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NOTICE FOR FORTY-FIRST ANNUAL GENERAL MEETING

NOTICE is HEREBY GIVEN that the 41% (Forty-First) Annual General Meeting of members of
HGS (INDIA) LIMITED will be held on Friday, the 18th September 2026, at 11:00 AM AT
A-259, DEFENCE COLONY, NEW DELHI-110024 to transact the following businesses: -

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Standalone Annual Financial Statements of
the Company including Balance Sheet as at 31st March, 2026, Statement of Profit and
Loss Account, for the period ended on that date, the Auditor’s Report thereon and the
Director's Report thereto. and, in this regard, to consider and if thought fit, to pass, with
or without madification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Standalone Financial Statements of the Company
including Balance Sheet as at 31st March, 2026, Statement of Profit and Loss Account,
for the period ended on that date and the reports of the Board of Directors and Auditors
thereon as circulated to the members be and are hereby considered and adopted.”

To receive, consider and adopt the Audited Consolidated Annual Financial Statements
of the Company including Balance Sheet as at 31st March, 2026, Statement of Profit and
Loss Account, for the period ended on that date, the Auditor’s Report thereon and the
Director’s Report thereto, and, in this regard, to consider and if thought fit, to pass, with
or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Consolidated Financial Statements of the Company
including Balance Sheet as at 31st March, 2026, Statement of Profit and Loss Account,
for the period ended on that date, the Auditor’s Report thereon and the Director’s
Report thereto, as circulated to the members be and are hereby considered and
adopted.”

To declare the final dividend of % 6/- per share on 85,32,713 issued, subscribed and paid-
up Equity Shares of the Company, passed as an Ordinary Resolution:

To appoint a director in place of Mr. Samir Gugnani (DIN 03518423), the Whole
Time Director, who retires by rotation and being eligible, offers himself for re-
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appointment and in this regard, to consider and if thought fit, to pass as an Ordinary
Resolution.

To appoint Auditors and fix their remuneration and in this regard if thought fit, to pass,
with or without modification(s), the following resolution as an :

“RESOLVED THAT pursuant to the provisions of Sections 139, 141, 142 and other
applicable provisions, if any, of the Companies Act, 2013, read with the Companies
(Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), and pursuant to relevant provision
of Articles of Association of the Company and based on the recommendations of the
Audit Committee and the Board of Directors of the Company, the consent of Members
of the Company be and is hereby accorded to appoint M/s. V. Sankar Aiyar & Co.,
Chartered Accountants (Firm Registration No.- 109208W), who have confirmed their
eligibility and willingness to accept the appointment in terms of Section 141 of the
Companies Act, 2013, be and are hereby appointed as the Statutory Auditors of the
Company, in place of the retiring auditors, M/s S Ramanand Aiyar & Co., Chartered
Accountants (Firm Registration No. 000990N), who have completed their statutory
tenure of ten (10) consecutive years as per Section 139(2) of the Companies Act, 2013.

RESOLVED FURTHER THAT M/s. V. Sankar Aiyar & Co, Chartered Accountants, shall
hold office for a term of five (5) consecutive years, from the conclusion of this Annual
General Meeting (AGM) until the conclusion of the AGM of the Company to be held in
the calendar year 2031, at such remuneration as may be mutually agreed between the
Board of Directors and the Statutory Auditors.

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized
to do all such acts, deeds, matters, and things, and to execute all such documents,
instruments, and writings as may be required, deemed necessary, or expedient to give
effect to this resolution, including filing the mandatory Form ADT-1 with the Registrar
of Companies (ROC).”
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SPECIAL BUSINESS:

CALTLIE

Appointment of M/s. DMK Associates, the Secretarial Auditors of the Company for a
period of five (5) years and in this regard, to consider and if thought fit, to pass, with or
without modification(s), the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 204 of the Companies Act, 2013
and other applicable provisions of the Act and limiting provisions of the Regulation 24A
and other applicable Regulations of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI Listing
Regulations”), if any and the Rules framed thereunder, as amended from time to time,
and based on the recommendation of the Audit Committee and the Board of Directors
of the Company (hereinafter referred to as the ‘Board’), of M/s. DMK Associates,
Practicing Company Secretary Firm (FRN: P2006DE003100) be and are hereby
appointed as the Secretarial Auditors of the Company for the five consecutive years
commencing from FY 2026-27 until FY 2030-31 on such remuneration as may be
mutually agreed upon between the Board, based on the recommendation(s) of the
Audit Committee, and the Secretarial Auditors of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby
severally authorised to do all acts, deeds, matters and things as may be deemed
necessary and/or expedient in connection therewith or incidental thereto, to give effect
to the foregoing resolution.”

Revision in remuneration payable to MR. DHIRAJ KUMAR VASHISTA (DIN 10579663},
Whole Time Director & Chief Financial Officer (CFO) of the Company, with effect from
April 1,2026 up till the year ending on March 31, 2027, subject to change as mutually
agreed upon between the Board, based on the recommendation(s) of the Nomination
& Remuneration Committee, and the Director.

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

RESOLVED THAT in furtherance to the Board resolution passed by the Board of Directors
in their meeting held on 20.07.2026, based on the recommendation of the Nomination
& Remuneration Committee and pursuant to the provisions contained in Sections 196,
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197, 198, Schedule V and other applicable provisions, ifény, of the Companies Act, 2013
(the “Act”) and the Rules framed thereunder, including any statutory modifications or
re-enactment thereof, and Regulation 17(6) (e)(ii) of SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the Articles of Association of the
Company and subject to such other approvals as may be necessary, approval of the
Members be and is hereby accorded for the revision in remuneration payable to
Mr. Dhiraj Kumar Vashista (DIN 10579663), Whole Time Director & CFO of the Company
with effect from April 1, 2026 up till the year ending on March 31, 2027 notwithstanding
that such remuneration may exceed the limit specified under Section 197. The same has
been discussed in the Explanatory Notes.

RESOLVED FURTHER THAT the remuneration is subject to change as mutually agreed
upon between the Board, based on the recommendation(s) of the Nomination &
Remuneration Committee, and the Director.

RESOLVED FURTHER THAT notwithstanding anything contained herein, where in any
financial year during period of his appointment, the Company has no profits or its profits
are inadequate, the Company shall continue to pay the above remuneration as the
minimum remuneration by way of salary, perquisites, other allowances and benefits as
aforesaid;

RESOLVED FURTHER THAT the Board (including Nomination and Remuneration
Committee (NRC), be and is hereby authorized to sign and file the necessary forms,
returns, and documents with the Registrar of Companies and other statutory
authorities, and to do all such acts, deeds, and things as may be necessary to give effect
to the above resolution.”

By order of the Board

For QB GREVRIANMNEED

: ging Director
ANIL DASS

MANAGING DIRECTOR
DIN: 00043366

Date: 27.08.2026
Place: New Delhi
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1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF, AND THE PROXY NEED
NOT BE A MEMBER OF THE COMPANY.

A person can act as proxy on behalf of members not exceeding fifty (50) and holding in the
aggregate not more than 10% of the total share capital of the Company. A member holding
more than 10% of the total share capital of the Company carrying voting rights may appoint
a single person as proxy and such person cannot act as a proxy for any other person or
shareholder.

2. The instrument appointing the proxy, duly completed, stamped, and signed, must be
deposited at the Company’s Registered Office not less than 48 hours before the
commencement of the meeting. The proxy form for the AGM is enclosed herewith.

3. Members are requested to notify the Company immediately of their Bank Account Number
and name of the Bank and Branch, so that payment of dividend can be made directly in
Members’ Bank Account and avoid delay / default.

4. Shareholders are requested to forward their e-mail addresses to the Company at
sgupta@hgsindia.com if they have not done so in order for them to receive the Annual
Report & other communication from the Company.

5. Members / Proxies should bring the Attendance Slip Duly filled in for attending the meeting
and are requested to bring their copies of the Annual Report and Accounts to the meeting.

6. In case of joint holders attending the meeting, the member whose name appears as First
Holder in Register of Members of the Company will be entitled to vote.

7. Corporate members intending to attend the Meeting are requested to send to the Company
a certified copy of the Board Resolution authorizing their representative to attend and vote
on their behalf at the Meeting through email at sgupta@hgsindia.com. The Board
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Resolution must be received by the Company latest by close of the working hours of 17
September, 2026.

The Company has notified closure of Register of Members and Share Transfer Books from
11th September, 2026 to 18 September, 2026 for determining the names of members
eligible for dividend on Equity Shares.

The dividend, if declared at the meeting will be paid to those Shareholders whose names
appear on the Register of Members as on Record date.

The Final dividend of X 6/- per share (Rupees Six Only), if declared by the Members at the
AGM, will be paid subject to deduction of income-tax at source (‘TDS'). The dividend
amounting to X 5,11,96,278/- on 85,32,713 issued, subscribed and paid-up Equity Shares of
the Company shall be paid to the shareholders whose name appear in the Company records
on the Record Date.

Record date for dividend is 18 September, 2026.

KFIN TECHNOLOGIES LIMITED, Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad — 500032, are the Registrar and Share Transfer Agent of the
Company to deal with the electronic share registry.

Members are requested to notify the Company or Registrar and Share Transfer Agent
immediately in case of change of their Bank Account Number and name of the Bank and
Branch to their respective Depository Participant in the case of DEMAT shares, so that
payment of dividend when made directly in the Bank Account of Shareholders to avoid
delay/default.

Members are requested to notify immediately any change in their email address to the
Company at sgupta@hgsindia.com or Registrar and Share Transfer Agents in the case of
physical holdings and to their respective Depository Participant in case of DEMAT shares.

In compliance with the MCA Circulars, Notice of the AGM along with the Annual Report
2025-26 is being sent only through electronic mode to those Members whose email
addresses are registered with the Company/ Depositories.

Members may note that the Notice and Annual Report 2025-26 will also be available on
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By order of the Board
FOR HGS(INDIA) LIMITED

For NDIA) LIMITED

AN""%ﬁénagin Director
MANAGING DIRECTOR

DIN: 00043366
Date: 27.08.2026
Place: New Delhi
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Statement pursuant to Section 102 (1) of Companies Act, 2013
Item No.: 5
To appoint M/s. DMK Associates as the Secretarial Auditors of the Company

The Board at its meeting held on 27" August, 2026, based on recommendation of the
Audit Committee, after evaluating and considering various factors such as industry
experience, competency of the audit team, efficiency in conduct of audit, independence,
etc., has approved the appointment of M/s. DMK Associates, Practicing Company
Secretary Firm (FRN: P2006DE003100), as Secretarial Auditors of the Company foraone
term of five consecutive financial years commencing from Financial Year 2026-27 till
Financial Year 2030-31, subject to approval of the Members of the Company. The
appointment of Secretarial Auditors shall be in terms of the Regulation 24A (1) of the
SEBI Listing Regulations vide SEBI Notification, and provisions of Section 204 of the
Companies Act, 2013 and Rule 9 of the Companies {Appointment and Remuneration of
Managerial Personnel) Rules, 2014.

A consent letter and an eligibility certificate have been received from M/s. DMK
Associates, consenting to act as the Secretarial Auditors of the Company and confirming
their eligibility for appointment in accordance with the provisions of Section 204 of the
Act read with rule made thereunder and Regulation 24A of the SEBI Listing Regulations.

Brief Profile of M/s DMK Associates:

M/s. DMK Associates, a peer reviewed firm of Practicing Company Secretaries,
established and registered with the Institute of Company Secretaries of India in the year
2005 is one of the most reputed firms amongst professionals, several Companies
including Listed Companies, multinationals and is best known for its client retention, high
integrity, dedication, sincerity, quality of service and professionalism. The Firm has been
engaged in secretarial audits of various prominent companies and their expertise has
earned the trust of industry leaders across sectors like FMCG, Manufacturing, Real
estate, Power and Energy, Aggregators, Public utilities and so on.

The Firm’s client centric approach, with experienced professionals and proficient
solutions to complex problems prides itself on superior client retention, integrity,
dedication, and professionalism making them a trusted partner in navigating the
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complexities of corporate law.
Proposed Remuneration

The remuneration of Rs. 1,00,000/- {Rupees One lacs only) per annum, exclusive of
applicable taxes and reimbursement of travelling and out of pocket expenses is proposed
to be paid to M/s. DMK Associates for carrying out the Secretarial Audit of the Company
for the financial year 2026-27. The remuneration for the Secretarial Audit for the
remaining part of the tenure shall be determined by the Board in consultation with the
Audit Committee, after mutual discussion with the Secretarial Auditors. The Board of
Directors may alter and vary the terms and conditions of appointment, including
remuneration, in such manner and to such extent as may be mutually agreed with the
Secretarial Auditors.

Therefore, the Board of Directors recommends the Ordinary Resolution set out in ltem
No. 5 for approval by the Members of the Company.

None of the Directors, Manager, Key Managerial Personnel of the Company, and their
relatives are in any way concerned or interested, financially or otherwise, in the
Resolution set out in Item No. 5 of this Notice

Item No.: 8

To approve revision in remuneration payable to MR. DHIRAJ KUMAR VASHISTA (DIN
10579663), Whole Time Director & Chief Financial Officer (CFO) of the Company, even if in
excess of prescribed limit of the Net Profits of the Company.

In furtherance to the Board resolution passed by the Board of Directors in their meeting held
on 20.07.202[;}based on the recommendation of the Nomination & Remuneration Committee
and pursuant to the provisions contained in Sections 196, 197, 198, Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 (the “Act”) and the Rules framed
thereunder, including any statutory modifications or re-enactment thereof, and Regulation
17(6) (e)(ii) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
Articles of Association of the Company and subject to such other approvals as may be
necessary, approval of the Members be and is hereby accorded for the revision in remuneration
payable to Mr. Dhiraj Kumar Vashista (DIN 10579663), Whole Time Director & CFO of the
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Company with effect from April 1, 2026 up till the year ending on March 31, 2027
notwithstanding that such remuneration may exceed the limit specified under Section 197. The
same has been discussed in the Explanatory Notes.

The remuneration is subject to change as mutually agreed upon between the Board, based on
the recommendation(s) of the Nomination & Remuneration Committee, and the Director.

The remuneration details are below mentioned: -

Name of Director

MR. DHIRAJ KUMAR VASHISTA

DIN

10579663

DATE OF BIRTH

16/11/1973

CATEGORY OF DIRECTORSHIP

WHOLE TIME DIRECTOR

QUALIFICATION

CA, FCMA, CGMA, ACCA

BACKGROUND DETAILS

He is a visionary Finance Professional with 25+ years of
distinguished experience in Financial Planning & Analysis,
Strategic Research, Supply Chain Optimization, Budgeting &
Forecasting, Corporate Governance, and Change Management.
He has demonstrated excellence across diverse sectors including
Export Oriented Units (EOUs), Retail & Manufacturing,
Multinational Corporations (MNCs), Architectural Hardware
Solutions, and the Filtration Industry.

He is well recognized for strategic leadership and cross-functional
expertise, with advanced proficiency in SAP, Management
Information Systems (MIS), Cost Optimization.

Current Remuneration sought
to be paid

Basic Salary: Rs 1,15,000 per month.
House Rent Allowance: Rs 57,500/- per month
Performance Allowance: Rs 1,24,000/- per month

Leave Travel Allowance: Rs 1,15,000/- pa
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Bonus/Ex-Gratia: As per Company rules

No Sitting fee payable.

Details of Previous Basic Salary: Rs 97,000 per month.
Remuneration
House Rent Allowance: Rs 48,500/- per month
Performance Allowance: Rs 90,000/~ per month
Medical Allowance: Rs 20,000/- per month
Children Education Allowance: Rs 800/- per month
Leave Travel Allowance: Rs 97,000/- pa

Bonus/Ex-Gratia: As per Company rules

No Sitting fee payable

Details of shareholding in the N.A.
Company

Pecuniary relationship directly N.A.
or indirectly with the Company,
or relationship with the
managerial personnel, if any:

Details of Directorship in other |i. None
Companies

By order of the Board

) NBIA) LT

ANIL DiXeg1aging Director
MANAGING DIRECTOR
DIN: 00043366

Date: 27.08.2026

Place: New Delhi
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