HEG GRAPHITE LIMITED

BOARD REPORT

Dear Members,

Your Directors have pleésure in presenting their 2nd Annual Report and Audited Financial
Statements for the Financial Year ended 31st March, 2026.

STATE OF COMPANY’S AFFAIRS AND OVERALL PERFORMANCE

Your Company is a wholly owned subsidiary of HEG Limited. The Company was incorporated
on 4t June, 2024 and having Corporate Identification number (CIN):
U23994MP2024PLC071568.

The Company was incorporated as part of Composite Scheme of Arrangement amongst HEG
Limited (“Demerged Company” or “Transferee Company”), HEG Graphite Limited ("Resulting
Company") and Bhilwara Energy Limited ("Transferor Company") and their respective
shareholders and creditors (“Scheme”).

The proposed Scheme inter alia provides for the following:

(a) The demerger of the Demerged Undertaking (i.e. Graphite Business) from HEG Limited into
the Resulting Company on a going concern basis and issue of equity shares by the Resulting
Company to the shareholders of the Demerged Company in consideration thereof, and

(b) Amalgamation of the Transferor Company with Transferee Company and issue of equity
shares by the Transferee Company to the shareholders of the Transferor Company (except
the transferee company itself) in consideration thereof. The Appointed Date for the Scheme
is 15t April 2024.

The Board of Directors of the Company in their meeting held on 10t June, 2024, approved the
Scheme, Subsequently, the parent company, HEG Limited, filed the Scheme with the Stock
Exchanges on 12th June, 2024.

Thereafter, as required by SEBI, HEG Limited was required to file a modified Scheme factoring
in the proposed infusion of funds in the Transferor Company and the consequential impact on
the consideration, particularly in relation to the valuation and swap ratio under the Scheme.

The Board of Directors of the Company in their meeting held on 10t March, 2025, approved
the Modified Scheme, Subsequently, HEG Limited has thereafter filed fresh Regulation 37
application with the stock exchanges in relation to the modified Scheme on 12th March, 2025.

The Scheme is, inter alia, subject to receipt of approval from the statutory and regulatory
authorities, including BSE Limited, National Stock Exchange of India Limited, jurisdictional
National Company Law Tribunal and the shareholders and creditors (as applicable) of the
Companies involved in the Scheme.

The Company has received the Observation letters from BSE Limited and National Stock
Exchange of India Limited dated 08t January, 2026 and 09% January, 2026 respectively.
Thereafter, the Company had made the application to National Company Law Tribunal, Indore
(“NCLT”) for approval of the Scheme. The NCLT vide its order dated 26t March, 2026 has
directed to convene the meeting of the Equity Shareholders, Secured Creditors and Unsecured




Creditors of HEG Limited and Equity Shareholders of Bhilwara Energy Limited on 05t May,
2026 to be held through VC/OAVM.

Pending receipt of final approvals, no adjustments have been made in the financial results for the
year ended 31st March 2026.

2. FINANCIAL RESULTS
Since the Company has been incorporated recently on 4th June, 2024 there were no significant
business operations to report until March 2026. Hence, the Company had no material business

operations during the financial year 2025-26.

The Company has Net loss of Rs. 0.03 crores during the financial year 2025-26.

Financial Results (Rs. in crores)
Particulars 2025-26

Net sales o .

Other operating income o - o

[Cotal income from . o_p_granKs (Net) B -
Other income -
[Total income -
Profit before finance cost, depreciation and amortization (0.03)
[Finance cost -
Profit before depreciation and amortization -
Depreciation and amortization 3 -

Profit/(Loss) before tax - (003)
[Provision for taxation: T - L
K _urrent tax - ’
Deferred tax -
Net Profit/(Loss) for the period } (0.03)

3. CHANGE IN SHARE CAPITAL

During the Financial Year 2025-26,there was no change in the Share Capital of the Company.

As on 31%t March, 2026, the Authorized Share Capital of the Company stands at Rs. 1,00,000/-
(Rupees One Lakh) divided into 50,000 (Fifty Thousand) Equity Shares of Face Value of Rs. 2/-
(Rupees Two Only).

As on 31st March,2026, the Issued, Subscribed and Paid-Up Share Capital of your company stands
at Rs. 1,00,000/- (Rupees One Lakh) divided into 50,000 (Fifty Thousand) Equity Share of Face
Value of Rs. 2/- (Rupees Two Only).

4. MATERIAL CHANGES AND COMMITMENTS
No material changes and commitments, affecting the financial position of the Company have
occurred between the end of the financial year of the Company to which the financial statements
relate and the date of the report.

5. SUBSIDIARY, ASSOCIATE COMPANIES OR JOINT VENTURES
The Company has no Subsidiary Company, Joint Venture or Associate Company.

6. CHANGE IN THE NATURE OF BUSINESS




There are no changes in the nature of business during the Financial Year 2025-2026.
7. RESERVES

Since there are no profits, no amount is carried to reserves.
8. DIVIDEND

In view of absence of profits, no dividend is being recommended for the Financial Year
2025-26.

9. PARTICULARS OF EMPLOYEES

There were no particulars required to be given in accordance with section 197 of the Companies
Act, 2013 read with Rule 5 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

10. PUBLIC DEPOSITS

During the Financial Year 2025-26, the Company has not invited any deposits from
public/shareholders in accordance with Chapter V of the Companies Act, 2013.

11.SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS
OR TRIBUNALS.

There are no significant and material orders passed by the regulators or courts or tribunals during
the financial year 2025-26.

12. BOARD EVALUATION

During the Financial Year 2025-26, applicability of the performance evaluation of the Board is not
applicable to the Company.

13.CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO.

In terms of the provisions of Section 134(3)(m) of the Companies Act, 2013 read with Rule 8 of the
Companies (Accounts) Rules, 2014:

I. Conservation of Energy and Technology Absorption:
During the year under review, the Company has not carried out any activities involving
conservation of energy and technology absorption and therefore particulars in this regard are
NIL.

1. Foreign Exchange Earnings and Outgo:
There was no foreign exchange earnings and outgo during the financial year under review.

14. DIRECTORS AND KEY MANAGERIAL PERSONNEL
i. DIRECTORS
Pursuant to the provisions of Companies Act,2013, Mr. Manish Gulati (DIN:08697512) shall retire

by rotation at the forthcoming Annual General Meeting and being eligible offers himself for re-
appointment. The Board of Directors of the Company recommend their re-appointment.




ii. KEY MANAGERIAL PERSONNEL

During the Financial Year 2025-26, the provision of Section 203 read with Rule 8 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 pertaining to the
A ppointment of Key Managerial Personnel do not apply to your Company.

15. DECLARATION OF INDEPENDENT DIRECTORS
During the Financial Year 2025-26, the provisions of Section 149 read with Rule 4 of the
Companies (Appointment and Qualification of Directors) Rules, 2014, pertaining to the

appointment of Independent Directors is exempted being a Wholly Owned Subsidiary Company
and therefore do not apply to your Company.

16. NOMINATION AND REMUNERATION POLICY

During the Financial Year 2025-26, the provisions of Section 178 read with Rule 6 of the
Companies (Meetings of the Board and its Powers) Rules, 2014 are not applicable to the Company.

17.MEETINGS OF THE BOARD

The Company has conducted its Board Meeting within duly time. During the Financial Year 2025-
26 the Board of Directors of the Company met 4 times on 16t May,2025, 28t July,2025, 5th
November,2025 and 06t February,2026.

The intervening period between any two consecutive Board Meetmgs was within the maximum
time gap prescribed under the Companies Act, 2013.

The attendance at the above Meetings out of total meeting eligible to attend was as under:

S. No. | Name of Director No. of meetings attended out of total meeting
eligible to attend

1, Shri Manish Gulati 4/4

2. Shri Puneet Anand 4/4

3. Shri Om Prakash Ajmera 4/4

18. CONTRACTS AND ARRANGEMEMTS WITH RELATED PARTIES

- All the related party transactions entered into during the financial year were on arm’s length basis
and were in the ordinary course of business. Your company has not entered into any transactions
with related parties which could be considered material in terms of Section 188 of the Companies
Act,2013. Accordingly, the disclosure of related party transactions as required under Section
134(3)(h) of the Companies Act,2013 in form AOC-2 is not applicable.

19. DISCLOSURE OF COMPOSITION OF AUDIT COMMITTEE

During the Financial Year 2025-26, the requirement for Composition of Audit Committee is not
applicable to the Company.

20. AUDITORS

The shareholders of the Company in their last Annual General Meeting held on Monday, 14th
July, 2025 have appointed M/S SCV & Co. LLP, Chartered Accountants (ICAI Registration No.
000235N/N500089) to hold office from the conclusion of First (1) Annual General Meeting tll
the conclusion of Sixth (6t) Annual General Meeting to be held in the year 2030.



21.

23.

24,

25.

1.

The Statutory auditors have confirmed their eligibility under Section 141 of the Companies Act,
2013 read with rules made thereunder.

The Auditor’s report read along with Notes to Accounts is self- explanatory and therefore does
not call for any further comments.

The Auditor’s report does not contain any qualification, reservation or adverse remark.

No fraud has been reported by the Statutory Auditors under Section 143(12) of the Companies
Act, 2013 and the rules made thereunder.

SECRETARIAL AUDIT

During the Financial Year 2025-26, the provisions of Section 204 of the Companies Act, 2013 read
with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
pertaining to the requirement of appointment of Secretarial Auditor and submission of Secretarial
Audit Report is not applicable to the Company.

. QUALIFICATION, RESERVATION OR ADVERSE REMARK IN THE AUDIT REPORTS

There is no qualification, reservation or adverse remark made by Statutory Auditors in their
Audit Report issued by them.

BUSINESS RISK MANAGEMENT

The Company was incorporated as a wholly owned subsidiary of HEG Limited pursuant to the
Composite Scheme of Arrangement involving HEG Limited, HEG Graphite Limited and
Bhilwara Energy Limited.

Pursuant to the above Scheme, the Company is proposed to undertake the Graphite Business of
HEG Limited, along with the associated assets and liabilities, subject to receipt of requisite
statutory and regulatory approvals.

Considering that the Scheme is presently under implementation and the Company has not
commenced substantive business operations, the risk management framework is in the process
of being established. Upon the Scheme becoming effective, the Company proposes to adopt
appropriate risk management policies and procedures broadly aligned with those followed by
HEG Limited to ensure effective governance, risk monitoring and mitigation of business risks.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

During the Financial Year 2025-26, the provisions of Corporate Social Responsibility is not
applicable to the Company.

DIRECTORS RESPONSIBILITY STATEMENT
The Directors confirm that:

In preparation of the annual accounts, the applicable accounting standards have been
followed and there is no material departures from the same;

They 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 ended 31st March, 2026 and
of the loss of the Company for the year under review.



26.

27.

28.

29.

They have taken proper and sulfficient care for maintenance of adequate accounting records
in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of
the Company and for preventing and detecting frauds and other irregularities;

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

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

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

VIGIL MECHANISM / WHISTLE BLOWER POLICY

During the Financial Year 2025-26, the provisions of Vigil Mechanism/Whistle Blower Policy are
not applicable to the Company.

PARTICULARS OF LOAN, GUARANTEE AND INVESTMENTS MADE UNDER SECTION
186 OF THE COMPANIES ACT, 2013.

The Company has not given any Loan, Guarantee or investments pursuant to Section 186 of the
Companies Act, 2013 during the year under review and hence the said provision is not applicable.

INTERNAL CONTROL SYSTEMS AND ADEQUACY THEREOF

The Company, being a wholly owned subsidiary of HEG Limited and incorporated pursuant to
the Composite Scheme of Arrangement, is in the process of establishing internal control systems
and procedures commensurate with the size and nature of its proposed business operations.

Upon implementation of the Scheme, the Company proposes to adopt internal control policies,
gnvernance framewnrks and audit mechaniems broadly aligned with those followed by HEG
Limited to ensure orderly conduct of business, safeguarding of assets, reliability of financial
reporting and compliance with applicable laws and regulations.

ANNUAL RETURN

Your Company is Unlisted Public Company so maintenance of operational website is not
required, hence the provision of Section 92(3) of Companies Act, 2013, is not applicable on the
Company.

30. GENERAL DISCLOSURE

a) The provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 are not applicable to the Company, as the number of employees is
less than ten.

b) The Company is in compliance of all applicable secretarial standards issued by the Institute
of Company Secretaries of India from time to time.

¢) The Company is not required to maintain cost records in accordance with Section 148(1) of the
Companies Act, 2013.

d) The Company has taken Directors and Officers Insurance for indemnifying them against any
liability, the premium paid for such insurance shall notbe treated as a part of the remuneration

payable to such personnel.



e) The details of difference between amount of the valuation done at the time of one-time
settlement and the valuation done while taking loan from the Banks or Financial Institutions
along with the reasons thereof - Not Applicable.

f) The details of application made or any proceeding pending under the Insolvency and
Bankruptcy Code, 2016 (31 of 2016) during the year along with their status as at the end of the

financial year - Not Applicable
31. ACKNOWLEDGEMENTS
Your directors wish to place on record, their appreciation for the valuable assistance and

support received by your Company from the Ceniral Government, the Government of
Madhya Pradesh and various other governments and its departments.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

ond
u“\‘e‘/gaq

Place: Noida anish Gulati Puneet Anand

Dated: 24th April, 2026 Director Director
DIN: 08697512 DIN: 09595084


















































































