivables 1.90 2.24 (15.2)
Turnover Ratio
(e) [Trade Payable |[Purchase of Average trade -
Ti Rati i I .
urnover Ratio |services and payable 11771 15.02 (21.6)
other expenses
f) [Net Capital R f Worki ital -
(f) [Net Capita . evenu'e rom orking capita 559 210 3.4
Turnover Ratio |Operations
Net Profit Ratio |[Net profit aft R f -
(g) |Net Profit Ratio |Net profit after evenu.e rom 0.19 0.16 14.4
tax Operations
(h) |Return on Profit/(Loss) Capital employed Due to increase in profit percentage in
Capital before interest  |(total assets less 0.20 0.16 24.9|current year compared to previous year.
Employed and tax current liabilities)
(i) |Returnon Dividend Income |Cost of -
- - NA
Investment Investments

Opportunities, Outlook & Threats

Your Company being positive to capture opportunities in growing emerging markets. The landscape of information
technology has been continuously evolving and one has to keep pace with the changing trend in order to excel and tap
significant growth opportunities. With Management having strong domain knowledge and experience of leading
business venture in technology space, the Company is well placed in building next generation technology, partnerships
with the world's technology leaders and has set up very well for the future.

DECLARATION REGARDING CODE OF CONDUCT

We hereby confirmed that for the financial year ended March 31, 2025, the Directors and Senior Management Personnel
have complied with the Code of Conduct of the Company as applicable to them.

Parvinder S Chadha
Chairman & Executive Director
(DIN:00018468)
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FINANCIAL STATEMENTS CERTIFICATIONS

We the undersigned, in our respective capacities to the best of our knowledge and belief, certify that:

a)

b)

c)

d)

We have reviewed financial statements and the cash flow statement of the Company for the financial year ended on
March 31,2025 and that:

i. these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

ii. these statements together present a true and fair view of the Company's affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

There are no transactions entered into by the Company during the year which are fraudulent, illegal or violative of the
Company's code of conduct.

We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting and we have
disclosed to the Auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if
any, of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

We have indicated to the Auditors and the Audit Committee that;
i. therewerenochangesininternal control overfinancial reporting during the year;

ii. there were no significant changes in accounting policies during the year required to be disclosed in the notes to
the financial statements; and

iii. there were no instances of significant fraud of which we have become aware and the involvement therein, if any,
of the management or an employee having a significant role in the Company's internal control system over
financial reporting.

For HOV Services Limited

Nilesh Bafna Parvinder S Chadha
Chief Financial Officer Chairman & Executive Director (DIN: 00018468)
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AUDITORS' CERTIFICATE ON CORPORATE GOVERNANCE
TO THE MEMBERS OF HOV SERVICES LIMITED

We have examined the compliance of conditions of corporate governance by HOV Services Limited (‘the Company') for
the year ended March 31, 2025 as stipulated in Regulations 17-27, clauses (b) to (i) of sub regulation (2) of Regulation 46
and paragraphs C, D and E of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ('Listing Regulations').

Management's Responsibility for compliance with the conditions of Listing Regulations

The compliance of the conditions contained in the corporate governance is the responsibility of the Management. This
responsibility includes the designing, implementing and maintaining operating effectiveness of internal control to ensure
compliance with the conditions of corporate governance as stipulated in the Listing Regulations of the Company including
the preparation and maintenance of all relevant supporting records and documents.

Auditor's Responsibility

Our examination was limited to procedures and implementation thereof adopted by the Company for ensuring the
compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

We have examined the books of account and other relevant records and documents maintained by the Company for the
purposes of providing reasonable assurance on the compliance with Corporate Governance requirements by the
Company in accordance with the Guidance Note on Certification of Corporate Governance issued by the Institute of
Chartered Accountants of India ('ICAl'), Standards on auditing specified under Section 143(10) of the Companies Act, 2013
and Guidance Note on Reports or Certificates for Special Purposes issued by the ICAl which requires that we comply with
the ethical requirements of the Code of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services
Engagements.

Opinion
Based on the procedures performed by us and to the best of ourinformation and according to explanations given tous and
representations made by the management, in our opinion, we certify that the Company has complied, in all material

respects, with the conditions of Corporate Governance as stipulated in the above-mentioned Listing Regulations during
theyearended March 31, 2025.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency
or effectiveness with which the management has conducted the affairs of the Company.

Restriction on Use

The certificate is addressed to and provided to the Members of the Company solely for the purpose to enable the
Company to comply with requirement of aforesaid Regulations, and should not be used by any other person or for any
other purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come without our prior consentin writing.

Place: Mumbai For Lodha & Co LLP
Date: May 30, 2025 Firm Registration No. — 301051E/E300284
Chartered Accountants
Sd/-
R.P. Baradiya
Partner
Membership No. 044101
UDIN: 25044101BMIVNZ8886
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ANNEXURE TO THE DIRECTORS' REPORT

Report on Corporate Governance

The Directors present the Company's Report on Corporate Governance for the year ended March 31, 2025.

1. Company's Philosophy on Corporate Governance

The Company believes that good corporate governance is essential to enhance the value of the Company for the
stakeholders and maintain the highest standards of corporate governance. The Company's affairs being managedina
manner which ensures accountability, transparency in all transactions. Transparency in terms of business practices
which is done in fair and ethical manner and Accountability in terms of responsibility towards environment in which it
operates. Thereby increasing shareholders' value in the long term which can be achieved keeping the interest of
shareholders and comply with all applicable rules, regulations and laws.

The Board of Directors and Senior Management of your Company not only adhere to legal obedience of applicable
laws but goes deeper confirming to ethical practices across the entire functioning of the Company thereby observing
the corporate governance principlesinits letter and spirit.

2. Board of Directors

The Board of Directors of your Company along with its Committees provides direction and guidance to the Company's
Management and directs, supervise the functioning of the Company. The Board functions either as a full Board or
through various Committees constituted to oversee specific operational areas. The Board is entrusted with the task of
managing the Company directly or through delegation of authority to executive management which provides the
Board detailed reports on its performance periodically. The Board of Directors comprises of members having
distinguished experience in various field such as management, finance, technology and strategic planning, with
considerable professional expertise and experience in business and industry. The Board functions either as a full
Board or through various Committees constituted to oversee specific operational areas.

(a) Composition & size of Board of Directors

The Company has a professional Board of Directors, constituted in compliance with the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The Board has an optimum
combination of three executive and three non-executive Directors, including a woman director. Presently fifty
percent of the Board comprises of Independent Directors. All three non-executive directors are Independent
Directors. The Chairman of the Company is an Executive Director.

(b) Directors' Compensation and Disclosures

The Non-Executive Directors on the Board of the Company are paid sitting fees for attending the Board Meeting
and meetings of the various committees of the Board of Directors. All such fees paid to the Non-Executive
Directors are fixed by Board of Directors.

During the financial year no stock options granted to the Non-Executive Directors. Pursuant to Section 149 of the
Companies Act, 2013 Independent Directors of the Company shall not be entitled for any further grant of stock
options.

(c) Other provisionsrelated to Board and Committees

The Board and Audit Committee meet at least four times on quarterly basis in a year to review inter alia the
quarterly financial statements other agenda matters. Additionally, Audit Committee & Board meeting are held on
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need basis to conduct required business matters. The Nomination & Remuneration Committee and Stakeholder's
Relationship Committee of the Board meets twice ayear and also, as and when required.

The members, both of Board and its Committees, are free to provide inputs for any other items to be included in
the Agenda, though they have right to bring the matters for discussion in the meetings with the permission of the
Chairman. The Company Secretary in consultation with the Chairman of the Company prepares the required
agenda and supporting papers required for the Board and Committee meetings and circulates the agenda papers
and supporting documents well in advance before the respective Board and Committee Meetings.

The gap between two board meetings does not exceed four months. Leave of absence was granted to the
Directors asand when requested by them. The Board was made available necessary information as required to be
placed before the Board as per Regulation 17 (7) of Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“SEBI (LODR), 2015”] for their discussion and consideration. The
members of the Board and Committees, always attempt to make themselves available to attend meeting either,
in-person or through video-conference, as per circumstance prevailing at time of such meetings.

As per Regulation 26 of SEBI (LODR), 2015 none of the Directors on the Company's Board is a member of more
than ten committees or Chairman of more than five committees across all listed entities in which he/ she is
director. All the directors have made necessary disclosure regarding committees' positions held by them in other
listed entities. None of the directors is having any relation with other directors of the Board.

The composition of Board, attendance at Board meeting during the year under review, number of Directorship,
membership and their shareholding in the Company are given as hereunder: -

Composition of Board of Directors:

Name of Director Title

Mr. Parvinder S Chadha Chairman & Executive Director & Promoter
Mr. Sunil Rajadhyaksha Executive Director & Promoter

Mr. Vikram Negi Executive Director

Mr. Harjit Singh Anand Non-Executive Independent

Mrs. Lakshmi Kumar Non-Executive Independent

Mr. Ajay Puri Non-Executive Independent

ii) Attendance of the Directors at the Board meetings & AGM:

Name of the Director Date of Board Meetings Date of AGM

May 28, 2024 August 10,2024 November 14, 2024 February 10, 2025 August 3, 2024

Mr. Parvinder S Chadha P-vC P-vC A P-vC A

Mr. Vikram Negi A P-vC A P-vC P-vC
Mr. Sunil Rajadhyaksha P&VC A P-vC P-vC P-vC
Mr. Harijit Singh Anand P-vC P-vC P-vC P-vC P-vC
Mrs. Lakshmi Kumar P-vC P-vC P-vC P-vC P-vC
Mr. Ajay Puri P-vC P-vC P-vC P-vC P-vC

P-Present in person; A-Absent; P-VC- Present through video conferencing
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Number of Shares

Mr. Parvinder S Chadha, Chairman & Executive Director’ 38,250
Mr. Vikram Negi, Executive Director 63,556
Mr. Sunil Rajadhyaksha, Executive Director’ 5,88,720

Mr. Ajay Puri, Independent Director

Mr. Harjit Singh Anand, Independent Director

Mrs. Lakshmi Kumar, Independent Director

" Promoters-refer “General Shareholder Information section of Corporate Governance Report” for shareholdings of Promoters.

(d) Details of Remuneration/ sitting fees of all the Directors:

Name of Director Salary/Perquisites Bonus/Commission Sitting Fees
INR INR INR

Mr. Vikram Negi NIL NIL NIL

Mr. Sunil Rajadhyaksha NIL NIL NIL

Mr. Parvinder S Chadha 84,00,000 NIL NIL

Mr. Harjit Singh Anand NIL NIL 5,10,000

Mrs. Lakshmi Kumar NIL NIL 6,00,000

Mr. Ajay Puri NIL NIL 5,10,000

(e) Details of directorship/ committee membership/chairmanship in other companies:

Name of Director Other company directorship Committee chairmanship Committee membership
Mr. Vikram Negi NIL NIL NIL

Mr. Sunil Rajadhyaksha NIL NIL NIL

Mr. Parvinder S Chadha Exela Technologies Inc. NIL NIL

Mr. Harjit Singh Anand CAF India Pvt. Ltd. NIL NIL

Mrs. Lakshmi Kumar NIL NIL NIL

Mr. Ajay Puri NIL NIL NIL

Notes:

i) Oneofthe Executive Directors received remuneration from the Company during the year.

ii) Thereis no pecuniary relationship with non-executive directors except entitled for sitting fees for attending

Board Meetings and its Committees Meetings.
iii) Noneofthe Directorsare eligible for severance fees.

iv) Notice period, as mutually decided by the Board and Director.
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3. Audit Committee

The Company had constituted the Audit Committee to monitor and effectively supervise the Company's financial
reporting process with a view to provide accurate, timely and proper disclosures and all the members are
independent and are financially literate and have accounting or related financial management expertise. The
Chairman of the Company, Statutory Auditors, and Chief Financial Officer attends the meetings of the Audit
Committee as invitees. Mr. Bhuvanesh Sharma, VP-Corporate Affairs & Company Secretary & Compliance Officer also
acts as Secretary to the Audit Committee.

The composition of the Audit Committee and its roles is as per the provisions of Companies Act, 2013 and SEBI (LODR),
2015. The terms of reference of the Audit Committee are in accordance with the Companies Act, 2013 and the SEBI
Listing Regulations. The detailed terms of reference of audit committee have been placed on the Company's website
www.hovsltd.com under Investor Relations.

The Audit Committee, inter alia, discussed and deliberates on the financial results, appointment/re-appointment of
Statutory Auditors, review of internal audit functions, review of internal audit report, and review of related party
transactions, provide omnibus approval, make deliberation with Statutory Auditors. Mr. Harjit Singh Anand,
Chairman of Audit Committee could not able to attend 35" Annual General Meeting held on July 28, 2023 due to
exigent personal reasons.

Composition of Audit Committee:

Name Designation/Category

Mr. Harjit Singh Anand Chairman (Independent Director)
Mrs. Lakshmi Kumar Member (Independent Director)
Mr. Ajay Puri Member (Independent Director)
Mr. Parvinder S Chadha Member (Executive Director)

Audit Committee Meetings and its member's attendance:

Meeting Date May 28, 2024 August 10, 2024 November 14, 2024 February 10, 2025
Mr. Harjit Singh Anand P-vC P-vC P-vC P-vC
Mrs. Lakshmi Kumar P-vC P-vC P-vC P-vC
Mr. Ajay Puri P-vC P-vC P-vC P-vC
Mr. Parvinder S Chadha P-vC P-vC A P-vC

4. Nomination & Remuneration Committee

The Company had constituted the Nomination and Remuneration Committee in accordance with Section 178 of the
Companies Act, 2013 and Regulation 19 of the SEBI (LODR), 2015 to act in terms of the reference specified by the
Board of Directors of the Company. The Company Secretary acted as the Secretary to the Nomination and
Remuneration Committee. The Nomination & Remuneration Committee acts in terms of reference specified by the
Board which, inter-alia, includes: -

i) ldentify persons who are qualified to become directors and who may be appointed in “senior management” and
recommend to the board for their appointmentand removal;

24



H G M Annual Report 2024-25

|4

ii) Devisinga policy on Board diversity;
iii) Formulate the criteriafor determining qualifications, positive attributes and independence of a director;
iv) Formulation of criteria for evaluation of performance of independent directors and the board of directors;

v) Whetherto extend or continue the term of appointment of the independent director, on the basis of the report of
performance evaluation of independent directors.

vi) Recommend tothe board, allremuneration, in whatever form, payable to senior management.

vii) Recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and
other employees ensuring the following while formulating the policy that: -

a) the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate
directors of the quality required to run the company successfully;

b) relationship of remuneration to performance is clear and meets appropriate performance benchmarks;

c) remuneration to directors, key managerial personnel and senior management involves a balance between
fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working of
the companyandits goals; and

d) recommendtothe board, all remuneration, in whatever form, payable to senior management.

Composition of Nomination & Remuneration Committee

Name Designation/Category

Mrs. Lakshmi Kumar Chairman (Independent Director)

Mr. Harjit Singh Anand Member (Independent Director)

Mr. Ajay Puri Member (Independent Director)

Mr. Parvinder S Chadha Member (Chairman & Executive Director)

Nomination & Remuneration Committee Meetings and its member's attendance:

Meeting Date May 28, 2024 November 14, 2024
Mr. Harijit Singh Anand P-vC P-vC

Mrs. Lakshmi Kumar P-vC P-vC

Mr. Ajay Puri P-vC P-vC

Mr. Parvinder S Chadha P-vC A

The Committee reviewed, for the year 2023-24, the implementation and compliance of effective evaluation of
performance of Board, its committees, chairperson and individual directors.

The Remuneration Policy of the Company is designed to attract, motivate and retain manpower. This Policy applies to
directors and senior management including its Key Managerial Personnel (KMP) and other senior employees of the
Company. The salient features of the Policy are annexed to the Annexure [G] of the Board Report.
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5. Stakeholders Relationship Committee

The Company had constituted the Stakeholders Relationship Committee in accordance with Section 178 of the
Companies Act, 2013 and Regulation 20 of the SEBI (LODR), 2015 to act in terms of the reference specified by the
Board of Directors of the Company.

The Stakeholders Relationship Committee specifically looks into various aspects of interest of shareholders and inter-
aliainclude the following:

a) Resolving the grievances of the security holders of the listed entity including complaints related to
transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of
new/duplicate certificates, general meetings etc;

b) Review of measures taken for effective exercise of voting rights by shareholders;

c) Review of adherence to the service standards adopted by the listed entity in respect of various services being
rendered by the Registrar & Share Transfer Agent; and

d) Review of the various measures and initiatives taken by the listed entity for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders
of the company.

Composition of Stakeholder Relationship Committee

Name Designation/Category

Mr. Ajay Puri Chairman (Independent Director)
Mr. Harijit Singh Anand Member (Independent Director)
Mr. Sunil Rajadhyaksha Member (Executive Director)

Stakeholders Relationship Committee Meetings and its member's attendance:

Meeting Date May 28, 2024 November 14, 2024
Mr. Harjit Singh Anand P-vC P-vC
Mr. Sunil Rajadhyaksha P-vC P-vC
Mr. Ajay Puri P-VC P-vC

Details of shareholders' complaints during the year:

Number of complaints filed NIL
Number of complaints disposed NIL
Number of complaints pending at end of year NIL

Mr. Ajay Puri, Chairman of Stakeholders Relationship Committee attended 36" Annual General Meeting held on
August 3,2024.

The Company Secretary of the Company act as Compliance Officer and under authorization from the Committee
overview the task of investor's servicing and redress their grievances re-materialization of shares, issue of duplicate
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share certificates, issue of new certificates in replacement of those that are torn, defaced, lost or destroyed,
split/consolidation of share certificates and any other matter as and when received from the shareholders of the
Company and maintain the records thereof.

6. General Body Meetings

a) The details of last three previous Annual General Meetings:

b)

The annual general meetings of the Company during the previous four years were held as detailed below:

Details of AGM/Year Date & Time of AGM Special Resolutions passed, if any

34"™ AGM/2022 July 20, 2022 i) Re-appointment of Mr. Vikram Negi as Whole time Director
10:00 AM designated as Executive Director for further term of five years
Through Video Conference period from September 1, 2022 till August 31, 2027

35" AGM/2023 July 28, 2023 i) Re-appointment of Mr. Harjit S Anand as Independent Director
10:30 AM for 2™ term from September 10, 2023 to September 9, 2028.
Through Video Conference

36" AGM/2024 August 3, 2024 NIL
10:30 AM

Through Video Conference

Extra Ordinary General Meeting:

c)

No Extra Ordinary General Meeting was held during the year.

Resolutions passed through Postal Ballot & details of voting pattern:

Duringthe Financial Year, the Company had not conducted Postal Ballot process.

7. Subsidiary Companies

The HOVS LLC, wholly owned subsidiary of the Company is material subsidiary, as per the criteria laid down in
Regulation 16 (c) of SEBI (LODR) Regulations, 2015, as amended from time to time. The details of the Company's
subsidiaries, are given in the Board Report.

The major updates about the subsidiary companies are regularly presented to the Audit Committee and the Board in
addition to the key points which are taken up in the audit committee/ board meeting of subsidiaries. The key matters
which are regularly taken up in the Audit Committee and Board meeting includes i) Minutes of all the meetings of
board of directors of the Indian subsidiary company held in previous quarter; ii) Review of the financial statements;
andiii) major dealings and significant matters.

8. Disclosures Requirements

a)

b)

having any potential conflict with the interests of the Company.

There were no significant related party transactions during the year between the Company and its related parties

The Company was not subject to any non-compliance and no penalties or strictures were imposed on the

Company by, SEBI or any statutory or other authority on any matters relating to capital markets, during the

reporting year.

The Company has formulated a Whistle Blower Policy to establish a vigil mechanism for Directors and employees

of the Company to report concerns about unethical behavior, actual or suspected fraud or violation of the
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Company's code of conduct or ethics policy. The whistle Blower Policy is available on https://hovsltd.com/docs/
Policies/2019/HOVS%20Vigil%20WhistleBlower%20Policy%20April%201%202019.pdf

d) The Company had complied with mandatory requirements of disclosures under corporate governance report.
The Company is complying of the non-mandatory requirements that the internal auditors of the Company reports
to the Audit Committee of the Board of Directors.

e) The details of the policy on determining “Material Subsidiaries” is available on https://hovsltd.com/docs/
Policies/2019/HOVS%20Policy%20for%20Material%20Subsidiary%20Apirl%201%202019.pdf

f) The Company has formulated policy on Related Party Transactions available on https://hovsltd.com/docs/
Policies/2022/HOVS%20RPTs%20Policy-April%202022.pdf

g) There were no matters related to commaodity price riskand commodity hedging activities during the year.

h) The Company has not raised funds through preferential allotment or qualified institutions placement as specified
under Regulation 32 (7A).

i) All the Directors of the Company are not debarred or disqualified by the Securities and Exchange Board of India
/Ministry of Corporate Affairs or any such statutory authority from being appointed or continuing as Directors of
Companies and a certificate from the Secretarial Auditor of the Company was obtained in this regard, is annexed
within “ANNEXURE- F” to the report.

j)  The Board of Directors generally accepts recommendations of its Committees, and there are no such matters
during the financial year required to be disclosed in terms of the non-acceptance of recommendations of the
Audit & NRC Committee to the Board.

k) Total fees for all services paid by the Company and its subsidiaries, on a consolidated basis, to the Statutory
Auditor and all entities in the network firm/network entity of which the statutory auditoris a partis given below:

(Amounts in Lakhs)
Payment to Statutory Auditors FY 2024-25
Audit Fees 5
Limited Review 3
Other Certification Services 1.2
Reimbursement of expenses 0.2
Total 9.40

1)

Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013:

a. number of complaints filed during the financial year—Nil
b. numberof complaints disposed of during the financial year—Nil

c. number of complaints pending as on end of the financial year— Nil

m) Duringtheyear, no employee was denied access to Audit Committee.

n) Nodividendwasdeclared forthe financial year ended March 31, 2025.
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o) The details of the familiarization program disclose on the Company's website. https://hovsltd.com/wp-
content/uploads/2025/04/HOVS-Familiarization-ID-2025.pdf

p) Disclosure of senior management pursuantto 5B Part C of Schedule V are given herewith, and that during the year
there were no appointment and resignation among the senior management.

Sr. No. Emp. Name Designation Qualification Experience

1 Vijaykumar Pawar Project Manager M.C.M. 26+ Years

2 Ganesh Khedekar Sr. Manager, Cloud Compute & Systems TE (C& TC) - Diploma 28+ Years
Security

3 Sachin Nale Manager, Network & IT Security Bachelor of Engineering 24+ Years

4 Tushar Dahibhate Senior Manager - Global Windows Support Diploma in Automobile 23+ Years

Engineer

5 Vishal Agrawal Manager, Software Support B.Sc. 17 Years

6 Kaiz Shaikh Assistant General Manager, Operations Bachelor of Arts 17+ Years

7 Santosh Pawar Associate Vice President Bachelor Of Arts 20+ Years

8 Madhukar Mazire Director, Information Tech B. Com 26+ Years

9 Balbirsingh Batra Senior Vice President Under Graduate 36+ Years

10 Bhuvanesh Sharma  VP- Corporate Affairs & Company Secretary & B.Sc. Maths, MFA, CS, IP 25+ Years
Compliance Officer

11 Nilesh Bafna Chief Financial Officer B.Com., CA 21+ Years

g) Pursuant to Rule 9(7) of the Companies (Management and Administration) Rules, 2014, Company Secretary of

the Company is the designated Authorized Officer, to furnish, and extend co-operation for providing, information
to the Registrar or any other authorized officer with respect to beneficial interest in shares of the Company.

r) There are none such binding agreements subsist as required to be disclosed in accordance with the Regulation
30A of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,

2015.

Insider Trading Regulations

The Company has adopted HOVS PIT Code effective 2015 and as amended from time to time for prevention of Insider

Trading and Fair disclosure of unpublished price sensitive information. The HOVS PIT Code is applicable to all insiders

and designated persons as envisage in the Code. The HOVS PIT Code include the Policy for Inquiry in case of leak of

UPSland the Policy for Determination of legitimate Purpose for sharing of UPSI. Mr. Bhuvanesh Sharma, VP-Corporate

Affairs & Company Secretary & Compliance officer of the Company, act as the Compliance Officer for the purpose of

prevention of insider trading regulations.

Skills / Expertise / Competencies of the Board of Directors

i) The Board of Directors have identified the following set of matrix of the skills/expertise required in the context of

its business for it to function effectively.
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Core Skills

Possessed with the Directors

e Corporate Governance Yes
e StrategyBuilding Yes
* Financial Literacy Yes
e Riskand Compliance Management Yes
Expertise

» Leadership in workforce development and support Yes
* Financialand Investment management Yes
e Commercial and Business acumen/experience Yes
Competencies

e Leadership Yes
» Critical Decision Making Yes
e Commitmenttothe Role Assigned Yes

The below table highlights the expertise of individual Board members. However, in case a member name is not
mark for the specific skill, does not necessarily mean the Member does not possess the corresponding skill or

expertise to that specificarea.

Name of the Director

Core Skills/Expertise Competencies Mr. Parvinder

S Chadha

<

Corporate Governance & Ethics

Mr. Sunil

Mr. Vikram Mr. Harjit Mr. Ajay Mrs. Lakshmi

Rajadhyaksha Negi

v

v

S Anand
'

Puri
\

Kumar
v

Management and Strategy

v

v

Global Business Leadership

International business

v
v
v

Information Technology

Human Resources and E Relations

Finance & Taxation

L <L (KL< | <<

Investment & Treasury Management

Audit and Risk Management

<

Academics, Education, Authorship

Regulatory and Government matters

Leadership-workforce development

Leadership & Strategy Building

Financial Literacy

L L[« I I L LK< I |« <

Commercial and Business
acumen/experience

L L[« L LK< || (&<

L | <L (<KL < | <

<

Critical Decision Making

<

Commitment to the Role Assigned

Risk Compliance Management
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Board Confirmation on Director Independence

All the Independent Directors are non-executive directors and based on the declarations received from them, the
Board of the Company confirms that all the independent directors meet the conditions specified in the SEBI Listing
Regulations and they are independent of the management.

Unclaimed /unpaid Dividends

From the year 2019-20 there was no unclaimed dividend amounts lying with the account of the Company. In
accordance with applicable provisions of Section 124 and the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016 of Companies Act, 2013, as amended from time to time, all the
unclaimed dividend amounts were transferred to IEPF until previous FY 2018-19 in due time as applicable along with
unclaimed shares.

Unclaimed shares

In accordance with the requirement of Regulation 34(3) and Part F of Schedule V to the SEBI Listing Regulations,
details of equity shares in the suspense account are as under and the voting rights on the shares outstanding in the
suspense accountas on March 31, 2025 shall remain frozen till the rightful owner of such shares claims the shares.

Description No. of Cases  No. of Shares

Aggregate number of shareholders and the outstanding shares in the suspense account lying 4 341
at the beginning of the year:

Shareholders who approached the Company for transfer of shares from suspense account 0 0
during the year:

Shareholders to whom shares were transferred from suspense account during the year: 0 0

Shareholders whose shares are transferred to the demat account of the IEPF Authority as per 0 0
Section 124 of the Act:

Aggregate number of shareholders and the outstanding shares in the suspense account lying 4 341
at the end of the year:

Transfer of shares to Investor Education Protection Fund (“IEPF”)

The Company had in due course of time until previous FY 2018-19 have transferred all such shares to IPF Account by
following the due process, in accordance with the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Amendment Rules, 2017, (the “Rules”) as amended from time to time, inter-alia provides
for transfer of shares in respect of which dividend remains unclaimed or unpaid for seven consecutive years or more
to IEPF Account. The total number of 851 shares were been transferred to IEPF. For the reporting year ended March
31,2025 there were no such cased of transfer to IEPF account.

It may be noted that both the unclaimed dividend and shares transferred to the IEPF including all benefits accruing, if
any, in such shares can be claimed back by the shareholder(s) from IEPF Authority by following procedure prescribed
inthe Rules.

In case the concerned shareholder(s) holding shares in physical form, if any, and whose shares are transferred to IEPF,
such shareholder(s) may note that the Company will be issuing duplicate share certificate(s) in lieu of original share
certificate held by them for the purpose of transfer of such shares to IEPF as per the Rules. The concerned
shareholder(s) further note that the details uploaded on Company's website should be regarded and shall be deemed
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to be adequate notice for the purpose of issue of duplicate share certificate(s) for the purpose of transfer of shares to
IEPF pursuanttothe Rules.

For any queries on the above matter, concerned shareholders are requested to contact the Company's Registrar and
Share Transfer Agents, M/s KFin Technologies Limited, Mr. Mohd Mohsin Uddin, Senior Manager at Unit: HOV Services
Limited, Selenium Tower B, Plot no 31-32, Financial district, Nanakramguda, Serilingampally, Hyderabad Rangareddi
500032.Tel: +9140-67161562; email ID mohsin.mohd @kfintech.com

Guidelines for Investors tofile claim in respect of the Unclaimed Dividend or Shares transferred to the IEPF

The shareholders whose unpaid dividends/shares have been transferred to IEPF Authority and who have a claim on
such dividends/shares may claim the same from IEPF Authority by submitting an online application in web Form No.
IEPF-5 available on the website www.iepf.gov.in and sending a physical copy of the same, duly signed to the Company,
along with requisite documents enumerated in the Form No. IEPF-5. No claims shall lie against the Company in respect
of the dividends / shares so transferred.

Nomination Facility

The provisions of Section 72 of the Companies Act, 2013, provides facility for making nominations by Members in
respect shares held by them. Members who have not yet registered their nomination are requested to register the
same by submitting Form No. SH-13 prescribed for making nomination. Members are requested to submit the said
details to their DP in case the shares are held by them in electronic form and to the Company's R&T agent in case the
shares are held in physical form. The individual shareholders holding shares in physical form either singly or jointly can
nominate a person in whose name the shares shall be transferable in the case of death of the registered
shareholder(s).

Means of Communications

The Company maintains its website where other investor related information is made available to the shareholders by
way of displaying under “Investor Relation” section on the web site of the Company at www.hovsltd.com. All the
information about the Company is promptly filed/communicated with Stock Exchange through their electronic filing
system, where the shares of the Company are listed and are released to press, where ever required, for information of
public at large and is also made available on the Company's website. The Company's quarterly, half yearly and annual
financial results are published in Financial Express (all editions) and Loksatta, Pune (regional newspaper).

The Company will service delivery of document such as notice of meetings, annual report and make the
communication in electronic form only to the e-mail address provided by member and the same is made available to
Company and/or with R&T agent of the Company by the Depositories. Therefore, it is requested to register/
provide/update your e-mail address with Depositories and with the R&T Agent of the Company on the email id
hov.cs@karvy.com created for the purpose. Shareholders, who desires to receive the said documents in physical
form could make request for the same to the R&T or the Company.

Chief Executive Officer (CEO) and Chief Financial Officer (CFO) Certifications

As perthe requirement of Regulation 17 (8) of the SEBI (Listing Obligations and Disclosure Requirements), 2015, a duly
signed certificate was placed at the meeting of Board of Directors of the Company held on May 30, 2025. The same is
annexed tothe Board's Report.
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19. General Shareholder Information

a)

b)

d)

e)

f)

Details of ensuing 37" AGM:

Date & Day Time Venue

September 12, 2025; Friday  10:30A.M. Since the AGM being held through VC/OAVM as per the MCA Circulars,
therefore there is no venue.

Financial Year: April 1to March 31
Dividend payment date: No dividend was declared for the financial year ended March 31, 2025.

Listing on Stock Exchanges:

Shares of the Company are currently listed on following exchanges:

Name Stock Code Address
National Stock Exchange of India Limited HOVS Exchange Plaza, Bandra-Kurla Complex, Bandra (East),
(NSE) Mumbai- 400051
BSE Limited (BSE) 532761 Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai- 400001
Market price data:

Monthly highs, lows and trading volume for FY ended March 31, 2025 is as below:

Month BSE NSE
High Low Trade Quantity High Low Trade Quantity
) () () ()

Apr-24 81.00 56.38 175093.00 61.35 59.90 20,828
May-24 67.00 58.10 48,635 68.45 65.15 35,545
Jun-24 69.90 57.00 63,591 69.99 66.16 31,689
Jul-24 73.00 62.20 1,21,209 73.00 70.20 68,325
Aug-24 99.84 64.55 7,45,799 99.38 94.10 11,28,765
Sep-24 110.80 77.61 3,32,770 110.50 103.84 5,35,504
Oct-24 83.90 66.00 35,985 83.40 80.00 20,104
Nov-24 75.00 63.27 36,544 75.90 72.30 22,157
Dec-24 80.80 68.11 1,46,642 81.43 77.51 89,959
Jan-25 88.98 61.94 79,078 87.40 83.13 75,601
Feb-25 67.50 46.26 91,226 67.75 63.20 68,002
Mar-25 48.67 41.51 2,30,097 49.00 46.19 54,369

HOV Services Limited's Share prices versus the NSE Nifty

The Chart herein below shows the comparison of the Company's share price movement vis-a-vis the movement
of BSE Sensex and NSE Nifty: Historic Graph 01-04-2023 to 31-03-2024
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HOVS vis-a-vis BSE Sensex

HOVS vis-a-vis NSE Nifty:

g) Registrarand Share Transfer Agent

The Company has appointed KFin Technologies Limited as its share transfer agent.

KFin Technologies Limited

Selenium, Tower B, Plot31 & 32,

Financial District, Nanakramguda Serilingampally Mandal,
Hyderabad 500032.

h) Share Transfer System

In terms of Regulation 40(1) of SEBI Listing Regulations, as amended, securities can be transferred only in
dematerialized form w.e.f. April 1, 2019, except in case of request received for transmission or transposition of
securities. The work related to transfer, transmission, transposition, as well as requests for
dematerialization/rematerialisation are being carried out by the Company's Registrar and Share Transfer agent.
Shareholders/Investors are requested to send transmission/ transposition related documents directly to
Registrar and Share Transfer Agent. Transfers of equity shares in electronic form are effected through the
depositories with no involvement of the Company.
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1" Quarter Results

On or before August 14, 2025
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2" Quarter Results

On or before November 14, 2025

3" Quarter Results

On or before February 14, 2026

4™ Quarter Results (Audited)

On or before May 30, 2026

j) Dateof Book Closure: September 10, 2025 to September 12, 2025 (both days inclusive).

k) Distribution of Shareholding as of March 31,2025

(i) Distribution of Shares according to size of holding:

Sr. No. Category (Shares) No. of Holders % To Holders No. of Shares % To Equity
1 1- 5000 8979 88.2717 962106 7.6388
2 5001- 10000 575 5.6528 457086 3.6291
3 10001 - 20000 297 2.9198 439888 3.4926
4 20001- 30000 113 1.1109 284273 2.257
5 30001- 40000 45 0.4424 158695 1.26
6 40001 - 50000 40 0.3932 188194 1.4942
7 50001 - 100000 61 0.5997 428661 3.4034
8 100001 and above 62 0.6095 9676069 76.8249
Total 10172 100.00 1,25,94,972 100.00
(ii) Distribution of Shares by Shareholders Category:
Sr. No. Description No. of Cases Total Shares % Equity
1 Promoters & Promoter Group 8 63,49,829 50.42
2 Directors and their relatives 1 63,556 0.50
3 Key Management Personnel 2 7,000 0.06
4 IEPF 1 816 0.01
5 Resident Individuals 9,967 41,93,359 33.29
6 Employees 1 4,692 0.04
7 NRI Non Repatriable 36 1,56,326 1.24
8 Non Resident Indians 51 1,14717 0.91
9 Foreign Nationals 3 3,77,416 3.00
10 Bodies Corporate 59 10,85,148 8.61
11 HUF 249 242113 1.92
Total 9,676 1,25,94,972 100.00
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1)

Sr. No. HOLDER Total Shares % To Equity Category
1  ADESI234LLC 30,00,985 23.83 PRO
2 HOF2LLC 16,67,933 13.24 PRO
3 STERN CAPITAL PARTNERS LLC 6,94,246 5.51 PRO
4 Sunil Vasant Rajadhyaksha 5,88,720 4.67 PRO
5 GENERAL PACIFIC LLC 2,14,273 1.70 PRO
6 Surinder Rametra 1,20,000 0.95 PRO
7 Parvinder S Chadha 38,250 0.30 PRO
8 Rajadhyaksha Anil Vasant 25,422 0.20 PRO
Top Ten shareholders other than Promoters:
Sr. No. HOLDER Total Shares % To Equity Category
1  Chitale LLC 7,86,224 6.24 LT1
2 Xin Cheng 2,23,950 1.78 FN
3 Sunil Kumar Chhajer 1,95,000 1.55 PUB
4 Gunjan Chhajer 1,83,977 1.46 PUB
5 Karan Negi 1,48,817 1.18 NRN
6 Shristi Investments Private Limited 1,25,000 0.99 LTD
7 Bhavesh Dhireshbhai Shah 1,22,500 0.97 PUB
8 Balasubramanian Parvathavardhini 1,18,098 0.94 PUB
9 Ronald C Cogburn 88,978 0.71 FN
10  Giridhar Krishnamoorthy 79,273 0.63 PUB

Dematerialization of shares and liquidity

As of March 31, 2025, 99.46% of the total issued capital of the Company was held in electronic form with National
Securities Depository Limited and Central Depository Services (India) Limited. Shares held in physical and
electronicmode ason 31 March 2025 are as under: -

Particulars As on March 31, 2025 As on March 31, 2024 Net Change during 2024-25
No. of shares % to total No. of shares % to total No. of shares % to total
shareholding shareholding shareholding
Physical 67,590 0.54 67,592 0.54 - -
Demat
NSDL 98,19,365 77.96 99,09,510 78.68 90,145 0.72
CDSL 27,08,017 21.50 26,17,872 20.78 -90,145 -0.72
Total 1,25,94,972 100.00 1,25,94,972 100.00 - -
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The Company had not issued any GDRs/ADRs/Warrants or any convertible instruments, and hence there are no
other particulars to be given under this head. None of the underlying equity shares were issued against
15,000,000 number of ADR/GDR previously approved by the Company.

Credit Ratings

The Company has not issued any debt instruments or fixed deposit or any proposal involving mobilization of
funds, eitherin India orabroad, hence requirement of taking any rating from such agencies does not apply.

Plant/Office Locations

As the Company is engaged in Business Process Outsource (BPO) Industry, it does not have Plant. The Key facilities

inIndiaand USA are listed below:

India Office:

3rd Floor, Sharda Arcade, Pune Satara Road, Bibwewad,i,
Pune 411037

Global office:

8550 W Desert Inn Rd Suite 102452
Las Vegas, NV89117-2119

p) Addressforcommunication

Investors and shareholders can communicate with the share transfer agent or the registered office of the

Company at the following address:

Share transfer Agent

Kfin Technologies Limited

Unit: HOV Services Limited

Selenium Tower B, Plot No. 31-32,

Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad 500 032

Company

HOV Services Limited

3rd Floor, Sharda Arcade,
Pune Satara Road,
Bibwewadi, Maharashtra,
Pune 411037
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Contact person

Mohd. Mohsinuddin, Sr. Manager
Tel. No: (040) 6716 2222/1562

Toll free No: 1800 309 4001

Email: mohsin.mohd@kfintech.com
Website: www.kfintech.com

Contact person

Bhuvanesh Sharma

VP — Corporate Affairs & Company Secretary &
Compliance Officer

Tel: (91 20) 2423 1623

Fax: (91 20) 2422 1460

E-mail: investor.relations@hovsltd.com
Website: www.hovsltd.com
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i) Thedetails of options granted, lapsed and equity shares issued under HOVS ESOP Plan 2007 since inception of the

planareasbelow:

HOVS ESOP Plan 2007 Employees of the  Erstwhile Grand Total
Company Subsidiary Cos.
Total Approved Options 4,00,000 7,00,000 11,00,000
Options granted 3,37,150 7,00,000 10,37,150
Options lapsed 2,33,200 7,00,000 9,33,200
Equity shares allotted post exercise 1,03,950 - 1,03,950
Balance Options available 2,96,050 7,00,000 9,96,050
ii) Thedetails of options vested from grants made in different periods under Plan 2007:
Details of Options vested from various below grants Employees of the = Employees of the Total

Grant in 2007

Company

subsidiary Companies

Grant in 2008

Grantin 2011

Grantin 2013

Total options vested

Duringthe year ended March 31, 2025 there were no grants made, no options in force and no options exercised.

iii) Information of grant made to directors and employees under HOVS ESOP Plan 2007: No grants of options

were made during the year.

iv) The details of HOVS ESOP Plan 2007 are given inthe table.

a. Options Granted:

HOVS ESOP Plan 2007

10,37,150

b. The Pricing formula:

Closing price of the stock exchange where there is highest trading
volume, prior to the date of the meeting of the Compensation &
Remuneration Committee in which options are granted.

c. Options Vested: 0
d. Options Exercised: 0
e. Total number of shares would be arising as a 0
result of exercise of options:
f.  Options lapsed: 993,200
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g. Variation of terms of option: NA

h. Money realized by exercise of options:

i. Total number of options in force: 0

j.  Employee wise details of Options granted to: NIL
Senior Management personnel: NIL
Employee receiving 5% or more of the total NIL
Number of options granted during the year:
Employee granted 1% or more of the issued
capital:

k. Diluted EPS on issue of shares on exercise Rs. 2.08 (before exceptional items)
calculated in accordance with AS 20.

Notes:

i) Duringtheyearended March 31,2025 there were no grants made, no optionsin force and no options exercised.

ii) Independentdirectors are not entitled for any grant of options.

iii) Optionsissued to employees at an exercise price not less than closing price of the stock exchange where there is
highest trading volume, prior to the date of meeting of the Compensation & Remuneration Committee in which
options were granted. The options will vest in a phased manner within five years as 10% in each first to four years
and balance 60% at the end of fifth year.

iv) Asper HOVS ESOP Plan 2007, options granted shall be capable of being exercised within a period of five years from
the date of vesting of the respective employee stock options. The un-exercised vested options will lapse upon the
expiry of five years from the respective date of their vesting.

v) AsofMarch 31,2025 there are no optionsin force for further exercise.
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Annexure- B to the Boards' Report

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo
[Section 134 (3) (m) of The Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014)]

Conservation of Energy:

The Company always strives to ensure optimal utilization of energy and avoid wastage on continuous basis by using
efficient software's and hardware's and energy saving LED equipment's. The Company's operations require minimal
energy in form of electricity for its activities which primarily requires computers/servers.

Technology Absorption:

The Company is constantly developing and adopting modern technologies and standards to grow its competitive
advantage, to serve better its clients, retain its employees and improve their productivity and performance. Technology
deployment is strategic to growth and effective use of technology to improve operations efficiency will continue to lead to
better, faster, and cheaper solutions for clients. The Company has embarked on a technologically efficient process which
will enable higher productivity with lower costs.

Research and Development:

The Company has not undertaken any R&D activity in any specific area during the year under review, and hence no cost
has beenincurred towards the same.

Foreign Exchange Earnings and Outgo:

The majority of earnings of the Company are from the export of services since the Company has no domestic business. The
foreign exchange earnings for the year ended on March 31, 2025 is Rs. 22,46,8300 Lakhs.
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Annexure-Cto the Directors' Report

Disclosure as per Section 197 (12) of the Companies Act, 2013 and Rule no. 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

i) The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary, ratio of
the remuneration of each Director to the median remuneration of the employees of the Company for the financial
year 2024-25 are as under:

Sr. No. Name of Director/KMP and Designation % increase in  Ratio of remuneration of each
Remuneration Director/ to median remuneration
of employees

1 Mr. Parvinder S Chadha, Whole-time Director NIL 41.01:1
2 Mr. Sunil Rajadhyaksha, Whole-time Director NIL 0
3 Mr. Vikram Negi, Whole-time Director NIL 0
4 Mr. Nilesh Bafna, Chief Financial Officer 15% 28.93:1
5 Mr. Bhuvanesh Sharma, VP-Corporate Affairs, Company 20% 24.96: 1

Secretary & Compliance Officer

ii) Thepercentageincrease inthe median remuneration of employees in the financial year was 3.92%.
iii) AsonMarch 31,2025 thetotal numbers of employees on the rolls of the Company were 652.

iv) Average percentile increased in the salaries of the employees other than Managerial Personnel was 2.67% during
the year and there was no change inthe salary of Managerial Personnel.

v) It is affirmed that the remuneration paid is as per the Remuneration Policy for Directors, Key Managerial
Personneland other employees.

vi) Theinformation required under Section 197(12) of the Companies Act, 2013 (“the Act”) read with Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 forms part of this Report.
However, pursuant to the first proviso to Section 136(1) of the Act, this report is being sent to the Shareholders
excluding the aforesaid information. Any shareholder interested in obtaining said information may write to the
Company Secretary at the Registered Office / Corporate Office of the Company and the said information is open
forinspection at the Registered Office of the Company.

vii) The nature of employment is of employment on payroll of the Company and none of the aforesaid employees is
relative of any directors of the Company.
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Annexure-D to the Directors' Report

Directors' Responsibility Statement

In compliance with Section 134 (5) of the Companies Act, 2013, your Directors confirmed and state as follows:

a)

b)

f)

That in preparation of Annual Accounts, the applicable accounting standards have been followed along with
proper explanation relating to material departures; and

That the directors have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year March 31, 2025 and of the profit and loss account of the Company for that period;
and

That the directors have taken proper and sufficient care of the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the Company and for preventing and
detecting fraud and otherirregularities; and

Thatthe directors have prepared the annual accounts on a going concern basis; and

That the directors had laid down internal financial controls to be followed by the Company and that such system
were adequate and were operating effectively; and

That the directors had devised proper systems to ensure compliance with the provisions of all applicable laws that
such systems were adequate and operating effectively.
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Form for disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm's length

transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm's length basis: Not Applicable

2. Details of material contracts or arrangement or transactions at arm's length basis: -

Name(s) of the related party

SourceHOV LLC

HOVG LLC
(dba Bay Area Credit Services LLC)

(a)

Nature of relationship:

Part of Exela group Companies*

Part of Exela group Companies*

(b)

Nature of contracts/
arrangements/transactions

Sale of Services

Sale of Services

Duration of the contracts /
arrangements/transactions:

Month on Month ongoing basis

Month on Month ongoing basis

(d)

Salient terms of the contracts or

arrangements or transactions including the

value, if any:

Software and IT enabled services
& Data entry / Conversion
services

Software and IT enabled services

(e)

Date(s) of approval by the Board, if any:

NA

(Approved by Audit Committee
on February 10, 2025 for

FY 2025-26)

NA
(Approved by Audit Committee on
February 10, 2025 for FY 2025-26)

(f)

Amount paid as advances, if any:

NIL

NIL

* An entity of Investee Company

For and on behalf of the Board of Directors

Parvinder S Chadha
Chairman & Executive Director
(DIN:00018468)

43



H G M Annual Report 2024-25

|4

Annexure- F to the Directors' Report

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025

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

To,

The Members,

HOV Services Limited

3“Floor, Sharda Arcade, Pune-Satara Road,
Bibwewadi, Pune-411037, Maharashtra, India

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by HOV Services Limited (hereinafter called “the Company”).

Secretarial Audit was conducted for the financial year 2024-25, in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances of the Company and for 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, the explanations and clarifications given to me and
representations made by the Management, | hereby report that in my opinion, the Company has, during the audit period
covering the financial year ended on March 31, 2025 (“Audit Period”), complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company
forthe Audit Period according to the provisions of the following list of laws and regulations:

(i) The CompaniesAct, 2013 (“the Act”) and the Rules made thereunder;
(ii) TheSecurities Contracts (Regulation) Act, 1956 (“SCRA”) and the Rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) 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;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
('SEBI Act'), to the extent applicable:

a. Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;

b. Securitiesand Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;
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Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not applicable to the
Company during the audit period)

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

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021; (Not
applicable to the Company during the audit period)

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

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

Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; (Not applicable to the
Company during the audit period)

Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018

(vi) Other applicable laws: There were no specific laws applicable to the Company as informed by the management.

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

(i) Secretarial Standardsissued by The Institute of Company Secretaries of India.

(i) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

(hereinafter referred to as “SEBI LODR Regulations”).

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

| furtherreportthat:

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

Adequate notice is given to all Directors to schedule the Board and Committee Meetings, Agenda and detailed
notes on agenda are sent 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 meetings.

Allthe decisions of the Board were passed with unanimous consent of all the Directors present in the Meeting and
were recorded as part of the Minutes.

| further report that there are adequate systems and processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and
guidelines.

I furtherreportthat during the audit period:

1. The Company in its 36" Annual General Meeting held on August 3, 2024 passed the following Ordinary
Resolutions:
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i. Mr. Parvinder S Chadha (DIN: 00018468) re-appointed as a Director of the Company, who was liable to
retire by rotation under Section 152 of the Act.

ii. Approved contract of services for revenue in ordinary course of business of the Company with Source
HOV LLC & HOVG LLC, material related party/ies transactions pursuant to the Regulation 23 of the SEBI
LODR Regulations and Section 188 of the Act.

2. TheBoard of Directors at their Meeting held on August 10, 2024 approved the closure of 3 (three) Subsidiaries
viz. HOVS Holdings Limited, HOV Environment Solutions Private Limited and HOV Environment LLC.

3. TheBoard of Directors at their Meeting held on February 10, 2025 approved the proposal to restructure HOVS
LLC, a Wholly-Owned Subsidiary of the Company, under the applicable laws of the State of Delaware, United
States of America.

Place: Pune ForJ.B.Bhave & Co.,
Date: May 9, 2025 Company Secretaries
Sd/-

Jayavant B. Bhave

Proprietor, FCS: 4266 CP: 3068
UIN: S1999MH025400
PRNo.:1238/2021

UDIN: F004266G000304434
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ANNEXURE TO THE SECRETARIAL AUDIT REPORT

HOV SERVICES LIMITED
AUDITORS' RESPONSIBILITY

My Report of even date is to be read along with this letter.

Inaccordance with the ICSI Auditing Standards (CSAS-1 to CSAS-4), | wish to state as under-

a)

b)

c)

d)

e)

Maintenance of secretarial record is the responsibility of the management of the Company. My responsibility is to
express anopinion onthese secretarial records based on my audit.

| have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The verification was done on test basis to ensure that correct
facts are reflected in secretarial records. | believe that the processes and practices that | followed provide a
reasonable basis for my opinion.

I have not verified the correctness and appropriateness of financial records and books of accounts of the Company.

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

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

This Report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.

Place: Pune ForJ.B.Bhave & Co.,
Date: May 9, 2025 Company Secretaries
Sd/-

Jayavant B. Bhave

Proprietor, FCS: 4266 CP: 3068
UIN: S1999MH025400
PRNo.:1238/2021

UDIN: F004266G000304434
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Annexure- G to the Boards' Report

POLICY FORSELECTION AND APPOINTMENT OF DIRECTORS AND THEIR REMUNERATION

The Nomination and Remuneration Committee (“N&R”) has adopted a policy which, inter alia, deals with the manner of
selection of director and senior management and their remuneration.

i)

Identify persons who are qualified and have experience to become directors and who may be appointed as senior
management personnel.

In case of appointment of Independent Directors, the N&R Committee shall satisfy itself with regard to the independent
nature of a director vis-a-vis the Company so as to enable the Board to discharge its function and duties effectively.

The N&R Committee shall ensure that the candidate identified for appointment as a director is not disqualified for
appointment under Section 164 of the Companies Act, 2013.

iv) The N&R Committee shall consider the following attributes/ criteria, whilst recommending to the Board the
candidature for appointment as director: -
a. Qualification, expertise and experience of the directors in their respective fields;
b. Personal, Professional or business standing; and
c. Diversity of the Board structure.

v) Incase of re-appointment of any directors, the Board shall take into consideration the performance evaluation of the
Directorand his engagement level.

Remuneration-

The non-executive directors shall be entitled to receive remuneration by way of sitting fees as may be approved by the
Board of Directors within the overall limits prescribed under the Companies Act, 2013 and entitled to get
reimbursement of expenses for attending and participation in the Board / Committee meetings.

A non-executive director will be entitled to receive commission as may be approved by the Board on the
recommendation of the N&R Committee subject to compliance of the Companies Act, 2013 and entitled.

The independent directors of the Company shall not be entitled to participate in the Stock Option Scheme of the
Company.
The executive directors at the time of appointment and re-appointment shall be paid such remuneration within the

overall limits prescribed under the Companies Act, 2013.

In determining the remuneration of the key managerial personnel the N&R Committee shall ensure/ consider the
following:

a. therelationship of remuneration and performance benchmarkis clear;

b. the balance between fixed and incentive pay reflecting short and long term performance objectives, appropriate
to the working of the Company and its goals;

c. the remuneration is divided into two components viz. fixed component comprising salaries, perquisites and
retirement benefits and a variable component comprising performance bonus;

d. theremuneration including annual increment and performance bonus is decided based on the criticality of the
roles and responsibilities, the Company's performance vis-a-vis the annual budget achievement, industry
benchmark and current compensation trends in the market.
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INDEPENDENT AUDITOR'S REPORT

To The Members of HOV Services Limited

Report on the Audit of Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial statements of HOV Services Limited (“the Holding Company”)
and its subsidiaries (collectively referred to as 'the Group') which comprises of Consolidated Balance Sheet as at March 31,
2025, the Consolidated Statement of Profit and Loss, Other Comprehensive Income, the Consolidated Statement of
Changes in Equity and the Consolidated Statement of Cash Flow for the year then ended (Refer “Other Matters” section

below), and notes to the consolidated financial statements, including material accounting policies and other explanatory
information (hereinafter referred to as “the consolidated financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated
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 Indian Accounting Standards prescribed under Section 133 of the Act read
with Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS”) and other accounting principles
generally accepted in India, of the state of affairs of the Group as at March 31, 2025, its consolidated profit, other
comprehensive income/(loss), consolidated changes in equity and its consolidated cash flows for the year ended on that
date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the Act.
Our responsibilities under those Standards are further described in the Auditor's Responsibilities for the Audit of the
Consolidated Financial Statements section of our report. We are independent of the Group in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India (ICAl) together with the ethical requirements that are
relevant to our audit of the consolidated financial statements under the provisions of the Act and the Rules made
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of
Ethics.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion
onthe consolidated financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated financial statements of the current year. These matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

We have determined that there are no key audit matters to communicate in our report.
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Information Other than the Consolidated Financial Statements and Auditor's report thereon

The Holding Company's Board of Directors is responsible for the preparation of other information. The Other information
comprises the information included in the Management Discussion and Analysis, Board's Report including Annexures to
the Board report, Corporate Governance report and Shareholder's information, but does not include the consolidated
financial statement and our auditor's report thereon.

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

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

If, based on the work we have performed, we conclude that there is a material misstatement of this other information; we
arerequired to report that fact. We have nothing to reportin this regard.

Responsibilities of Management and those charged with Governance for the Consolidated Financial Statements

The Holding Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Act with respect to
the preparation of these consolidated financial statements that give a true and fair view of the consolidated financial
position, consolidated financial performance (including consolidated other comprehensive income), consolidated
changes in equity and consolidated cash flows of the Group in accordance with the accounting principles generally
accepted in India, including the accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Account) Rules, 2014.

This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the Act
for safeguarding of the assets of the Group and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
consolidated financial statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the consolidated financial statements, the respective Board of Directors of the Companies included in the
Group are responsible for assessing the Group's ability to continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of accounting unless management either intends to liquidate
the Group or to cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the Companies included in the Group are also responsible for overseeing the
reporting process of the Group.

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements

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

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

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

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

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

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

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

Materiality is the magnitude of misstatements in the consolidated financial statements that individually or in aggregate
makes it probable that the economic decisions of a reasonably knowledgeable user of the consolidated financial
statements may be influenced. We consider quantitative materiality and qualitative factors in (i) planning the scope of our
audit work and in evaluating the results of our work and (ii) to evaluate the effect of any identified misstatements in the
consolidated 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 thoughtto bear onourindependence, and where applicable, related safeguards.
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From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements of the current period and are therefore the key audit
matters. We describe these matters in our auditor's report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.

Other Matter:

We did not audit the financial statements of two subsidiaries, whose financial statements reflect total assets of Rs 350
thousands as at March 31, 2025 and total income of Rs. Nil thousands and net profit/(loss) after other comprehensive
income of Rs. (61) thousands for the year ended March 31, 2025, disclosed as discontinued operations — Refer note 31 of the
Consolidated Financial Statements. These financial statements / financial information of subsidiaries have not been audited
by us. These financial statements / financial information have been audited by other auditor whose reports have been
furnished to us by the Management and our opinion on the consolidated financial statements, in so far as it relates to the
amounts and disclosures included in respect of these subsidiaries, and our report in terms of sub-sections (3) and (11) of
Section 143 of the Act, in so far as it relates to the aforesaid subsidiaries, is based solely on the reports of the other auditor.

Our opinion on the consolidated financial statements is not modified in respect of the above matter with respect to
reliance on the work done and the reports of the other auditor.

Report on Other Legal and Regulatory Requirements
Asrequired by Section 143(3) of the Act, we report that:

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

(b) In our opinion, the Group has kept proper books of account as required by law so far as it appears from our
examination of those books and records.

(c) The Consolidated Balance sheet, the Consolidated Statement of Profit & Loss, Consolidated Other Comprehensive
Income, Consolidated Statement of Changes in Equity and the Consolidated Cash Flow Statement dealt with by this
Reportareinagreement with the books of account.

(d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the Companies (Account) Rules, 2014.

(e) On the basis of the written representations received from the directors of the Holding Company and its subsidiary
incorporated in India as on March 31, 2025 taken on record by the Board of Directors of the Holding Company and its
subsidiary incorporated in India, none of the directors of the Holding Company and its subsidiary incorporated in India
is disqualified as on March 31, 2025 from being appointed as a director in terms of Section 164 (2) of the Act.

(f) With respecttothe adequacy of the internal financial controls over financial reporting of the Group and the operating
effectiveness of such controls, refer to our separate Reportin Annexure “A”.

(g) In our opinion and to the best of our information and according to the explanations given to us, during the year,
managerial remuneration paid/provided for by the holding Company is in accordance with the provisions of Section
197 of the Act.
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(h) With respect to the matters to be included in the Auditor's report in accordance with the rule 11 of the Companies

(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations

giventous:

The Group does not have any pending litigations which would impact its financial position in the consolidated
financial statements. (Refer Note 39)

The Group did not have any long-term contracts including derivative contracts for which there were any material
foreseeable losses.

There is no amount which is required to be transferred to the Investor Education and Protection Fund by the
Group.

(a)The respective Managements of the Holding Company and its subsidiary incorporated in India, whose financial
statements have been audited under the Act, has represented to us that, to the best of their knowledge and
belief, other than as disclosed in the consolidated financial statements, no funds have been advanced or loaned
orinvested (either from borrowed funds or share premium or any other sources or kind of funds) by the Holding
Company or by any of the such subsidiary to or in any other person or entity, including foreign entities
(“Intermediaries”), with the understanding, whether recorded in writing or otherwise, that the Intermediary
shall, whether, directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Holding Company or any of such subsidiary (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

(b) The respective Managements of the Holding Company and its subsidiary incorporated in India whose financial

statements have been audited under the Act, has represented that to the best of their knowledge and belief,
other than as disclosed in the consolidated financial statements, no funds have been received by the Holding
Company and by any of the such subsidiary from any person or entity, including foreign entities (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the Holding Company or any of
such subsidiary shall, whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any guarantee,
security or the like on behalf of the Ultimate Beneficiaries;

(c) Based on such audit procedures that have been considered reasonable and appropriate in the circumstances

vi.

performed by us on the Holding Company and its subsidiary incorporated in India whose financial statements
have been audited under the Act, nothing has come to the notice that has caused to believe that the
representations under sub-clause (a) and (b) above contain any material misstatement.

The Holding Company has not declared or paid dividend during the financial year 2024-25 and hence reporting
under Rule 11 (f) of Companies (Audit and Auditors) Rules, 2014 is not applicable.

According to the information and explanations given to us and based on the Companies (Auditor's Report) Order,
2020 (“CARQ”) issued of holding company and one of the Indian subsidiary included in the consolidated financial
statements to which reporting under CARO is applicable, we report that there are no qualifications or adverse
remarksinthe respective CARO reports of Holding Company and such Indian subsidiary.
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vii. Based on our examination which included test checks, the Holding Company and its one Indian subsidiary
incorporatedin India, has used an accounting software for maintaining its books of account which has a feature of
recording audit trail (edit log) facility and the same has operated throughout the year for all relevant transactions
recorded in the software. Further, during the course of our audit we did not come across any instance of audit trail
feature being tampered with. Additionally, the audit trail has been preserved by the Company as per the
statutory requirements for record retention (Refer note 49).

ForLodha & Co LLP
Firm Registration No.—301051E/E300284

Chartered Accountants
R.P.Baradiya

Place: Mumbai Partner

Date : May 30, 2025 Membership No.044101

UDIN:25044101BMIVNX9931
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Annexure “A” referred to in “Report on Other Legal and Regulatory Requirements” section of our report to the
Members of HOV Services Limited for the year ended March 31, 2025:

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

In conjunction with our audit of the Consolidated Financial Statements of the Group for the year ended March 31, 2025,
we have audited the internal financial controls over financial reporting of HOV Services Limited (“the Holding Company”)
and its subsidiary incorporated in India (collectively referred to as 'the Group').

Management's Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding Company and its subsidiary incorporated in India are responsible for
establishing and maintaining internal financial controls based on the internal control over financial reporting criteria
established by the Holding Company and its subsidiary incorporated in India 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 (ICAl). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to Group's policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Act.

Auditors' Responsibility

Our responsibility is to express an opinion on the Group's internal financial controls over financial reporting based on our
audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAlI and deemed to be prescribed
under Section 143(10) of the Act, to the extent applicable to an audit of internal financial controls, both applicable to an
audit of Internal Financial Controls and, both issued by the ICAI. 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 was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting includes obtaining an understanding of internal financial controls over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the Group's internal
financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A Group'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 Group's internal financial control over financial reporting
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includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the Group; (2)provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the Group are being made only in accordance with
authorizations of management and directors of the Group; (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition of the Group's assets that could have a material effect on
the consolidated financial statements and (4) also provide us reasonable assurance by the internal auditors through their
internal audit reports given to the Group from time to time.

Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

Inour opinion, the Group has broadly, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at March 31, 2025,
based on the internal control over financial reporting criteria established by the Group considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reportingissued by the ICAL.

ForLodha & CoLLP
Firm Registration No.—301051E/E300284

Chartered Accountants
R.P.Baradiya

Place: Mumbai Partner

Date : May 30, 2025 Membership No. 044101

UDIN:25044101BMIVNX9931
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Particulars Note As At As At
No March 31, 2025 March 31, 2024
Assets
Non-current assets
Property, plant and equipment 2 2,368 4,282
Investment property 3 80,108 81,989
Intangible assets 4 - -
Right to Use - Assets 5 12,404 9,426
Financial assets
Investments 6 21,673 48,102
Other financial assets 7 39,011 9,011
Income tax assets 8 - 42
Deferred tax assets 9 2,707 2,794
Other non-current assets 10 2,602 3,105
Current assets
Financial assets
Trade receivables 11 1,53,348 82,782
Cash & cash equivalents 12 40,373 43,924
Other bank balances 13 35,200 66,178
Other financial assets 14 2,486 4,379
Other current assets 15 1,262 868
Current tax assets 16 1,772 -
Total assets 3,95,314 3,56,882
Equity and liabilities
Equity
Equity share capital 17 1,25,950 1,25,950
Other equity 1,14,625 1,02,472
Liabilities
Non-current liabilities
Financial liabilities
Lease liabilities 18 6,905 7,025
Current liabilities
Financial liabilities
Lease liabilities 19 7,146 3,451
Trade payables 20
Total outstanding dues of micro enterprise and small enterprises 1,488 1,296
Total outstanding dues of creditors other than micro enterprises and 21,929 7,204
small enterprises
Other financial liabilities 21 1,06,559 99,355
Other current liabilities 22 4,047 2,811
Provisions 23 6,665 5,375
Current tax liabilities 24 - 1,943
Total equity and liabilities 3,95,314 3,56,882
Material accounting policies 1

The accompanying notes 2 to 50 are an integral part of the consolidated financial statements

As per our report of even date
For Lodha & Co LLP

Firm Registration No. 301051E/E300284

Chartered Accountants

R. P. Baradiya
Partner

Place : Mumbai
Date : May 30, 2025

For and on behalf of the Board

Parvinder S Chadha

Chairman & Executive Director

(DIN: 00018468)
Place : Pune

Date : May 30, 2025
Bhuvanesh Sharma
VP -Corporate Affairs
& Company Secretary

Place : Pune
Date : May 30, 2025
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Chief Financial Officer
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HOV Services Limited
CIN: L72200PN1989PLC014448
Consolidated Statement of Profit and Loss For The Year Ended March 31, 2025

(All amounts in INR Thousands, unless otherwise stated)

Particulars Note For The Year Ended For The Year Ended
No March 31, 2025 March 31, 2024
Income
Revenue from operations 25 2,24,683 1,61,236
Other income 26 22,831 17,239
Total Income 2,47,514 1,78,475
Expenditure
Employee benefits expense 27 1,71,420 1,20,935
Finance Cost 28 1,720 1,287
Depreciation and amortisation expenses 2,4,5 10,001 6,308
Other expenses 29 16,417 13,382
Total Expenditure 1,99,558 1,41,912
Profit/(loss) before tax 47,956 36,563
Tax expense 30
Current tax (13,801) (9,879)
Deferred tax 785 (199)
Earlier year tax 7,292 -
Profit/(loss) for the year from continuing operations 42,232 26,485
Discontinued Operations 31
Profit/(Loss) before tax for the year from discontinued operations (61) 377
Tax expense of discontinued operations - -
Profit/(loss) from Discontinued operations (after tax) (61) 377
Profit/(loss) for the year 42,171 26,862

Other comprehensive income (OCl)
Items that will not be reclassified to profit or loss

Gain/(Loss) on Remeasurement of net defined benefit plans (1,429) (1,550)

Changes in fair value of FVOCI equity instruments (27,703) (22,861)

Tax impact on above 398 430
Total other comprehensive income (28,734) (23,981)
Total comprehensive income 13,437 2,881
Basic & diluted Earnings Per Share (Face value of Rs. 10 each) : 38

Continuing Operations 3.35 2.10

Discontinued Operations (0.00) 0.03

Continuing and Discontinued Operations 3.35 2.13
Material accounting policies 1

The accompanying notes 2 to 50 are an integral part of the consolidated financial statements

As per our report of even date For and on behalf of the Board

For Lodha & Co LLP

Firm Registration No. 301051E/E300284 Parvinder S Chadha Sunil Rajadhyaksha

Chartered Accountants Chairman & Executive Director Executive Director
(DIN: 00018468) (DIN:00011683)
Place : Pune Place : Pune
Date : May 30, 2025 Date : May 30, 2025

R. P. Baradiya Bhuvanesh Sharma Nilesh Bafna

Partner VP -Corporate Affairs Chief Financial Officer
& Company Secretary

Place : Mumbai Place : Pune Place : Pune

Date : May 30, 2025 Date : May 30, 2025 Date : May 30, 2025
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Particulars

A Cash flow from Operating Activities:
Net profit/(loss) before tax & before exceptional items
Add: Net profit/(loss) before tax from discontinued operations
Net profit/(loss) before tax & exceptional items from continuing operations
Add: Adjustments for :
Depreciation & amortisation
Profit on Sale of Property, plant and equipment
Interest income
Rent income (net)
Finance cost
Provisions no longer required written back
Foreign exchange (gain)/loss, net
Operating profit before working capital changes
(Increase)/decrease in trade receivable
(Increase)/decrease in other receivables
Increase/(decrease) in trade and other payable
Cash generated from operations
Taxes paid (including TDS) (net of refund)
Net cash from/(used in) operating activities - A
B Cash flow from investing activities:
Purchase of property, plant and equipment
Proceeds from sale of Property, plant & equipment
Return of loan given
Rent income received (net)
Interest income
Net cash from/(used in) investing activities - B
C Cash flow from financing activities:
Payment of lease liabilities
Net cash from/(used in) financing activities - C
Net increase/(decrease) in cash and cash equivalents from contimuing operations (A+B+C)
Net increase/(decrease) in cash and cash equivalents from discontinued operations
Effect of exchange rate changes on cash and cash equivalents
Opening cash and cash equivalents
Closing cash and cash equivalents at the end of the year
- from continuing operations
- from discontinuing operations
Cash Flow from financing activities

For The Year Ended

|4

For The Year Ended

March 31, 2025 March 31, 2024
47,895 36,940
61 (377)
47,956 36,563
11,882 8,190

- (25)
(6,096) (6,474)
(12,095) (9,637)
1,720 1,287
(17) (122)
(4,815) (982)
38,535 28,800
(65,751) (20,828)
2,981 (14,687)
20,655 (20,850)
(3,580) (27,565)
(8,955) (6,642)
(12,535) (34,207)
(283) -

- 25

- 20,700

12,095 9,637
6,096 6,474
17,908 36,836
(8,926) (5,003)
(8,926) (5,003)
(3,553) (2,374)
- (2,518)

2 291
43,924 48,525
40,373 43,924
40,023 43,594
350 330

Long Term borrowings

March 31, 2025

March 31, 2024

Opening Balance
Loan taken / (repaid)
Closing Balance
Material accounting policies: Note no 1
The accompanying notes 2 to 50 are an integral part of the consolidated financial statements

As per our report of even date For and on behalf of the Board
For Lodha & Co LLP

Firm Registration No. 301051E/E300284
Chartered Accountants

Parvinder S Chadha

(DIN: 00018468)
Place : Pune
Date : May 30, 2025

Bhuvanesh Sharma

VP -Corporate Affairs

& Company Secretary

Place : Pune

Date : May 30, 2025
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R. P. Baradiya
Partner

Place : Mumbai
Date : May 30, 2025

Chairman & Executive Director

Sunil Rajadhyaksha
Executive Direc