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Today, they support 1,045 bank branches, six smart
cities, 5 million smart metres and Government
programmes such as Pradhan Mantri Mudra Yojana,
which has benefitted more than 60 million citizens.

Building on this foundation, we are expanding our
capabilities to meet the growing demand for Al
computing. Our Al factory ecosystem brings together
GPU infrastructure, networking, storage, platforms
and managed operations for Al labs and enterprises.
Through GPU-as-a-Service and dedicated GPU
clusters, we are scaling our capacity to support Al
workloads in India and international markets.

FY26 showed what this combination can deliver.
Customers outside India contributed 25.51% of our
revenue, up from 5.29% two years earlier, and on
March 31, 2026, we signed an Al cloud infrastructure
agreement for a dedicated cluster of approximately
8,208 NVIDIA B300 GPUs in Australia.

Wherever we serve them, customers keep control

of their data, as SWARAJ Cloud and our in-house
SWARA]J products can be deployed to keep data,
operations, and governance within their jurisdiction.

Sovereign by design and global in reach, we are a
partner organisations can trust, wherever they are.

This Report contains forward-looking statements based on our current expectations and assumptions. Actual results may differ materially owing to
economic, regulatory, technological and competitive factors. We do not undertake to update these statements, except as required by law.

Disclaimer:

Certain visuals in this report have been generated or enhanced using artificial intelligence (AI) to illustrate concepts and narratives. Unless otherwise
stated, these images are representative in nature and should not be interpreted as literal or factual depictions of actual people, places,products, events,
assets, or operations.




Chairman and Managing Director’s message

A record year,
a hew chapter

Dear Shareholders,

It gives me great pleasure to
present our first Annual Report as a
listed company. Our equity shares
were listed on the NSE and BSE on
September 4, 2026, a milestone
that reflects more than 20 years

of building data centres and cloud
capabilities in India. I thank every
investor who placed their trust in us
during our initial public offering (IPO)
and welcome our new shareholders.

Record performance

Revenue from Operations grew
30.68% to ¥4,722.10 million. EBITDA
rose 51.23% to ¥2,342.34 million,
lifting our EBITDA Margin to 49.60%
from 42.86%. Profit After Tax (PAT)
more than doubled to ¥1,208.23
million and Return on Equity reached
25.12%. Managed services led the
growth, rising to 41.21% of revenue
from 20.94%, and with a leaner
team, revenue per employee rose to
¥4.75 million from ¥3.46 million. Our
Debt-Equity Ratio fell to 0.08 from
0.15, and after the year ended, India
Ratings and Research upgraded the
long-term rating on our bank loan
facilities to IND A/Stable.

Our year-end cash balance includes
a customer advance of ¥11,766.35
million for our Al infrastructure
contract, which will be recognised as
revenue over the contract term after
go-live.

We added 787 customers during
the year, taking our base to 2,501,
and 89.04% now use all three of our
service lines, up from 62.32% two
years ago.
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Al factories at the centre
of our growth

We launched GPU-as-a-Service in
November 2025 and now build and
run Al factories for Al labs that need
dedicated, large-scale GPU clusters
and for enterprises moving Al from
pilot to production.

On March 31, 2026, we signed an Al
cloud infrastructure agreement for

a dedicated cluster of approximately
8,208 NVIDIA B300 GPUs in Australia,
marking our entry into large-scale

Al infrastructure. It has an initial
five-year term, with an option to
extend by two years, for a total
contract value of approximately
$1,250 million, and we expect
revenue to begin in Q3 FY27. Our
partner deploys and operates the
hardware while we provide the
platform, customer relationship

and managed services, allowing us
to pursue opportunities of this size
without stretching our balance sheet.

Sovereign in India,
trusted worldwide

We operate five Tier III data
centres in India, with two more
under development in Kolkata and
Sahibabad. As of June 30, 2026,
104 government clients and 115
banks and financial institutions

are using our community clouds.
This reflects our belief that every
byte that powers India deserves

to live, breathe and stay in India.
But the principle goes beyond
geography. We believe sovereignty
is for everyone. Every organisation,
wherever it operates, deserves the
freedom to decide where its data

resides, how it is governed and who
controls it. With SWARA] Cloud and
our indigenous technologies, we
aim to extend that freedom beyond
India, empowering organisations
worldwide to define and protect
their own digital sovereignty.
International markets contributed
25.51% of our FY26 revenue, up from
5.29% in FY24, and international Al
infrastructure will be a major driver
of our future growth.

Deploying our IPO
proceeds

Our IPO, entirely a fresh issue of
equity shares, raised ¥7,200.00
million. Of the net proceeds,
¥5,760.00 million will fund cloud and
GPU servers, storage, networking
and supporting infrastructure at
our Airoli, Bengaluru, Mohali and
Nashik data centres over FY27 and
FY28, with the balance for general
corporate purposes.

Growing responsibly

Our 'One Billion Trees Mission' has
turned barren land near Nashik
into a growing forest, and we aim
to run our operations entirely

on renewable energy within four
years. Through our employee

Corporate Overview
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FY26 was a record year, with our

highest-ever revenue and profit.

We enter our first year as a listed
company with a clear direction,

a strong balance sheet and a

'si%nificantAIor nity ahead."
i
§

stock option plans, many of our
995 employees, who keep critical
systems running around the clock,
share in the value they create. Our
six-member Board, half of whom are
independent, oversees our strategy
and risks, and we are committed to
high standards of governance and
transparent disclosure.

Looking ahead

Our priorities for FY27 are clear:
bring the Australian Al cluster into
service and begin recognising its
revenue, commission our Kolkata
data centre, deploy our IPO proceeds
to expand cloud and GPU capacity in
India, and win more Al factories and
sovereign cloud mandates in India
and overseas.

I thank the Government of India

and the State Governments, our
customers, employees, technology
partners, bankers and lenders

for their support, and my fellow
Directors for their guidance. Above
all, Ithank you, our shareholders, for
your confidence, which we will work
to earn every year.

Warm regards,

Piyush Somani
Chairman and Managing Director

Statutory Reports Financial Statements
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Who we are

Infrastructure built in India,
serving the world

ESDS Software Solution Limited is an Al ecosystem and end-to-end
IT services provider with more than two decades of expertise in
delivering mission-critical digital infrastructure.

Our portfolio spans Al factories, GPU-as-a-Service,
SWARA] Cloud, data centre infrastructure, managed
services, cybersecurity and sovereign products, bringing data centre infrastructure and software solutions,
technology, infrastructure and operations together in and the larger of the two by FY26 revenue. Our cloud
one integrated ecosystem. Rooted in India and expanding platform runs on proprietary vertical auto-scaling

our global presence, we enable Banks, Government, technology patented in the United States and India, and
Departments and Enterprises to accelerate digital we are the only company in India that holds a patent for
transformation, strengthen operational resilience and this technology.

pursue their Al ambitions with greater control, scalability

and efficiency.

We are one of only two companies in India offering the full
spectrum of GPU-as-a-Service, cloud, managed services,

Our purpose

Our existence is rooted in Digital SWARA]

- the belief that sovereignty is not

defined by geography but is a right for
every organisation, regardless of where

it operates. We reinforce this mission

by empowering organisations with the
freedom to own, control and govern

digital infrastructure and data within each
organisation’s control. With sovereign
innovation as our foundation, an end-to-end
IT ecosystem as our catalyst and AI as our
force for transformation, we are committed
to empowering a sovereign, secure and
intelligent digital future for the world.

04 ESDS Software Solution Limited
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What we do

We bring infrastructure, AI computing, operations, security and software together, so customers have a single
point of accountability.

Infrastructure-as-a-Service

43.88% of FY26 revenue

Cloud and colocation services from our Tier III
data centres, including public, private, hybrid and
community clouds, and GPU-as-a-Service.

Financial Statements

Software-as-a-Service

1 4.91 °/o of FY26 revenue

In-house and partner software, including our
SPOCHUB marketplace and data centre management,
security and Al operations tools.

Managed services

41 .21 % of FY26 revenue

Round-the-clock management of cloud, data
centre, network and security operations, including

migration, disaster recovery and security operations

centre services.

Al factory

Building on these service lines, our Al factory
ecosystem combines our infrastructure, software

and operations capabilities to support the evolving Al
infrastructure needs of Al labs and enterprises. Our
offering spans managed GPU services and dedicated
GPU clusters, with delivery aligned to each customer’s
workload and deployment requirements.

Percentages show each service line's share of FY26 Revenue from Operations.

Whom we serve

BFSI (17.53%): Banks, co-operative banks,
non-banking financial companies, fintech and
insurance companies.

Government (27.37%): Central, state and
local government departments, public sector
undertakings and government agencies.

Enterprise (55.10%): Healthcare, education,
energy and utilities, real estate, IT and IT-
enabled services, agriculture, manufacturing,
and media and entertainment.

International: Enterprises and Al companies
overseas, served through our subsidiaries
and partners.

Percentages show each customer segment’s share of FY26
Revenue from Operations.

Our subsidiaries

* SPOCHUB Solutions Private Limited
(India): SaaS marketplace and GPU-as-a-
Service projects.

« ESDS Cloud FZ-LLC (UAE): IT services for
customers in the Middle East.

+ ESDS Global Software Solution Inc. (USA):
Data centre and managed services.

Annual Report 2025-26 05



Our journey

From a single data

centre to an Al-ready
ecosystem

Each step has expanded our offering, taking us from Nashik to a
listed company delivering Al infrastructure in India and overseas.

* Launched our data
centre in Bengaluru
with Software
Technology Parks of
India (STPI)

* Became an

Incorporated in
Nashik, Maharashtra

Launched our
data centre
in Mahape,
Navi Mumbai

* Incorporated
subsidiaries in

06

o Launched
= eNlight Cloud,
S our intelligent
N cloud computing
platform, now
SWARA] Cloud
m [ ]
F
Q
° N
Launched
our first
data centre
in Nashik
F
F
Q
N ° °

ESDS Software Solution Limited

2016

Received a United States
patent for our auto-
scaling cloud technology

the UAE and the
United States

Extended our cloud
service provider
empanelment

with the Ministry
of Electronics

and Information
Technology (MeitY)

Introduced

SPOCHUB, our
SaaS marketplace

2019

SAP-certified
partner in SAP
HANA operations

2020

Converted
into a public
limited company

2021

¢ Launched our data
centre in Mohali
with STPI

* Received two
Indian patents for
our auto-scaling
cloud technology

2022

e T
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2023

SWARA] Jatayoo

[ L ]

Achieved Capability
Maturity Model
Integration (CMMI)
Maturity Level 5

Launched our Al
incubation centre
in Nashik

2024

Launched our data

centre in Airoli,

Navi Mumbai,
into which we

moved our Mahape

operations in 2024

Statutory Reports

Financial Statements

* Rebranded eNlight
Cloud as SWARA] Cloud

Launched our
sovereign Al products:
SWARA] Nandi, SWARA]J
Jatayoo, SWARA]
Garuda, SWARA) Bodhi,
SWARAJ Hansa and
SWARA] Sethu

Signed an AI cloud
infrastructure
agreement for a
dedicated GPU cluster
in Australia

Listed on BSE and NSE

2025

Launched our data
centre in Noida

with STPI

Signed agreements to
develop data centres in
Kolkata with STPI and in
Sahibabad with Central
Electronics Limited
Launched GPU-as-a-
Service

Annual Report 2025-26 07



Our presence

A growing footprint in

India and overseas

We operate five Tier III data
centres across four states in
India, with two more under
development. From this base, we
serve customers in international
markets through our subsidiaries
in the UAE and the United States
and will provide Al infrastructure
in Australia through our partner.

Data centres

International presence
1. UAE: ESDS Cloud FZ-LLC, Dubai

2. United States: ESDS Global Software Solution
Inc., Delaware

3. Australia: A dedicated Al cluster (expected to go live
in FY27) under our Al cloud infrastructure agreement,
deployed and operated by our partner

Operational

1. Nashik, Maharashtra

2. Airoli, Navi Mumbai, Maharashtra
3. Bengaluru, Karnataka (with STPI)
4. Mohali, Punjab (with STPI)

5. Noida, Uttar Pradesh (with STPI)

Under development
1. Kolkata, West Bengal (with STPI)

2. Sahibabad, Uttar Pradesh
(with Central Electronics Limited)

Offices in India

1. Registered office and data centre:
Nashik, Maharashtra

2. Corporate office: Airoli, Navi Mumbai, Maharashtra

3. Branch offices: Bengaluru, Bhubaneswar, Chennai,
Kolkata, Nashik and New Delhi

08 ESDS Software Solution Limited

(2]

United States

75,266+ sq ft

COMBINED AREA OF OUR DATA CENTRES

(4]

Mohali

¢) Sahibabad
New Delhi @ © Noida

OA® Nashik
@ @ Airoli

906 @ cChennai

Bengaluru

*Map not to scale

Corporate Overview

Statutory Reports

99.9954

MINIMUM UPTIME ACROSS
OUR DATA CENTRES, FY24-FY26

@ O Kolkata

Bhubaneswar

® operational

® under development

A Registered office and data centre

@ Corporate office
@ Branch offices

Annual Report 2025-26
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Our offerings

One partner across the
full technology stack

Al products

+ SWARA] Bodhi: Al operations
platform for GPU clusters and
AI workloads

SWARA]J Garuda: Application
performance monitoring with
Al-driven root-cause analysis

SWARAJ GPU Monitoring Tool:
Real-time visibility into GPU use,
health and cost

From Al factories and cloud to managed operations, security and
software, we tailor our services to each customer.

Al factory GPU-as-a-Service
Our Al factory ecosystem combines A fully managed service to design, supply, deploy and operate GPU .
GPU clusters, high-speed networking, clusters for Al training and inference on NVIDIA and AMD GPUs, Security products

storage, power, cooling and 24/7 including NVIDIA SuperPOD configurations.
operations in one accountable delivery
model for Al labs and enterprises.

+ SWARAJ Nandi: Privileged
access management

SWARAJ] Jatayoo: Database
activity monitoring

SWARA] Hansa: Al-powered security
information and event management

Cloud .
Managed services SWARA] Sethu: DevSecOps
: ] ' SWARA] Cloud, our Al-autonomous cloud platform, SWARAJ WAF and SWARA] Web
The services offered include IT and cloud operations, data takes customers from design and architecture through VPN: Web application protection and
centre operations, consulting, DevOps, data migration, backup compliance validation and automated deployment to cacUre remote access
and disaster recovery, business continuity planning, database go live. Powered by our patented vertical auto-scaling
administration, and SAP Basis support. technology, it supports public, private, virtual private
and hybrid cloud deployments.
Platforms
Community clouds + SPOCHUB: Our SaaS marketplace for
Our Government, BFSI, SAP HANA, Smart City and in-house and partner software
Colocation : & | Managed security services Enterprlse comrnumty clouds meet each sector’s S ET [ [H Patg centre management
= % security, compliance and regulatory needs. and monitoring
Our Tier III data centres = F iy Data loss prevention, anti-ransomware services, Famrut: Digital agriculture olatform
offer shared and S e endpoint detection and response, vulnerability 1 04 connect.ing%‘armegrs with thf
dedicated racks, private assessment and penetration testing, security Government clients on our community cloud agricultural value chain
suites and GPU-ready operations centre services and external . . :
high-density racks, threat monitoring. 1 1 iPAS and Low Code Magic: Project
with precision cooling, 5 ' S administration and monitoring and
redundant power and Banks and financial institutions on our low-code application development

community cloud, across 1,045 branches

113

Organisations on our SAP HANA
community cloud

6

Smart city data centre and disaster recovery
projects on our cloud

24/7 monitoring.

10 ESDS Software Solution Limited Annual Report 2025-26 1




Compliance, certifications and awards

Credentials
that build trust

We build and operate our services with compliance in mind,
independently certifying our data centres and services for security,
privacy, quality, continuity and AI management, so that banks,
Government institutions and enterprises in India and abroad can run
mission-critical systems with us confidently.

Empanelments and approvals

+ Empanelled cloud service provider with MeitY,
audited by the Standardisation Testing and
Quiality Certification (STQC) Directorate

Authorised to offer our products and services
on the Government e-Marketplace (GeM)

SAP-certified in SAP HANA operations and
cloud services

®

B CERTIFICATE

Certifications

+ Information security and privacy: ISO
27001:2022, ISO 27017:2015, ISO 27018:2019,
ISO 27701:2019 and ISO/IEC TS 27110:2021

+ Al management: ISO/IEC 42001:2023

Platform compliance + Service, quality and continuity: ISO 9001:2015,
I1SO 20000-1:2018 and ISO 22301:2019

SWARA] Cloud offers compliance-as-a-service, with
automated governance and audit readiness for + Environment, health and safety: ISO
standards such as PCI DSS and NIST, and is designed 14001:2015 and ISO 45001:2018

to support compliance with the Digital Personal Data . Payments and assurance: PCI DSS 4.0 and SOC
Protection Act, 2023. 1,S0C 2 and SOC 3

* Process maturity: CMMI Maturity Level 5
+ Data centres: Rated Tier III under TIA-942

Our Nashik, Navi Mumbai, Bengaluru and Mohali
data centres hold most of these certifications, and
all five are rated Tier III and certified to ISO 14001
and ISO 45001.

12 ESDS Software Solution Limited
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2022

Most Preferred and Trusted Cloud
Service Provider, Economic Times
Achievers (Karnataka)

Aegis Graham Bell Award, Combat
COVID-19 with Artificial Intelligence

2023

Outstanding Cloud Service Provider,
NBFC Tech Summit

Data Centre and Cloud Innovation
Award, Bharat PSU Corporate
Awards 2026

2025

Excellence in Cybersecurity, Urban

Innovation and Infrastructure Summit

Innovation in Self-Service Storage

Management, NetApp Innovation Awards

Best Managed Security Services,
Middle East Gen Al and Analytics
Summit and Awards 2025

Best Cybersecurity Innovation in Fintech,
Bharat NBFC and Fintech Summit and

Awards 2025

Excellence in Energy-Efficient and
Green Data Centre Initiatives,
DCIS 2026

Most Admired Brand, VAR India

Annual Report 2025-26 13



Opportunity and investment case

Why invest in ESDS

Three structural shifts are reshaping digital infrastructure: accelerating
Al adoption, growing global demand for computing capacity and
increasing emphasis on data sovereignty. ESDS is positioned at the
intersection of these trends, supported by our established data centre
operations, sovereign cloud platform and expanding Al infrastructure

offerings. Together, these capabilities underpin our next phase of growth.

The opportunity

+ Alis redefining computing demand. The global

cloud computing market is projected to pass

$1 trillion by 2030, led by Al-based and autonomous

cloud solutions, yet India holds only a low single-

digit share of global cloud GPU capacity. That gap is us there.

our opportunity. * Sovereignty is moving value home. As India builds its
own Al computing capacity, value in the cloud market
is shifting towards domestic providers that keep data,
compute and storage in the country. We were among
India’s first cloud service providers to offer community
clouds1 and are empanelled with MeitY.

$1 tn-

PROJECTED SIZE OF THE GLOBAL CLOUD
COMPUTING MARKET BY 2030

25.59

OUR FY26 PAT MARGIN, THE HIGHEST AMONG
BENCHMARKED PEERS WITH AVAILABLE DATA

+ Capacity is going global. Al computing, long
concentrated in the United States and China, is
spreading to new markets, and global GPU cloud
providers are seeking Indian partners. Our UAE and US
subsidiaries and our Australian Al cluster already place

(4" Read more market sizes and industry trends in the Management Discussion and Analysis on page 35-37.

14 ESDS Software Solution Limited
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Our investment case

A large, contracted Al opportunity

Our Australian Al cloud infrastructure agreement came
within five months of launching GPU-as-a-Service. The
¥11,766.35 million customer advance already received,
about 2.5 times our FY26 Revenue from Operations, gives
us revenue visibility as services begin in FY27.

An international business built in two years

Revenue from customers outside India rose nearly
eightfold, from ¥151.43 million in FY24 to ¥1,204.41 million
in FY26, led by the Middle East.

A rare full-stack platform for regulated sectors

Our cloud platform, products and patented auto-scaling
technology are developed in-house, giving us control over
costs, product roadmap and data residency. Government
and BFSI customers, who face stringent data residency
requirements, contributed 44.90% of FY26 revenue.

~2.5x ~8x

CUSTOMER ADVANCE RELATIVE GROWTH IN REVENUE FROM
OUTSIDE INDIA, FY24 TO FY26

TO FY26 REVENUE FROM
OPERATIONS

Source:

Financial Statements

Deep, long-standing customer relationships

Customers with us for more than three years contributed
65.60% of our FY26 revenue, up from 49.28% in FY24.

Profitable growth with strong returns

Our Return on Capital Employed more than doubled,
from 14.53% in FY24 to 32.78% in FY26, and our FY26 PAT
Margin of 25.59% was the highest among benchmarked
peers with available FY26 data.!

Capital-light expansion

Our partner deploys and operates the GPU hardware

for our Australian Al cluster, and our IPO proceeds are
earmarked for equipment at existing data centres, so we
add capacity without heavy investments in land, buildings,
or GPU hardware.

44.904

FY26 REVENUE FROM
GOVERNMENT AND BFSI
CUSTOMERS

1.  Nexdigm Private Limited, India Data Centre, Cloud Services and Managed Services Industry Outlook, August 2026: pp. 43, 47, 53, 61 and 78

Annual Report 2025-26 15



Business model

A model that grows
with our customers

Our strengths

Infrastructure

Our revenue model

Five Tier III data centres in India, two more under development,
and a dedicated Al cluster in Australia deployed and operated by
our partner.

Revenue is largely contract-based and
recurring, with billing models to suit
each customer:

Technology
Pay-per-consumption
Our auto-scaling technology allocates

resources to actual load, so customers
pay only for what they use.

SWARA] Cloud and a suite of proprietary Al, security and
operations products, with our auto-scaling technology protected
by three patents.

People

995 people as of March 31, 2026, experienced in security
operations, data centres and the cloud, with a research and
development team of 87 as of June 30, 2026.

Pay-per-branch

Fixed monthly fee per branch for

co-operative banks for hosted core
Partners banking and managed services.
STPI, Central Electronics Limited, GPU infrastructure partners,

and technology and software vendors.

Credentials

Corporate Overview Statutory Reports Financial Statements

We provide infrastructure, operations, security and software under a
single contract, using technology we have built in India and capacity
from our own and partner facilities.

Pay-per-transaction, per user
or per business metric

Billing linked to successful
transactions, users or agreed

business metrics. Al factories at scale
Scale our Al factory
Subscriptions ecosystem and expand

Annual, half-yearly, quarterly and global distribution.
monthly plans for our software.

SWARA] Cloud bills in Indian

rupees, giving domestic customers
predictable costs with no
currency exposure.

@' Read more on page 18.

Sovereign at the core

Extend our sovereign
Our strategy technology and increase

Our strategy is to make our Al capacity in areas of

GeM authorisation, MeitY empanelment and international
certifications for security, quality and continuity.

How we serve customers

factory ecosystem our main rising demand.
growth engine, extend our reach
worldwide and take our sovereign
technology to organisations in
India and overseas. We pursue it

C5' Read more on page 20.

Value we create

Asset-light model

We invest in computing hardware rather than buildings. Three of
our five data centres operate on STPI premises, allowing us to add

capacity quickly with a lower upfront investment. Customers

Control over the location of their
data, predictable costs, and a single
point of accountability.

One partner across the lifecycle

We design around each customer’s needs, migrate workloads
and run them with round-the-clock support and regular

service reviews. Shareholders

Profitable growth with low
borrowings, with an FY26 Return on
Equity of 25.12% and a Debt-Equity
Ratio of 0.08.

Bundled with partners

We offer integrated solutions with technology and software
vendors, such as SAP hosting for enterprises and hosted core
banking for co-operative banks.

Growing relationships

Many customers start with managed services and then add cloud,
security and software over time.

through five priorities, each with

clear objectives and progress [HEE[EIEE (97 C EEE

measures, set out on the Support both through
following pages: integrated services
Employees and partnerships.

Leadership development, learning and
employee stock option plans.

C5' Read more on page 22.

Government and society

Dependable hosting for public digital
programmes and community projects

in education and the environment. Transition to
renewable energy.

Environment

@' Read more on page 27.

16 ESDS Software Solution Limited
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Strategic pillar 01: Al factories at scale

‘&
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An Al factory combines GPUs, high-speed networking, storage,

power and cooling to train and run AI models.

Al labs and enterprises need this computing
power at scale, with the tools to operate,
secure and optimise it, and global demand is
outstripping supply, opening markets beyond
India. Our Al factory ecosystem provides it

as a managed service and drives two of our
five strategic priorities: scaling our Al factory
ecosystem and expanding global distribution.

ESDS Software Solution Limited

Our Al factory offerings

Al labs: Dedicated GPU capacity for large-scale
model training and inference, from a pilot block to
a single-tenant cluster or purpose-built Al factory,
engineered with power, liquid cooling, networking,
storage and round-the-clock operations.

Enterprises: Our Enterprise Al Factory takes
enterprises from pilot to production, from GPU-
as-a-Service on SWARA)] Cloud to dedicated
clusters and a fully managed AI factory, with
model operations, enterprise retrieval-augmented
generation, Al governance and cost monitoring
managed by our team.

What sets us apart

+ End-to-end delivery: We design, supply,
deploy and operate GPU clusters.

+ Our own software: SWARA]J Bodhi and SWARA|
Garuda, our Al operations and application
performance products developed in FY26, and
SWARA] GPU Monitoring Tool help customers
manage workloads, performance and costs.

* Global reach: In FY26, revenue from outside
India rose to 25.51% of Revenue from
Operations, from 24.08% in FY25, with the UAE
at 18.50%. Our UAE subsidiary, ESDS Cloud
FZ-LLC, turned profitable, earning ¥54.62
million in FY26.

Corporate Overview Statutory Reports Financial Statements

From launch to a global
contract in five months

In November 2025, we launched GPU-as-a-Service.
Five months later, on March 31, 2026, we signed an
Al cloud infrastructure agreement for a dedicated
cluster of approximately 8,208 NVIDIA B300 GPUs in
Australia, with 17.83 PB of Al storage, deployed and
operated by our partner. It has an initial five-year
term, with an option to extend by two years, for a
total contract value of approximately $1,250 million.
Our subsidiary, SPOCHUB, has an aligned contract
giving an international enterprise customer exclusive
access to this capacity through SWARA] Cloud.

The ¥11,766.35 million advance received from this
customer will be recognised as revenue over the
contract term once services begin in Q3 FY27.

~8,208

GPUS IN OUR AUSTRALIAN AI CLUSTER

~$1 ,250 mn

TOTAL CONTRACT VALUE OF THE AI CLOUD
INFRASTRUCTURE AGREEMENT

Model training time
significantly reduced

A research lab training a 50-billion-parameter
model took more than 40 days per run on
fragmented infrastructure. Using our GPU
SuperPODs with managed machine learning
operations, we trained the model in 10 days,
achieving a 60% lower cost and 30 times
faster inference.

1 0 days

MODEL TRAINING TIME,
REDUCED FROM 40+ DAYS

604

LOWER TRAINING COST

Focus ahead

We will expand our Al factory offerings for Al labs
and enterprises in India and globally, develop

Al solutions for cloud automation, healthcare,
agriculture and IT operations, use agentic Al to
run service operations and automate customer
onboarding, start services under our Al cloud

infrastructure agreement in FY27 and grow in
international markets, including the Middle East.
We track GPU-as-a-Service revenue, delivered Al
factory capacity, Al product adoption and the share
of revenue from outside India.
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Strategic pillar 02: Sovereign at the core

(M
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Giving our customers
control of their data

Public institutions and regulated businesses want
certainty over where their data sits and who controls
it, and organisations in India and overseas increasingly
want control over its storage and governance.

We host their data in India, under Indian law,
on technology we have developed, which also
lets organisations abroad retain control. This
pillar anchors two of our strategic priorities:
extending our sovereign technology and
increasing capacity in areas of rising demand.

Our Al-autonomous cloud platform is built, owned
and operated entirely in India, with more than

52 services and 80 integrated capabilities across
computing, storage, networking, security, DevOps
and AL

52

SERVICES

80-

INTEGRATED CAPABILITIES

ESDS Software Solution Limited

Customers can deploy our in-house SWARA] products
- SWARA)] Bodhi, Garuda, Jatayoo, Nandi, Hansa and
Sethu - air-gapped, on premises or on a sovereign
cloud, retaining full ownership of their data.

+ Patented technology: Three patents for our
auto-scaling technology in the United States
and India.

+ Trusted with public programmes: Our
Government community cloud hosts national
programmes such as the Public Distribution
System, PM-KISAN and Pradhan Mantri Mudra
Yojana, which alone have sanctioned loans of
over ¥3,217 billion, benefitting more than 60
million citizens. With partners, we also host
smart metering infrastructure for more than
5 million metres.

* Government partnerships: We operate three
of STPI's six Tier III data centres and are building
new ones in Kolkata with STPI and in Sahibabad
with Central Electronics Limited. In FY26, we
retained our STQC audit and MeitY empanelment
for public and government cloud services.

+ Expanding capacity: Demand for cloud and
Al computing in India is growing, increasingly
beyond the largest cities. In FY26, we started
operations at Noida, our fifth data centre in India,
and increased installed enterprise storage by
43.18% to 18,795 TB and cloud server capacity by
38.37% to 1,270.16 TB.

Corporate Overview

Case study

Statutory Reports Financial Statements

Bringing a state’s land records online

A state government’s registration and stamps
department ran its systems on servers across districts,
facing frequent downtime, data loss, scattered records
and an expensive third-party VPN subscription.

We moved its systems to our community cloud,
designed for near- and far-distance disaster recovery,
and replaced the third-party VPN with our secure
web VPN.

The department generates about 25,000 documents

a day, and citizens have downloaded more than 47.1
million land documents since going live. Our web VPN
saves it roughly ¥4.5 million a month, or about ¥270
million over five years, and digitisation has made
property records more transparent and helped reduce
property fraud.

471 mn

LAND DOCUMENTS DOWNLOADED SINCE
IMPLEMENTATION

v P b et ey oy — B - m

Laptop Asset Management

X270 mn

ESTIMATED VPN SAVINGS OVER FIVE YEARS

T swas) Prempt 1o Appheation

| Shafus Disbribution

Focus ahead

We will offer SWARA] Cloud and our SWARA]
products to organisations outside India that need
control over their data, and expand secure cloud,
disaster recovery, and cybersecurity services for
public-sector customers. To meet rising demand, we
will commission our Kolkata data centre in FY27 and

Sahibabad in FY28 and deploy ¥5,760.00 million of
IPO proceeds over FY27 and FY28 on cloud and GPU
servers, storage and networking at Airoli, Bengaluru,
Mohali and Nashik. We track SWARA|J product
adoption, Government clients, installed capacity,
utilisation and operational data centres.
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End-to-end,

Strategic pillar 03: Integrated by design

trusted over time

Most organisations use separate providers for software, security,
operations and hosting. We combine cloud, colocation, managed
services, security, GPU-as-a-Service, our Al factory and Al-enabled
sovereign products in one end-to-end IT ecosystem under one
contract, supporting our priorities of expanding global distribution
and extending our sovereign technology.

As one accountable partner, we engage with
customers directly and give them complete audit
rights with on-demand transparency. This is why our
customer relationships deepen over time.

What sets us apart

+ Tailored to customer needs: We package
services around each customer’s needs, in the
order they require.

+ Government Community Cloud: Built for
government agencies and public sector

organisations, it offers hosting, disaster
recovery, 24/7 security operations, smart
city and smart metering infrastructure,
e-governance portals and digital financial
inclusion platforms.

+ Security built in: Between January 01 and
June 30, 2026, our teams analysed more than
3,163 critical incidents and assessed over 20,000
vulnerabilities for our customers.

Customers using all three service lines

RN 80 04,

FY24

FY26

ESDS Software Solution Limited

Revenue from customer relationships

23.25% >

FY24

FY26

Corporate Overview Statutory Reports

From one service to a lasting partnership

In 2015, the Reserve Bank of India required co-operative
banks to move to core banking, though many had small
IT teams and limited budgets. With a back-end IT services
provider, we offered core banking as a service on our BFSI
community cloud, with built-in disaster recovery and a
fixed monthly fee per branch. Today, we have
long-standing relationships with more than 100 banks.

A co-operative bank in Maharashtra that contracted

us for IT operations in 2013 has since added a security
operations centre, security information and event
management, our Famrut platform and maintenance of its
non-IT equipment, turning one contract into a partnership
across software, security and operations.

Enterprises see the same benefits. A leading Indian biscuit
and cookie maker that moved its enterprise resource
planning system from a global cloud provider to our
Enterprise community cloud has cut computing costs by
more than 60% and has a single point of contact for its
cloud needs.

60 -

REDUCTION IN COMPUTING COSTS FOR
A LEADING BISCUIT MANUFACTURER

Focus ahead

Financial Statements

We will expand partnerships with system
integrators, software vendors and technology
partners to bring our integrated offering to more
customers in India and overseas, tracking progress

through partner-led wins.
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Key performance indicators

Revenue from Operations

(F mn)

P26 D ¢.722.10
FY25 3,613.35
FY24 2,865.18
EBITDA

(X mn)

P2 D 234234
FY25 1,548.85
FY24 1,018.81
EBITDA Margin

(%)

v2s D <250

FY25 42.86
FY24 35.56
Profit After Tax

(F mn)

Fos D 20523
FY25 556.12
FY24 136.09
24 ESDS Software Solution Limited

PAT Margin
(%)

v2s D
FY25
FY24

Basic Earnings Per Share
)

acoe
FY25

FY24

Return on Equity
(%)

rv2s D

FY25
Fy24

Return on Capital Employed
(%)

v2s D

FY25
Fy24

25.59
15.39
4.75

12.03
5.83
1.35

25.12
17.27
6.23

32.78
24.73
14.53

Corporate Overview
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Between FY24 and FY26, revenue grew at a CAGR of 28.38%,
EBITDA Margin expanded by 1,404 basis points, and Profit
After Tax rose almost ninefold, while our Debt-Equity Ratio

fell to 0.08 from 0.66.

Debt-Equity Ratio

(Times)

V26 D 0.08
FY25 0.15
FY24 0.66

Customers

2o I 250"

FY25 1,714
Fy24 1,465

Revenue Retention Rate
(%)

Fv2e . D 94.92
FY25 96.63
FY24 128.24

Revenue Mix

(million)

26 D 47221
FY25 3,6134
FY24 2,865.2

Customers using all three service lines
(%)

rv2s D =504
FY25 79.58
FY24 62.32

Revenue from relationships of more
than five years (%)

2o D 775
FY25 31.34
FY24 23.25

Revenue from outside India
(%)

v2s D 7551

FY25 24.08
Fy24 5.29

Data centres in operation

s D S

FY25 4
FY24 4

Read more about our financial results in the Management Discussion and Analysis on page 40
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People

The people who
pOwWer our services

Banks, Government, Departments and Enterprises trust us with
systems that cannot fail. Our engineers, operators, security experts and
researchers keep them running around the clock.

Building a skilled team

Most of our people work in data centre operations, cloud
infrastructure, service delivery, technical support, security
management, and research and development. Average
managerial experience across these teams ranges from six
to 14 years, and many of our people have grown with us as
we expanded from data centres to cloud, security and Al

614

Employees in our core technical teams,
as of June 2026

108

Employees supporting our international
operations, as of June 2026

21.74

Women in our workforce

Investing in our people

Technology in our field changes quickly, so learning is part
of daily work. Our teams upskill through instructor-led
technical workshops and self-paced courses on our
Saksham platform and Udemy, with regular assessments
identifying new focus areas. In FY26, we held 48 workshop
batches totalling 13,440 training hours, and our people
completed 17,564 hours of self-paced learning. Our
leadership programmes, Karna’s Lakshyabhed and
Aarohan, prepare high performers for management roles,
backed by defined career paths and succession plans.

26 ESDS Software Solution Limited

Recognition and reward

Our employee stock option plans (ESOP 2021 and ESOP
2024) give employees a stake in the business, and since our
listing in September 2026, option holders share directly

in the value they have helped create. Performance-linked
bonuses at individual, team and Company levels reward
results through the year.

Supporting our employees

+ Housing, car and personal loan assistance.

+ Remote, compressed and hybrid work options.
+ Wellness programmes and paid time off.

+ Referral incentives that bring in talent through those
who know us best.

A great place to work

+ Ranked second among India’s mid-sized Great Places
to Work and 15t in Asia in 2019.

+ Ranked 28t among India’s Best Companies to Work
for by the Great Place to Work® Institute India and
The Economic Times in 2020.

+ Ranked among the Top 25 Mid-size Best Workplaces
in India by the Great Place to Work® Institute India
in 2024.

* Received the Best Learning Culture award from ET HR
World in 2024.

Corporate Overview

Environment

Statutory Reports Financial Statements

Cleaner energy, more
efficient data centres

Data centres run 24/7 and need large amounts of power

and cooling. As our capacity grows, so does our responsibility
to power it sustainably, which is why transitioning to
renewable energy is one of our five strategic priorities.

Our commitment

We have installed rooftop solar panels at our registered
office and Nashik data centre and plan to source 50% of
our power from solar within two years and 70% within
three, reaching 100% renewable energy within four. We
track progress through our renewable energy share and
Power Usage Effectiveness.

100

Renewable energy targeted within
four years

Improving energy efficiency

+ Power Usage Effectiveness: An average of 1.55
across our data centres, achieved through internal
efficiency efforts.

+ Cooling: Efficiency improved by approximately 35%
through cold aisle containment, active tiles, booster
fans and blanking plates.

+ Lighting: Motion-sensing LED lighting reduces power
use in unoccupied areas.

* Monitoring: An IoT platform monitors temperature
and humidity at our data centres in Bengaluru
and Mohali.

1.55

Average Power Usage Effectiveness across our
data centres

Building renewable capacity

On-site solar panels with a capacity of 150 kWp power
non-critical areas of our facilities, improving energy
efficiency by 5% and avoiding around 61 tonnes of CO,
emissions every year.

61 tonnes

CO; emissions avoided each year
through on-site solar

Driving greener innovation

Al workloads are raising data centre power density.
We are working with server vendors on water-based
liquid cooling to remove heat from CPUs and GPUs
more effectively, and our teams are engaged in
doctoral research to quantify the carbon footprint
of individual virtual machines, helping us and our
customers run cloud workloads more sustainably.
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Community

Creating opportunities
beyond our business

Our corporate social responsibility (CSR) efforts focus on the
environment, education and digital access in the communities

where we are rooted.

One Billion Trees Mission

Through our One Billion Trees Mission, we aim to plant
one billion trees for reforestation and biodiversity. Our
employees join plantation drives that have turned barren
land in Nashik district, 10 to 15 km from the city, into a
growing forest.

35,000

Trees planted to date

~200 acres

Barren land restored as forest

Education and digital inclusion

+ Education sponsorship: We sponsor the education
of our facility management staff’s children.

+ Digital labs: Laptops for village schools to set up
digital labs, helping bridge the rural digital divide.

Agritech

Our Famrut platform connects farmers with buyers,
advisers and service providers across the agricultural value
chain, and with research partners, we have developed crop
advisory tools for onion and garlic cultivation to improve
farmers’ income and yield.

Our CSR focus

Our CSR policy covers eradicating hunger, poverty

and malnutrition; education; women’s empowerment;
environmental sustainability; technology incubators

in approved academic institutions; and rural and slum
area development. The CSR Committee, led by our
Chairman and Managing Director, oversees the policy and
its implementation.

6.59

CSR spend in FY26

4,800

Beneficiaries of our CSR initiatives

28 ESDS Software Solution Limited
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Governance and risk management

Accountability at every level

As a listed company, we are
strengthening the frameworks
that guide our decision-making,
risk management and business
operations.

Board oversight

+ Independent committees: Our Audit Committee and
Nomination and Remuneration Committee comprise
only Independent Directors.

+ Diversity: Our Board Diversity Policy guides
merit-based appointments while promoting diversity
of skills, experience, gender, age and background.
Two of our six Directors are women.

+ Familiarisation: Induction and ongoing programmes
introduce Independent Directors to our business,
industry and operations.

Integrity and ethics

+ Code of Conduct: Sets the standards of integrity,
confidentiality and independent judgement for our
Directors and Senior Management.

+ Anti-Bribery and Anti-Corruption Policy: A zero-
tolerance approach to bribery and corruption for
employees, contractors, consultants, agents and
others acting on our behalf.

+ Whistle-blower Policy: Lets employees and other
stakeholders raise concerns confidentially, with direct
access to the Audit Committee Chairperson and
protection for honest-faith reporting.

+ Related party transactions: Our policy sets
procedures to approve and review related party
transactions, ensuring they are fair and transparent.

How we manage risk

Our Risk Management Policy, effective from our listing,
sets out a structured approach to identifying and
managing risks to our strategy and operations.

The Risk Management Committee and the Audit
Committee support the Board in developing and
overseeing the risk management plan, while management
enforces daily processes and controls. Our strategic

plans set our risk appetite, considering shareholder
expectations, anticipated returns, capital and long-term
priorities. Each function identifies, rates and prioritises

its risks, records them in regularly reviewed risk profiles,
and accepts, mitigates, avoids or transfers them, including
through insurance, refining our processes as our business
and environment change.

Our risk profile covers strategic, financial, operational,
investment, people, legal and regulatory, and compliance
risks. Our key risks and their management are set out in
the Management Discussion and Analysis on page 40-41.

(5 Our governance policies are available on our website, www.esds.co.in
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Board of Directors

Guided by
experience

Half of our six-member Board
is independent. Together, our
Directors bring expertise in

finance, telecommunications,
enterprise IT and technology.

Board committees and key management
AC  Audit Committee

NRC Nomination and Remuneration Committee
CSR Corporate Social Responsibility Committee
SRC Stakeholders Relationship Committee

RMC Risk Management Committee

@ chairman
) Member

*Key Managerial Personnel
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CSR

Mr. Piyush Somani
Chairman and Managing Director*

Mr. Somani founded ESDS in 2005 and has led its
evolution from a data centre services business to
an Al-enabled cloud and data centre company.

He leads business development and strategy, has
been key to our growth in India and international
markets, and is President of the Bharat Digital
Infrastructure Association. He has more than

two decades of experience in information
technology and a bachelor’s degree in engineering
(electronics) from Savitribai Phule Pune University.

NRC

Mr. T. G. Dhandapani
Independent Director

Mr. Dhandapani has over 38 years of experience
in information technology and is the former Chief
Information Officer of Sundaram-Clayton Limited.
A Commerce graduate of the University of Madras
and a Chartered Accountant, he completed

the Global Programme for Management
Development at the Ross School of Business,
University of Michigan.

Corporate Overview Statutory Reports

CSR

Mrs. Komal Somani

Whole-time Director, Chief Marketing
Officer and Chief Human Resource Officer

Mrs. Somani joined ESDS in 2012 and heads
strategy, human resources and marketing.

She has over 13 years of experience in information
technology and a bachelor’s degree in engineering
from the Savitribai Phule Pune University and has
received the Maharashtra Nari Ratna Award 2017
and Most Innovative Woman of the Year at the She
Leads Summit and Awards 2018.

Ms. Pamela Kumar
Independent Director

Ms. Kumar has over 18 years of experience in
technology and systems with AT&T Information
Systems, the Centre for Development of
Telematics, Texas Instruments India, IBM India

and Hewlett-Packard India, and was Director-
General of India’s Telecom Standards Development
Organisation. She holds a bachelor’s degree

in engineering from Panjab University and a
master’s degree in science from Rutgers, The State
University of New Jersey.

Mr. Sameer Redij

Whole-time Director and
Chief Business Officer

Mr. Redij joined ESDS in 2021 and leads presales,
sales and the execution of our business growth
strategy. He has over 14 years of experience

in IT and systems with companies such as IBM
India, HCL Infinet and Gartner India Research
and Advisory Services, a bachelor’s degree in
engineering from the University of Mumbai and

a postgraduate diploma in business management
from the Indian Business Academy.

Mr. Venkatesh Natarajan
Independent Director

Mr. Natarajan has over 24 years of experience in
information management and was President of
Ashok Leyland Information Management Services.
Recognised as a Digital Transformation Champion
by Capgemini and the CIO Crown in 2014, he holds
a bachelor’s degree in mechanical engineering
and master’s degrees in engineering management
and maintenance engineering from the University
of Mysore.
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Leadership team

Mr. Nadukuru Sita Ramaiah
Chief Financial Officer*

Mr. Ramaiah joined ESDS in 2022 and oversees
finance, domestic billing and purchase. He has over
28 years of finance experience, including senior
roles at Advanced System in Package Technologies,
Microsemi India and ZF India Technology Center.

L.

Mr. Sushil Kadu
Chief Product Officer

Mr. Sushil Kadu has over 20 years of experience

in enterprise technology, cloud infrastructure,
artificial intelligence and digital transformation.
He leads the execution of the Company's product
strategy and innovation for next-generation cloud
and Al-powered enterprise platforms.

S

Mr. Gaurav Godse
Chief Artificial Intelligence Officer

Mr. Godse joined ESDS in 2015 and leads our AI
strategy, including developing and deploying
machine learning and Al solutions across

our products, platforms and operations, and
ensuring Al is used ethically, securely and in line
with regulations.

*Key Managerial Personnel

ESDS Software Solution Limited

Mr. Prasad Deokar
Company Secretary and Compliance Officer*

Mr. Deokar joined ESDS in 2022 and oversees
legal and secretarial functions. A law graduate
from the University of Pune and an associate
member of the Institute of Company Secretaries
of India, he has over a decade of experience in
secretarial compliance.

Mr. Ashok Pomnar
Senior Vice President

Mr. Pomnar joined ESDS in 2005 and looks after
cloud operations, data centre infrastructure and
networks, compliance and corporate IT. He holds
a master’s degree in computer engineering and
is pursuing a Ph.D on a carbon emissions index
framework for cloud data centres.
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Management Discussion and Analysis

Economic overview

Global economy

The global economy demonstrated resilience throughout
the year, notwithstanding the disruption to energy supply
and geopolitical tensions such as the conflict in West Asia.
Energy markets adjusted by redirecting supply, ramping
up production in other areas and substituting alternative
sources. Investment in artificial intelligence (AI) and
associated technologies was a key source of support, lifting
activity and trade around the world.!

TheInternational Monetary Fund (IMF) predicts that global
growth will be 3.10% in CY26 and 3.40% in CY27. Headline
inflation is forecast to rise to 4.70% in CY26, driven largely by
elevated energy and food prices, before easing to 4.10% in
CY27.The main downsiderisks to the outlook are continued
geopolitical tensions and tighter financial conditions.

ESDS Software Solution Limited (ESDS) is fulfilling the need
for graphics processing unit (GPU) computing capacity in
India and overseas due to global investment in AL. We are
offering this capacity through our GPU-as-a-Service
(GPUaaSs) offeringand our global Alinfrastructure contracts.

Indian economy

India sustained strong growth in FY26. Real Gross Domestic
Product (GDP) grew by 7.70%, up from 7.10% in FY25, and
nominal GDP grew by 8.90%. Investment was a key driver,
with gross fixed capital formation rising by 8.20%.2

India’s tertiary sector’s share in nominal Gross Value Added
(GVA) went up to 54.30% in FY26 from 51.90% in FY23.3
It also registered the highest growth rate of 9.30% in the
year, surpassing the secondary sector at 8.80%. Financial,
real estate, IT and professional services grew by 10.40%,
while trade, hotels, transport, communication and
broadcasting services grew by 11.00%.2 These services
operate on digital platforms, and their growth is adding
to the demand for secure hosting, cloud and managed
services, the foundation of our business. India’s digital
economy currently accounts for about 12-14% of the
country’s GDP, which is expected to grow to close to 20%
by 2030.3

Share of India’s nominal GVA by
sector, FY26 (%)

19.9
25.8

51.9 52.4 52.8 54.3

FY23 FY24 FY25 FY26

Tertiary Sector M Secondary Sector M Primary Sector

Source: Nexdigm Analysis, India Economic Survey.

Note:
Primary - Involves the extraction and use of natural resources, such
as agriculture, mining and forestry.

Secondary - Encompasses manufacturing and industrial activities
that transform raw materials into finished goods.

Tertiary - Comprises service-oriented activities that support both
the primary and secondary sectors, including retail, banking and
healthcare.

Foreign direct investment (FDI) equity inflows increased to
$58,846 millionin FY26, up 17.65% over FY25. The computer
software and hardware sector was the largest recipient,
accounting for $13,946 million, or 23.70% of the total.?

In December 2025, the Reserve Bank of India (RBI) projected
a Consumer Price Index (CPI) inflation of 2.00% for FY26,
as prices softened. This allowed the RBI to lower the policy
repo rate cumulatively by 100 basis points to 5.25% during
the year to spur growth.*

The RBI has projected real GDP growth at 7.10% for FY27,
supported by private consumption, investmentand exports.
The RBI raised the repo rate by 25 basis points to 5.50% in
October 2026, expecting CPI inflation to rise to 5.20%, and
moved to a stance of calibrated tightening.> A Debt-Equity
Ratio of 0.08 at the end of FY26 limits our exposure to higher
interest rates.
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7.10%

RBI projection for India’s real
GDP growth in FY27

7.00%

IMF projection for India’s real
GDP growth in FY27

7.90%

India’s real GVA growth in FY26

Sources
International Monetary Fund, World Economic Outlook, October 2026

Reserve Bank of India, Monetary Policy Statement, December 2025

uh wN e

Reserve Bank of India, Monetary Policy Statement, October 2026
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Ministry of Statistics and Programme Implementation, Provisional Estimates of Annual GDP for FY2025-26
ESDS Software Solution Limited, Prospectus dated September 1, 2026, Industry Overview (Nexdigm Private Limited): pp. 168-170 and 176

9.10%

India’s nominal GVA growth in FY26

10.70%

Growth in India’s manufacturing
GVAin FY26

Industry structure and developments

The data centre and cloud ecosystem in India comprises
global hyperscalers, large Indian data centre players
and Indian cloud service providers. Enterprises and
hyperscalers represent about 75% of data centre revenue,
while the Government contributes 5% and banking, financial
services and insurance (BFSI) about 15%." We serve clients
in all three segments. How we are positioned to capture
this opportunity is set out in the opportunity before us on
page 14-15.

Data centres

The Indian data centre market is estimated at¥114 billion
in FY26 and is projected to grow at a Compound Annual
Growth Rate (CAGR) of 20.70%. By FY30, it is expected to
more than double to 3242 billion. Installed capacity is
projected to reach 3,748 MW by the end of FY30. Between
2019 and 2024, the sector attracted $60 billion in investment
commitments, with expectations to exceed $100 billion by
2027.Demand is high for Tier Il and Tier IV facilities because
of their disaster recovery and uptime capabilities.!

Capacity is concentrated in Mumbai, which has subsea
cable landing stations and strong demand from the BFSI
sector. New capacity is being moved to Tier Il and Tier III
cities, which offer lower land and labour costs, improving
infrastructure and greater network resilience.! We began
our data centre operations in Nashik, a Tier-2 city, and we
now manage the Software Technology Parks of India (STPI)
data centres in Bengaluru, Mohali and Noida.!

India’s data centre market (z billion)

20.46%

10-Year CAGR

v22 D 53
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21 D 45

Source: Interview with industry experts, Nexdigm Analysis
Note-E stands for Estimated.

Sources
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Cloud services

The cloud services market in India is estimated to grow
from<791 billionin FY26 to%1,876 billion by FY30. From FY20
to FY26, the public cloud market grew at a CAGR of 28.85%,
outpacing the global rate of 20.79%. Al generated 362.52
billion in revenue in FY26, which is 7.90% of the cloud market."

Cloud spending in India in FY24 was just 0.15% of GDP,
much lower than the United States (0.75%) and Singapore
(0.72%), pointing to considerable headroom for growth in
the cloud sector.! We purpose-build our cloud platforms for
Government, BFSI, and enterprise customers to meet their
strict compliance requirements.

India’s cloud services market (z billion)

26.9%

10-Year CAGR

Fy22 D 320

23 D 421

v24 D 524

Fy2s D) 651

rv2e D 7o
Fy27e (D 974

Fy2o ) 173
v21 D 242

Fy2sE (D 1,206
Fy29r D 1,501
Fy30E I 1,876

Source: Interview with industry experts, Nexdigm Analysis
Note-E stands for Estimated, P stands for projected.

Managed services

The managed services market was valued at3175.72 billion
in FY26 and is projected to grow at a CAGR of 23.15% to
reach 3402.85 billion by FY30. Increasingly, enterprises
are turning to specialised providers to manage their IT
infrastructure and security.’
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The managed security services segment holds the highest
market share of 59%, followed by managed cloud hosting
services with 25% and managed data centre services with
16%." We have a security operations centre, as well as Al
and security products that help us cater to the biggest of
these segments.

Cloud GPU

India’s cloud GPU market is expected to grow more than
five times from $99.47 million in FY26 to $513.67 million
in FY30. India is the fastest-growing GPU infrastructure
market in the Asia-Pacific region, and GPU deployments
are projected to grow at a CAGR of 72.50% between FY25
and FY30. In addition, GPU computing in India is priced
40-50% lower than global benchmarks. Al start-ups are the
primary drivers of demand, accounting for 40-50% of the
segment’s growth, and BFSI, pharma and manufacturing
companies are also building GPU-based infrastructure to
address Al workloads. Global hyperscalers are dominating
the market, butIndian providers such as ESDS are emerging
as strong competitors, offering affordable and sovereign
cloud services. They are also expanding their servicesin the
Middle East and Asia-Pacific.!

Growth enablers
Several factors are supporting the growth of the industry:

+ Digital adoption: India had 1,114.17 million internet
subscribers as of June 2026.2 The 5G subscriber base
reached 400 million by June 2026, representing 35%
penetration within three years of its launch. Average
monthly wireless data usage per subscriber increased
from 12 GB in FY21 to 26.7 GB in FY26." The Unified
Payments Interface (UPI) saw 22.72 billion transactions
worth over ¥28.92 trillion as of June 2026, and the
increase in transactions is adding to the growth in data
volumes.!

+ Al adoption:In FY26, the technology industry and BFSI
saw Al adoption rates of 75% and 72%, respectively.
By mid-2026, India had over 3,100 generative Al
start-ups.! These workloads require GPU computing
capacity and high-density, Al-ready data centres.

Corporate Overview

Government initiatives: The IndiaAl Mission has
set up a national AI compute grid with over 58,000
GPUs deployed across 13 empanelled cloud service
providers. It subsidises about 40% of GPU leasing
costs for domestic Al developers. Under the MeghRaj
initiative, the number of Government departments
on the cloud has grown from 342 in 2015-16 to 2,323
as of June 2026. They source cloud services from the
providers empanelled by the Ministry of Electronics and
Information Technology (MeitY) via the Government
e-Marketplace (GeM).!

Policy and fiscal support: The Data Centre Policy
2020 grants data centres infrastructure status, fiscal
incentives and Data Centre Economic Zones. Three of
our five data centres are in Maharashtra and Karnataka,
which power tariff concessions and single-window
clearances.! The Union Budget 2026-27 has announced
a tax holiday until 2047 for foreign cloud providers
using data centres in India run by Indian companies in
MeitY-notified facilities.3

Data protection and localisation: Notified in
November 2025, the Digital Personal Data Protection
(DPDP) Rules, 2025, provide a time frame of 18 months
for the phased implementation of the DPDP Act, 2023.4
The RBIrequires payment system data to remain within
the country.” Sectoral regulations in banking, insurance
and healthcare do not allow sensitive data to go out of
India.! These requirements have resulted in growing
demand for cloud, data centre and GPU services hosted
in India.

Enterprise digitisation: The country’s 3,728 Global
Capability Centres (GCCs) generated estimated revenue
of $98.40 billion in FY26. In addition, organisations are
moving to hybrid and multi-cloud models. In FY26,
about 55-60% of the surveyed small and medium-sized
enterprises (SMEs) used cloud technology to expand
their businesses.

Statutory Reports

Financial Statements

20.39%

CAGR of India’s data centre market,
FY20 to FY25

22.25%

CAGR of India’s cloud services market,
FY20 to FY25

1,545 vw

India’s installed data centre capacity,
March 31, 2026

27.49

CAGR of India’s managed services market,
FY20 to FY25

46%

Mumbai’s share of India’s installed data
centre capacity

Sources

Note: Economic and industry data are based on the latest available publications of the sources cited.
ESDS Software Solution Limited, Prospectus dated September 1, 2026, Industry Overview (Nexdigm Private Limited): pp. 172, 178-187, 189-191, 195,
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Management Discussion and Analysis
Opportunities and threats

+ Rising demand for AI computing capacity: India
produces about 20% of the world’s data but only about
2% of the global computing capacity.! This gap points
to significant headroom for AI computing capacity.
The advent of Al, large language models and generative
Al has driven up the demand for high-density data
centres, GPU hosting and Al computing infrastructure.?
Our Al products and GPUaaS offering position us to
serve this demand.

+ Data protection and localisation: Data protection
regulations and RBI requirements for the storage of
payment data favour services hosted in India."? We
are empanelled with the Ministry of Electronics and
Information Technology (MeitY) as a cloud service
provider and offer these services from our data centres
throughout India.

* Government digitisation: E-governance, national data
programmes and smart city projects require secure
hosting and managed services! We have worked
with our partners on smart city and smart metering
projects, including one covering 5 million meters in
Uttar Pradesh.

+ Integrated offerings: Bundling infrastructure,
managed services and software creates cross-selling
opportunities, while switching costs help foster
long-term customer relationships.23 Our end-to-end
portfolio allows us to capture these opportunities.

+ Competition: We compete with global hyperscalers,
large domestic data centre operators and cloud service
providers, with new entrants coming into the market on
a regular basis.?3 The high capital requirements, along
with the power, connectivity and cooling needs of Al
workloads, create entry barriers that favour established
operators.?

* GPUsupplyand cost: Global semiconductor constraints
may lengthen lead times for GPUs and raise the prices
of processors and memory chips, increasing the cost of
planned equipment purchases.!

+ Power availability and cost: Data centres rely on
reliable, low-cost power, and a single severe outage
can cost more than $100,000." Our data centres have
redundant uninterruptible power supply (UPS) systems,
with N+1 diesel generator back-up.

Business overview and operational
performance

We are an Al-enabled cloud, managed services, data centre
infrastructure and software solutions provider. We are one
of only two companies in India to offer this full suite of
services, including GPUaaS, and we are the larger of the two
by revenue in FY26. Our business has three service lines:
Infrastructure-as-a-Service (IaaS), which includes cloud and
colocation services; managed services; and Software-as-a-
Service (SaaS). SWARA] Cloud, powered by our patented
vertical auto-scaling technology in the United States and
India, runs our laaS. Further details of our platforms and
products are provided on page 16-17.

We have five Tier III data centres in Nashik, Navi Mumbai,
Bengaluru, Mohaliand Noida, with a combined area of over
75,266 sq ft. During the year, we commenced operations
at our data centre in Noida. Over the last three years, each
of our data centres has maintained an uptime of at least
99.995% during its operational periods. In November 2025,
we expanded our portfolio to include a fully managed
GPUaas offering.

After the close of the year, we successfully completed
our Initial Public Offering (IPO), raising ¥7,200.00 million
through the issue of 16,783,216 equity shares of face
value 1 each at ¥429 per share. The listing of our equity
shares on BSE Limited and the National Stock Exchange of
India Limited on September 4, 2026, marked a significant
milestone in our journey. Of the net proceeds, ¥5,760.00
million is earmarked for equipment and infrastructure at
our Airoli, Bengaluru, Mohali and Nashik data centres over
FY27 and FY28.

We operate in a single reportable segment under Ind AS
108, and present our performance by service line.

Sources

1. Nexdigm Private Limited, India Data Centre, Cloud Services and Managed Services Industry Outlook, August 2026: pp. 10, 20, 24, 36, 45-47 and 62-63
2. India Ratings and Research, Rating Rationale for ESDS Software Solution Limited, September 29, 2026
3. Crisil Ratings, Rating Rationale for ESDS Software Solution Limited, September 16, 2026
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Infrastructure-as-a-Service (IaaS)
Cloud services and cloud computing
Colocation and data centre services
Managed services
Software-as-a-Service (SaaS)
Revenue from Operations

Revenue from Operations grew 30.68% y-o0-y to ¥4,722.10
million. Managed services led this growth, with revenue
rising 157.22%, driven by new customer acquisitions,
including ¥752.40 million from a new enterprise customer
outside India, and a 40.07% increase in revenue from
existing customers.

IaaS revenue rose 1.75% to ¥2,071.97 million. Revenue
from existing IaaS customers grew by 31.12%, offsetting
the lower contribution from new customers and the
normalisation of revenue from an overseas BFSI customer.
SaaS revenue was ¥704.22 million, reflecting fewer new
customer additions.

We served 2,501 customers in FY26, up from 1,714 in the
previous year. Enterprise customers contributed 55.10% of
revenue from operations, Government customers 27.37%
and BFSI customers 17.53%. Revenue from Enterprise

Statutory Reports Financial Statements

Z million

FY25 Change (%) FY26 share (%)

2,071.97 2,036.41 1.75 43.88
1,678.90 1,663.16 0.95 35.55
393.07 373.25 5.31 8.33
1,945.91 756.50 157.22 41.21
704.22 820.44 (14.17) 14.91
4,722.10 3,613.35 30.68 100.00

customers grew 81.78% and from Government customers
21.16%. BFSI revenue declined to ¥827.90 million from
¥1,115.35 million, mainly reflecting lower revenue from
an overseas BFSI customer, and its share fell to 17.53%
from 30.87%.

Customers in India contributed 74.49% of Revenue from
Operations, and customers outside India contributed
25.51%, led by the United Arab Emirates (UAE) at 18.50%,
up from 1.15% in FY25, and the United Kingdom at 4.14%.
Revenue from Russia fell to 2.80% of Revenue from
Operations from 20.15%, following the normalisation of
revenue from the overseas BFSI customers.

Our integrated offering is deepening relationships: 89.04%
of customers used all three service lines in FY26, up from
79.58% in the previous year. Customers with relationships
of more than three years contributed 65.60% of revenue,
and our revenue retention rate was 94.92%, reflecting lower
revenue from the overseas BFSI customer.

Installed capacity (TB)
Cloud servers
Enterprise storage

Archive storage

FY25 FY26 utilisation (%)

1,270.16 917.95 67.03
18,795.00 13,126.87 65.38
19,631.23 10,942.71 45.56

We expanded installed capacity across cloud servers and storage during the year, while maintaining headroom in utilisation
to accommodate demand spikes, new customers and scheduled maintenance.

On March 31, 2026, we entered into a strategic Al cloud infrastructure agreement with an Australia-based Al computing
service provider for an initial term of five years, with an option to extend by two years, aggregating to a total contract
value of approximately $1,250 million. Under the agreement, the provider will deploy and operate a dedicated cluster of
approximately 8,208 NVIDIA B300 GPUs, along with associated storage, within an existing data centre facility in Australia.
Revenue under the agreement is expected to commence in FY27.

Our subsidiary, SPOCHUB Solutions Private Limited (SPOCHUB), has secured a contract with an enterprise customer
incorporated outside India for a new GPUaaS project, under which it will provide exclusive access to cloud infrastructure.
An advance of ¥11,766.35 million has been received under the contract and will be recognised as revenue over the contract

term after go-live.
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Management Discussion and Analysis

On a consolidated basis, revenue from operations increased by 30.68% to%4,722.10 million in FY26, well ahead of the 6.57%
increase in total expenses. Earnings Before Interest, Tax, Depreciation and Amortisation (EBITDA) increased by 51.23%
t032,342.34 million, and the EBITDA Margin improved by 674 basis points to 49.60%, due to a higher share of managed
services and operating leverage. Profit After Tax (PAT) more than doubled to%1,208.23 million, supported by lower finance
costs following the repayment of borrowings and a lower Effective Tax Rate of 27.83%.

Z million

FY25 Change (%)

Revenue from operations 4,722.10 3,613.35 30.68

Total income 4,806.52 3,766.41 27.62

EBITDA 2,342.34 1,548.85 51.23

Finance costs 117.90 252.49 (53.31)

Profit Before Tax (PBT) 1,674.23 825.95 102.70

PAT 1,208.23 556.12 117.26
EBITDA Margin (%) 49.60 42.86
PAT Margin (%) 25.59 15.39
Earnings Per Share (EPS), basic (%) 12.03 5.83

Total equity rose to ¥5,441.99 million, and borrowings fell to ¥429.17 million, bringing the Debt-Equity Ratio down to 0.08.
Cash and cash equivalents stood at ¥12,533.85 million on March 31, 2026, primarily due to the advance received for the
GPUaaS contract, which is recorded under other current liabilities. Net cash from operating activities was ¥13,677.13
million, and Days Sales Outstanding (DSO) improved from 101 to 79 days. After the year ended, India Ratings and Research
upgraded the long-term rating on our bank loan facilities to IND A/Stable from IND BBB+.

Ratio FY25 Change (%) Reason for change of 25% or more

Debtors Turnover Ratio 4.68 4.28 9.24 -

Inventory Turnover Ratio - - - Not applicable

Interest Coverage Ratio 19.87 6.13 223.87 Higher EBITDA and lower finance costs following debt repayment
Current Ratio 1.16 213 (45.60) Advance received for the GPUaaS contract recorded under

current liabilities, with corresponding cash balances

Debt-Equity Ratio 0.08 0.15 (47.49) Debt repayment and growth in equity

Operating Profit Margin (%) 49.60 42.86 15.72 -

Net Profit Margin (%) 25.59 15.39 66.25 Revenue growth, operating leverage and lower finance costs
Return on Net Worth (%) 22.85 13.71 66.62 Growth in PAT

Debtors Turnover Ratio is calculated as revenue from operations divided by average billed trade receivables. The Interest Coverage Ratio is calculated as
EBITDA divided by finance costs. Return on Net Worth is calculated as PAT divided by net worth at the end of the year.

Our Risk Management Committee, chaired by an Independent Director, oversees financial, operational, sectoral,
sustainability, information and cybersecurity risks and reviews mitigation measures and business continuity plans. Risks
are rated on consequence, exposure and probability, and management reports them to the Board every six months.
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Our key risks relate to rapid technological change, customer
concentration, changesin Government policy, cybersecurity
and service continuity, our international operations,
supply and project execution and collections. Ourin-house
research and development team keeps our platform current
and has extended it to include GPUaa$S and a range of Al
and security products. Our customer base has broadened,
with our top 10 customers contributing 45.36% of revenue
from operationsin FY26, down from 49.34% in the previous
year. Our MeitY empanelment and partnerships with
Government agencies support our public sector business.
Redundant power and cooling, round-the-clock supportand
data back-ups replicated across our data centres support
our record of no service disruption since April 01, 2023. We
review our customers’ financial standing regularly, obtain
vendor quotations in advance for planned equipment
purchases and monitor developmentsin each international
market. Further details of our risk management framework
are provided on page 29.

Our team brings extensive expertise in enterprise IT, data
centre infrastructure, cybersecurity and cloud computing.
We had 995 employees as of March 31, 2026, and employee
relations were cordial throughout the year.

In FY26, employees completed 13,440 hours of technical
training across 48 workshop batches and 17,564 hours
of self-paced learning and were assessed across 59
technologies. Our employee stock option plan gives
employees a stake in our growth, and our leadership
programmes, Karna's Lakshyabhed and Aarohan, build
management capability. Further details are provided in the
People section on page 26.

We have internal financial controls commensurate with the
size, scale and nature of our operations. They are designed
to safeguard assets, prevent and detect frauds and errors,
and ensure accurate accounting records and timely, reliable
financial reporting.

The internal audit function reviews the adequacy and
effectiveness of these controls, and its reports are reviewed
bythe Audit Committee, which comprisesthreeIndependent
Directors. The Statutory Auditors have reported that our
Company has, in all material respects, adequate internal
financial controls with reference to its standalone and
consolidated financial statements and that these controls
were operating effectively as of March 31, 2026.

Our financial statements have been prepared in accordance
withIndian Accounting Standards (Ind AS), and no treatment
different from that prescribed in an Accounting Standard
has been followed.

We enter FY27 as a listed company with a strong balance
sheet, adiverse customer base and a growing international
Al infrastructure business. During the year, we expect to
startservices under our Al cloud infrastructure agreement,
with revenue expected in FY27, and to commission our data
centre in Kolkata, followed by Sahibabad in FY28. We will
deploy IPO proceeds to expand cloud computing capacity
at our data centres and scale SWARA] Cloud and our Al and
security products across India and international markets.
Strong demand for cloud and Al infrastructure in India and
overseas positions us well to build on this momentum.

Statements in this Management Discussion and Analysis
describing our objectives, projections, estimates and
expectations may be forward-looking statements within the
meaning of applicable laws and regulations. Actual results
may differ materially from those expressed or implied.
Factors that could affect our operations include economic
conditions in India and overseas, demand and pricing,
competition, the availability and cost of equipment and
power, currency movements and changes in regulations
and tax laws. We undertake no obligation to publicly revise
any forward-looking statement on the basis of subsequent
developments, information or events.
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Board’s Report

Dear Members,
ESDS Software Solution Limited

Your Directors are pleased to present the Twenty-First (215%) Annual Report ("Report") together with the Audited Financial
Statements of the Company for the financial year ended March 31, 2026.

This Report marks a significant milestone in the Company's journey, being the first Annual Report following the highly
successful listing of its equity shares on BSE Limited and the National Stock Exchange of India Limited (NSE). The
overwhelming response from investors and the strong market debut underscore the confidence of stakeholders in the
Company's vision, business model, and growth prospects.
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The financial performance of your Company for the year ended March 31, 2026 is summarised below:

Particulars

Total Receipts/Gross Sales and Operating Income
Profit Before Depreciation, Tax and Exceptional Items
Depreciation and Amortisation Expenses
Profit/(Loss) Before Tax & Exceptional Items
Exceptional Items

Provision for Taxation

Profit/(Loss) after tax

Other Comprehensive Income

Total Comprehensive Income (post non-controlling interest)
Earnings per Equity Share (EPS)

Basic (face value ¥ 1/- each)

Diluted (face value 1/- each)

(% in million except EPS)

Standalone Consolidated

2024-25 2024-25

3,872.85 3,735.33 4,806.52 3,766.41
1,541.28 1,480.99 2,308.86 1,449.41
634.58 607.43 634.63 622.06
906.70 873.56 1,674.23 827.35

- 1.41 - 1.41

285.21 264.58 466.00 269.83
621.49 607.57 1,208.23 556.11
7.48 (2.18) 18.57 (12.51)
628.97 605.40 1,221.40 543.60
6.19 6.37 12.03 5.54
6.08 6.37 11.81 5.54

* Total Comprehensive Income in the consolidated column is attributable to owners of the Company; non-controlling interest share of profit for
FY25-26 is¥5.40 million. Previous year consolidated EPS is as reported in the audited consolidated financial statements for FY25-26.

The Company delivered a steady performance in
FY25-26 on a standalone basis, while the Group
recorded a strong growth on a consolidated basis.
Standalone revenue from operations grew by 5.8%
year-on-year and profit after tax grew by 2.3%.
Consolidated revenue from operations grew by
30.7% and consolidated profit after tax increased by
117.3%, driven by the AI infrastructure (GPU-as-a-
Service) technical design business executed through
the subsidiary SPOCHUB Solutions Private Limited.
Continued deleveraging and healthy cash generation
further strengthened the balance sheet.

During and after the year under review, the Group
has made significant progress in Al infrastructure.
Through its subsidiaries the Group has contracted
access to approximately 8,200 NVIDIA B300 GPUs,
along with high-performance storage, under a five-
year arrangement, with go-live expected in December
2026. In July 2026, the Company launched SWARA)
Cloud, its AI-autonomous sovereign cloud ecosystem,
together with a suite of indigenous security and
observability products. These initiatives, combined

ESDS Software Solution Limited

with a growing order book and a strong government
and BFSI franchise, give the Board confidence in the
Company’s medium-term growth trajectory.

Total Revenue Growth: Standalone revenue from
operations increased by 5.8%, from ¥3,574.28 million
in FY24-25t0%3,781.17 millionin FY25-26. Consolidated
revenue from operations increased by 30.7%,
from¥3,613.35 million to¥4,722.10 million.

Consolidated domestic sale contributed ¥3,517.69
million in FY25-26, up 28.22% from %2,743.37
million in FY24-25, reflecting strong traction in the
domestic market, particularly with Government and
BFSI customers.

International Revenue was?1,204.41 millionin FY25-26
as against¥869.98 million in FY24-25.

During FY2025-26, the Company did not raise any fresh
equity capital. Subsequent to the close of the financial
year, the Company completed its Initial Public Offering
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(IPO)of1,67,83,216 equity shares aggregating to¥ 7,200
million and its equity shares were listed on BSE Limited
and National Stock Exchange of India Limited on 4t
September, 2026.

During the year, the Company repaid the long-term
borrowings of 167.49 million and short-term
borrowings 0fZ30.47 million. Total borrowings reduced
by 31.6% from ¥627.13 million as on March 31, 2025
to %429.17 million as on March 31, 2026, and finance
costs reduced from¥218.63 million to ¥117.90 million.

These actions reflect strong financial management and
asincere effort to strengthen the stakeholders’ value.

During the year, the Company incurred capital
expenditure 0f31,258.92 million on property, plantand
equipment and intangible assets. The Company also
received ¥363.99 million from its subsidiary towards
repayment of loan and interest thereon; the loan
outstanding from subsidiary stood at342.94 million as
on March 31, 2026 (previous year3393.18 million).

These investments support expansion of data-centre,
cloud and Al infrastructure capacity and position the
Company for future growth.

ESDS secured additional and new orders in
FY25-26 amounting to TCV %2,821.44 million,
ACV %1,702.23 million, significantly expanding its
existing order book.

Through its subsidiary SPOCHUB Solutions Private
Limited, ESDS has secured AI infrastructure
(GPU-as-a-Service) orders totalling ¥ 849.49 million.
SPOCHUB reported a profit of ¥539.64 million
for the year, contributing significantly to the
consolidated performance.

This inflow strengthens revenue visibility, enhances
future cash flow stability, and reinforces the Company'’s
financial base.

Particulars

Revenue from Operations
EBITDA

PBT

PAT

DEBT

DEBT/EBITDA (Ratio)

ROE

Additional and new orders were secured through
the STPI partnership in FY25-26 amounting
t01,299.80 million.

These high-value contracts provide recurring cash
flows, strengthen revenue visibility, and position ESDS
on a firm financial footing.

The STPI partnership has emerged as a key growth
driver for the Company.

Collections were ¥ 4,083.61 million in FY25-26 as
compared to % 3,852.78 million in FY24-25. Net
cash generated from operating activities stood
at31264.36 million.

This growth reflects improved operational efficiency
and stronger cash realisation.

Enhanced collections boost liquidity, strengthen
working capital, and signal the sustainability of ESDS's
growth trajectory.

This performance also provides additional confidence
to stakeholders and investors.

Return on Equity (ROE) was 12.77% in FY25-26 as
against 17.15% in FY24-25 on Standalone basis.

The decline in ROE is primarily on account of the
increase in average shareholders’ equity (following
the equity raise in FY2024-25) without a proportionate
growth in profit after tax.

Leverage improved further in FY25-26, with total debt
reducing by 31.6% and Debt/EBITDA improving from
0.41 to 0.27, driven by repayment of borrowings and
higher EBITDA.

This improvement enhances the Company'’s
financial stability and strengthens its ability to fund
future growth.

(% in million except ratio and percent)

FY 2024-25 Change
3,781.17 3,574.28 5.8%
1,567.50 1,538.57 1.9%
906.70 872.15 4.0%
621.49 607.57 2.3%
429.17 627.13 (31.6)%
0.27 0.41 0.41t0 0.27
12.77 % 17.15% 17.15% to 12.77%
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Your Company had filed the Draft Red Herring
Prospectus ('DRHP’) with SEBI and the Stock Exchanges
on March 31, 2025 under the SEBI (ICDR) Regulations.
Subsequently, the Company filed the Red Herring
Prospectus dated August 24, 2026 with the Registrar
of Companies, Mumbai-II Maharashtra. The IPO,
comprising a fresh issue of 16,783,216 equity shares
aggregating to¥ 7,200 million, opened on August 28,
2026 and closed on September 1, 2026, at an issue
price of¥429 per equity share. The equity shares of the
Company were listed on BSE Limited and National Stock
Exchange of India Limited on 4th September, 2026.

The IPO received an overwhelming response, with
subscriptions reaching 143 times the shares offered.
The stock debuted with a 76.5% listing premium over
the issue price 0f¥429 per share.

The Equity Shares of the Company are listed under
BSE Scrip Code 544898, NSE Symbol ESDS and
ISIN INEODRIO1029.

The proceeds of the fresh issue are being utilised for the
objects stated in the Prospectus. In terms of Regulation
32 of SEBI LODR, the utilisation is monitored by Crisil
Ratings Limited and reviewed by the Audit Committee.
There has been no deviation/variation in the utilisation
of IPO proceeds till the date of this Report.

IPO-related expenses of ¥ 107.34 million incurred up
to March 31, 2026 were carried under other current
assets, since the IPO was carried out subsequently.

The IPO consisted entirely of a fresh issue of equity
shares and was completed in September 2026, with
the shares listed on BSE Limited and National Stock
Exchange of India Limited on 4t" September, 2026.
These expenses, together with further issue expenses
incurred up to completion of the IPO, will be adjusted
against the securities premium account in FY26-27,
in accordance with Ind AS 32 and Section 52(2)(c) of
the Companies Act, 2013. The total issue expenses
are¥529.52 million including taxes.

The Board places on record its sincere appreciation
to the shareholders, investors, regulators, stock
exchanges depositories, intermediaries, advisors
and all other stakeholders for their valuable support
and confidence. The Board also acknowledges the
commitment and efforts of the management team
and employees in successfully accomplishing this
significant milestone.

As at March 31, 2026, the Authorised Share Capital
of the Company stood at ¥ 460 million consisting
of 460,000,000 (Four Hundred and Sixty million)
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equity shares of face value of ¥ 1/- each aggregating
to 460,000,000 (Rupees Four Hundred and Sixty
million Only).

As at March 31, 2026, the Company'’s paid-up Equity
Share Capital stood at< 10,04,27,753/- (Rupees Ten
Crore, Four Lakh, Twenty-Seven Thousand, Seven
Hundred Fifty-Three only) consisting of 10,04,27,753
fully paid-up Equity shares of% 1/- each.

There was no change in the Authorised Share Capital
of the Company during the year under review.

During the year under review, the Company has not
issued any equity shares, shares with differential voting
rights or sweat equity shares. During the year, 8,50,340
equity shares held by the ESDS Employee Benefit Trust
were transferred to eligible employees upon exercise
of options under ESOP 2021.

Subsequent to the year end, pursuant to the IPO, the
Company allotted 1,67,83,216 equity shares of ¥1/-
each on September 02, 2026, consequent to which the
paid-up equity share capital of the Company stands
increased to< 11,72,10,969/- consisting of 11,72,10,969
equity shares of1/- each.

Your Company has notissued any debentures or other
debt securities during the year under review and no
debentures were outstanding as on March 31, 2026.

Your Company is investing to grow its sovereign cloud
and Al infrastructure business. This includes building
GPU capacity in India and abroad, expanding data
centre capacity and developing its in-house platforms,
including the Swaraj Cloud suite. These investments
are whatthe Company’s next phase of growth depends
on, and they need sustained capital alongside the IPO
proceeds earmarked for data centre equipment.

Given this, the Board of Directors considers it prudent
to plough back the profits for FY25-26 into the business.
This approach preserves balance sheet strength, keeps
reliance on debt low and supports long-term value
creation for shareholders. The Board has therefore not
recommended any final dividend on the Equity Shares
for the financial year ended March 31, 2026, and no
interim dividend was declared during the year.

The Board has adopted a Dividend Distribution Policy in
terms of Regulation 43A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. The
policy is available on the Company’s website at https:/
www.esds.co.in/assets/images/investor-relations/
Policies-2025/Dividend-Distribution-Policy.pdf.
The Board will continue to review the dividend payoutin
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line with this policy, taking into account the Company’s
profitability, cash flows and capital requirements.

The Company has not transferred any amount to
the General Reserves for the Financial Year ended
March 31, 2026. Further, the details of transfers, to
other reserves, (including the ESOP Reserve), if any,
are disclosed in the standalone financial statements
forming part of this Annual Report.

The Company has in place the following mandatory
Committeesinterms ofthe provisions ofthe Companies
Act, 2013 and SEBI (LODR) Regulations 2015 read with
rules framed thereunder viz.

(@) Audit Committee;

(b) Nomination and Remuneration Committee;

(c) Stakeholders’ Relationship Committee;

(d) Corporate Social Responsibility Committee; and
(e) Risk Management Committee.

The Composition of all such Committees, number
of meeting/(s) held during the year under review,
brief terms of reference and other details have been
provided in the Corporate Governance Report which
forms part of this Annual Report.

All the recommendations made by the Committees
were accepted by the Board. Consequent to the
listing of the equity shares of the Company on
September 04, 2026, the provisions of SEBI LODR have
also become applicable.

Composition of Audit Committee (Section 177(8) of
the Act): As on March 31, 2026, the Audit Committee
comprised Mr. T.G. Dhandapani (Chairman),
Ms. Pamela Kumar and Mr. Venkatesh Natarajan, all
Independent Directors. There was no instance where
the Board did not accept the recommendations of the
Audit Committee.

The list of Policies/Codes hosted on the website of the
Company at “www.esds.co.in” is given in Corporate
Governance Report forming part of this report.

The Company has Three (3) subsidiaries (1 Indian and
2 Foreign) as on March 31, 2026.

On May 26, 2025, the Company sold 200 equity shares
of%10 each of SPOCHUB Solutions Private Limited to
Mr. Piyush Prakashchandra Somani, Chairman and
Managing Director. Consequently, SPOCHUB ceased to
be a wholly-owned subsidiary and the shareholding of
the Company in SPOCHUB stands reduced to 99%. No
company has become or ceased to be a subsidiary, joint
venture or associate of the Company during the year.

In accordance with Section 129(3) of the Act and as per
Indian Accounting Standards (Ind AS) 110, the Company
has prepared the Consolidated Financial Statements of
the Company and all its subsidiaries and Associates,
which form part of the Report.

A report on the financial position of each of the
subsidiaries and associate as per the Companies Act,
2013 (‘Act’) as provided in Form AOC-1 is attached to the
Board Report as AnnexureI.

Further, pursuant to the provisions of Section 136 of
the Act, the standalone and consolidated financial
statements of the Company along with relevant
documents and separate audited financial statements
in respect of subsidiaries, are available on the website
of the Company at www.esds.co.in.

SPOCHUB Solutions Private Limited (India, 99%):
SPOCHUB is the special purpose vehicle for the
Group’s large-scale Alinfrastructure/GPU-as-a-Service
programmes. During the year, it reported a revenue
from operation of ¥ 849.49 million and profit after tax
0f%539.64 million (previous year loss 0of%0.17 million).

ESDS Cloud FZLLC (UAE, 100%): Totalincome 0f¥120.17
million and profit after tax of¥54.62 million.

ESDS Global Software Solution Inc. (USA, 100%):
Total income is Nil and profit after tax is Nil

Material Subsidiary: In terms of Regulation 16(1)(c)
of SEBI LODR, SPOCHUB Solutions Private Limited
qualifies as a material subsidiary of the Company based
on the audited consolidated financial statements
for FY25-26. The Policy for determining material
subsidiaries is available at https://www.esds.co.in/
investor.

The Company'’s policy on directors’ appointment and
remuneration and other matters provided in Section
178(3) of the Act has been disclosed in the Corporate
Governance Report, which is a part of this report and
is available on https://www.esds.co.in/investor.
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The Remuneration Policy has been also hosted on the
website of the Company at https://www.esds.co.in/
investor.

The composition of the Board of Directors of the
Companyisinaccordance with the provisions of Section
149 of the Companies Act, 2013 (“the Act”) and the SEBI
Listing Regulations, with an appropriate combination
of Executive and Independent Directors.

As on March 31, 2026, the Board of Directors of your
Company comprised of total Six (6) Directorsi.e. Three
(3) Executive Directors and Three (3) Non-Executive
Independent Directors including Two (2) women
directors, one Executive Director and one Independent
Director. The details of Board and Committees
composition, tenure of Directors, areas of expertise and
other details are available in the Corporate Governance
Report, which forms part of this Annual Report.

The following changes took place in the Board of
Directors during the financial year and up to the date
of this Report:

a) Mr. Jitendra Pathak (DIN: 09000712), was
appointed as an Additional Director (Executive)
w.e.f. February 04, 2025, and as a Whole-time
Director by the shareholders through Postal Ballot
concluded on August 8, 2025. Mr. Jitendra Pathak
resigned as a Director w.e.f. July 13, 2026.

b) Mr. Sameer Suresh Redij (DIN: 11790311) was
appointed as Additional Director (Executive) w.e.f.
July 13, 2026, and as a Whole-time Director by the
shareholders through Postal Ballot concluded on
October 12, 2026.

c¢) The first term of Mr. T.G. Dhandapani and
Ms. Pamela Kumar as Independent Directors
expired onJuly 27, 2026. On the recommendation
of the Nomination and Remuneration Committee
and based on their performance evaluation,
the Board at its meeting held on May 13, 2026
approved their re-appointment for a second (2"9)
term of five consecutive years w.e.f. July 28, 2026,
which was approved by the Members through
Postal Ballot concluded on June 18, 2026.

d) Thefirstterm of Ms. Komal Piyush Somani, Whole-
time Director also exprired onJjuly 27,2026. On the
recommendation Nomination and Remuneration
Committee and based on her performance
evaluation, the Board at its meeting held on May
13, 2026 approved her re-appointment for the
next term of five consecutive years w.e.f. July
28, 2026, which was approved by the Members
through Postal Ballot concluded on June 18, 2026.
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In accordance with the Articles of Association of
the Company and the provisions of Section 152
of the Companies Act, Ms. Komal Piyush Somani
(DIN: 08477154) will retire by rotation at the ensuing
21tAnnual General Meeting (“AGM") and being eligible,
has offered herself for re-appointment. The necessary
resolution for re-appointment has been included in
the Notice of the forthcoming AGM for the approval of
the members.

Pursuantto the provisions of Section 149 of the Act, the
independent directors have submitted declarations
that each of them meets the criteria of independence
as provided in Section 149(6) of the Act along with
Rules framed thereunder and they are not aware of
any circumstance or situation, which could impair
or impact their ability to discharge duties with an
objective independent judgement and without any
external influence; and all the Independent Directors
have registered themselves with the databank
maintained by the Indian Institute of Corporate
Affairs (IICA), pursuant to the Ministry of Corporate
Affairs notification dated December 1, 2019 viz. the
Companies (Creation and Maintenance of databank of
Independent Directors) Rules, 2019. There has been
no change in the circumstances affecting their status
asindependent directors of the Company. Pursuant to
Rule 8(5)(iii)(a) of the Companies (Accounts) Rules, 2014,
inthe opinion of the Board, the Independent Directors
are competent, experienced, proficient and possess
necessary expertise and integrity to discharge their
duties and functions as Independent Directors.

Based on the declarations received and after
undertaking due assessment of the veracity of such
declarations, the Board is satisfied that all Independent
Directors possess the requisite integrity, expertise,
experience and proficiency and fulfil the conditions
of independence specified under the Act and the SEBI
Listing Regulations.

None of the Company'’s directors are disqualified from
being appointed as a director as specified in Section 164
of the Act. For details about the directors, please refer
tothe Corporate Governance Report. A certificate from
M/s. Milind Gujar & Associates, Practising Company
Secretaries, confirming that none of the Directors on
the Board of the Company as on March 31, 2026 have
been debarred or disqualified from being appointed or
continuing as Directors of companies by SEBI, MCA or
any other statutory/regulatory authority, is annexed as
Annexure C to the Report on Corporate Governance.

During the year under review, the non-executive
independent directors of the Company had no
pecuniary relationship or transactions with the
Company, other than sitting fees, commission,
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reimbursement of expenses incurred by them for the
purpose of attending meetings of the Board and its
Committees and any other transactions as approved by
the Audit Committee or the Board which are disclosed
under the Notes to Accounts.

Pursuant to the provisions of Section 203 of the Act,
the Key Managerial Personnel of the Company as on
March 31,2026 are Mr. Piyush Prakashchandra Somani
- Managing Director; Ms. Komal Piyush Somani -
Whole-time Director; Mr. Jitendra Pathak - Whole-time
Director; Mr. Nadukuru Sita Ramaiah - Chief Financial
Officer and Mr. Prasad Deokar - Company Secretary &
Compliance Officer.

Post March 31, 2026 till the date of this report, there
were no changes in the Key Managerial Personnel
except disclosed below;

Mr. Jitendra Pathak, Whole-time Director resigned from
Board w.e.f. July 13, 2026.

Senior Management: Pursuant to Regulation 16(1)(d) of
SEBILODR, the Board has designated the Chief Human
Resource Officer, the Chief Marketing Officer, Chief
Technology Officer and Chief Information Officer, Chief
Artificial Intelligence Officer, Chief Operations Officer
as Senior Management Personnel. Details are provided
in the Corporate Governance Report.

The Board met Six (6) times during the year under
review. The intervening gap between two consecutive
meetings did not exceed 120 days. The details of board
meetings and the attendance of the Directors are
provided in the Corporate Governance Report, which
forms part of this Annual Report.

The Company was unlisted during FY25-26. The annual
performance evaluation for the year was therefore
carried outunder Section 134(3)(p), Section 178(2) and
Schedule IV of the Companies Act, 2013.In preparation
for listing, the Company also aligned the process with
Regulations 17(10), 19(4) and 25(4) of SEBILODR and the
SEBI Guidance Note on Board Evaluation dated January
5, 2017. The equity shares of the Company were listed
on BSE Limited and National Stock Exchange of India
Limited on 4th September, 2026.

The evaluation criteria were set by the Nomination
and Remuneration Committee. At its meeting
held on May 13, 2026, the Board evaluated its own
performance, the performance of its Committees and
that of individual Directors, including the Chairman
& Independent Directors. Structured questionnaires
were used, covering:

+ composition and diversity of skills;
« effectiveness of Board and Committee processes;
+ quality and timeliness of information;

« each member’s contribution and independence
of judgement;

+ governance in the context of the Company's
transition to a listed entity.

Independent Directors were evaluated by the entire
Board, excluding the Director being evaluated. That
evaluation covered their performance and their
fulfilment of the independence criteria and their
independence from management.

At their separate meeting held on March 06, 2026, the
Independent Directors reviewed the performance of
the Non-Independent Directors, the Board as a whole
and the Chairman. They also assessed the quality,
quantity and timeliness of the flow of information
between management and the Board. The Board took
the outcome of the evaluation into account when it
approved the re-appointment of Mr. T. G. Dhandapani
and Ms. Pamela Kumar as Independent Directors for a
second term. The Directors expressed satisfaction with
the evaluation process and its outcome.

Following the listing, the evaluation framework will
apply in full under SEBI LODR from FY26-27. The
Nomination and Remuneration Committee will review
the framework periodically.

The Company has adopted a Policy on Board Diversity
which recognises the importance of a diverse Board in
terms of skills, experience, gender and background.
The Board presently has two women Directors. The
Policy is available at https://www.esds.co.in/investor.

The details are mentioned in the Corporate Governance
Report which is a part of the report. The details of the
Familiarisation Programme for Independent Directors
of the Company are hosted on the website of the
Company at www.esds.co.in.

The Board of Directors in its meeting held on August 7,
2021 had approved the policy for Familiarisation
programmes for independent directors.

M/s. M S K C & Associates LLP, Chartered
Accountants (ICAI Firm Registration No.
0015955/5000168), Pune, a member firm of
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BDO, were appointed as the Statutory Auditors
of the Company at the Twentieth (20%) Annual
General Meeting held on 30" September, 2025
for a first term of five (5) consecutive years, i.e.
till the conclusion of the Twenty-fifth (25t") Annual
General Meeting to be held for FY29-30.

The Statutory Auditors have confirmed that they
are not disqualified from continuing as auditors
under Section 141 of the Act and that they hold a
valid certificate issued by the Peer Review Board
of the ICAL

There have been no instances of fraud reported
by the Statutory Auditors under Section 143 (12)
of the Companies Act, 2013 and the Rules framed
thereunder either to the Company or to the
Central Government.

The Auditors’ Report on Standalone Financial
Statements (“SFS”) and Consolidated Financial
Statements (“CFS”) for the financial year 2025-26
does not contain any qualification, adverse remark
or disclaimer.

The maintenance of cost records as specified by
the Central Government under sub-section (1) of
Section 148 of the Companies Act, 2013, does not
apply to the Company.

Pursuant to the provisions of Section 204 of
the Act read with the Companies (Appointment
and Remuneration of Managerial Personnel)
Rules, 2014, your Company had appointed
M/s. Milind Gujar & Associates, Practising
Company Secretaries, Nashik, to conduct the
Secretarial Audit of your Company for FY25-26.
The Secretarial Audit Reportis annexed herewith
as Annexure - III to the Board's Report.

There are no observations/remarks or
qualifications in the Secretarial Audit Report for
FY25-26.

Consequent to listing, in terms of Regulation
24A of SEBI LODR read with Section 204 of the
Act, the Board at its meeting held on November
02, 2026 has, on the recommendation of the
Audit Committee and subject to approval of the
Members at the ensuing AGM, recommended
the appointment of M/s. Sharma and Trivedi LLP,
Company Secretaries, LLPIN: AAW-6850, Peer
Reviewed Company Secretaries as Secretarial
Auditors for a term of five consecutive years from
commencing from FY26-27 to FY30-31.
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Pursuant to the provisions of Section 138 of the
Act and the rules made thereunder M/s. Kirtane
& Pandit LLP, Chartered Accountants has been re-
appointed as Internal Auditors of the Company for
FY26-27. The Internal Auditors conducted periodic
internal audits during the year under review and
submitted their reports to the Audit Committee.
The Audit Committee regularly reviewed the
internal audit findings, significant observations,
management responses and the status of
implementation of corrective actions, wherever
required. The Committee also monitored the
adequacy and effectiveness of the Company's
internal financial controls, internal control
systems and risk management framework.

During the financial year 2025-26, your Company
has not accepted any deposit within the meaning of
Sections 73 and 74 of the Companies Act, 2013 read
together with the Companies (Acceptance of Deposits)
Rules, 2014.

The Company has complied with the provisions of
Section 185 & 186 of the Act with respect to granting
loans, making investments and providing guarantees
& securities to its subsidiaries. Details of the same are
referred in the standalone financial statements as on
March 31, 2026.

Related party transactions that were entered during
the financial year were on an arm'’s length basis and
wereinthe ordinary course of business. There were no
materially significant related party transactions with
the Company’s Promoters, Directors, Management or
their relatives, which could have had a potential conflict
with the interests of the Company. Transactions with
related parties entered by the Company in the normal
course of business are periodically placed before the
Audit Committee for its approval and reviewed on
regularly basis.

The policy on Related Party Transactions is available
in Company’s website, https://www.esds.co.in/assets/
images/investor-relations/Policies-2025/Policy-on-

RPTs.pdf.
During the financial year 2025-26, your Company

entered into transactions with related parties as
defined under Section 2(76) of the Act read with the

Corporate Overview Statutory Reports Financial Statements

Companies (Specification of Definitions Details) Rules,
2014, which were in the ordinary course of business
and on arm’s length basis and in accordance with the
provisions of the Act, Rules issued thereunder and
Regulation 23 of the LODR 2015. Further, other suitable
disclosures as required under IND AS - 24 have been
made in the Notes to the financial statements.

During the financial year 2025-26, there were no
materially significant Related Party Transactions
entered by the Company with Promoters, Directors,
Key Managerial Personnel, which may have a potential
conflict with the interest of the Company.

There are no material related party transactions which
arenotin ordinary course of business or which are not
onarm’slength basis and hence particulars of contracts
or arrangements with related parties referred to
in Section 188(1) of the Act and Regulation 23 of the
Listing Regulations, along with the justification for
entering into such a contract or arrangement in Form
AOC-2, does not form part of the Board's Report.

During the year, the Company sold 200 equity shares
of SPOCHUB Solutions Private Limited to Mr. Piyush
Prakashchandra Somani, Chairman & Managing
Director (a related party), atZ 10 per share, being fair
value, with the prior approval of the Audit Committee
and the Board.

Pursuantto the requirement under Section 92(3) of the
Companies Act, 2013, copy of the annual return can
be accessed on our website at https://www.esds.co.in/
assets/images/investor-relations/Annual-Return/
Annual-Return-FY26.pdf

The Company has a proper and adequate internal
control system. This ensures that all transactions
are authorised, recorded and reported correctly and
assets are safequarded and protected against loss
from unauthorised use or disposition. The Company
has an effective internal control and risk mitigation
system, which is reviewed and constantly updated. The
internal controlsincluding the internal financial control
of the Company are managed and reviewed by the
Audit Committee and apart from the staff employed
by the Company, the Company has also appointed
independent Internal Auditors to review and monitor
the internal financial controls and their adequacy.

The Internal Financial Controls of the Company are
adequate and commensurate with the size and nature
of business of the Company. An extensive programme

of internal audits and management reviews
supplement the process of the Internal Financial
Control framework. Properly documented policies,
guidelines and procedures have been laid down for this
purpose. The Internal Financial Control framework has
been designed to ensure that the financial and other
records are reliable for preparing financial and other
statements and maintaining asset accountability. In
addition, the Company has identified and documented
the risks and controls for each process that links to
financial operations and reporting.

The Board is of the opinion that the Company has a
process in place to continuously monitor the existing
controls and identify gaps, if any, and implement
new and /or improved controls wherever the effect
of such gaps would have a material effect on the
Company’s operations.

Interms of Regulation 17(8) read with Part B of Schedule
IT of SEBI LODR, the Managing Director and the Chief
Financial Officer have certified to the Board, inter alia,
on the review of the financial statements and cash
flow statement for FY25-26 and on their responsibility
for establishing and maintaining internal controls for
financial reporting and evaluating their effectiveness.
The said certificate is annexed as Annexure B to the
Report on Corporate Governance.

Your Company believes in the conduct of the affairs
of its constituents in a fair and transparent manner
by adopting highest standards of professionalism,
honesty, integrity and ethical behaviour. Accordingly,
the Company has adopted a whistle blower/vigil
mechanism policy which is in compliance with the
provisions of Section 177 (10) of the CompaniesAct, 2013
and Regulations 22 of the SEBI(LODR) Regulation 2015
and has established the necessary vigil mechanism
for employees and Directors to report concerns about
unethical or improper activity. No person has been
denied access to the Chairman of the Audit Committee.
The Audit Committee monitors and reviews the
investigations of the whistle blower complaints.

No complaints/ instance of fraud, unethical behaviour
orimproper activities was reported through the whistle
blower mechanism.

The policy is available on the website of the Company
and can be viewed on: Whistle-Blower-Policy-26.pdf

Your Company recognises that risk is an integral part
of business and is committed to manage the risk in a
proactive and efficient manner. The Company has in

Annual Report 2025-26 49


https://www.esds.co.in/assets/images/investor-relations/Policies-2025/Policy-on-RPTs.pdf
https://www.esds.co.in/assets/images/investor-relations/Policies-2025/Policy-on-RPTs.pdf
https://www.esds.co.in/assets/images/investor-relations/Policies-2025/Policy-on-RPTs.pdf
https://www.esds.co.in/assets/images/investor-relations/Annual-Return/Annual-Return-FY26.pdf
https://www.esds.co.in/assets/images/investor-relations/Annual-Return/Annual-Return-FY26.pdf
https://www.esds.co.in/assets/images/investor-relations/Annual-Return/Annual-Return-FY26.pdf
https://www.esds.co.in/assets/images/investor-relations/Policies-2025/Whistle-Blower-Policy-26.pdf

Board’s Report

50

place a proper internal Risk Management system to
identify, assess, monitor and mitigate various risks to
key business objectives. Major risks identified by the
businesses and functions are systematically addressed
through mitigating actions on a continuing basis
by following the principles of Risk Matrix. These are
discussed at the meetings of the Audit Committee and
the Board of Directors of the Company on regular basis.

There are no risks which in the opinion of the Board
of Directors affect the Company’s Operations on a
going concern basis. The Policy is available at https://
www.esds.co.in/assets/images/investor-relations/
Policies-2025/Risk-Management-Policy.pdf

The Company has in place the Sexual Harassment
of Women at Workplace (Prevention, Prohibition
and Redressal) policy in line with the requirements
of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

The Company has complied with the provisions relating
to the constitution of Internal Complaints Committee
under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

The following is a summary of sexual harassment
complaints received and disposed off during the year
2025-26:

No. of complaints received during the year
2025-26 :NIL

No. of complaints disposed off during the year
2025-26 :NIL

No. of complaints pending for more than
ninety days :NIL
No. of complaints pending at the end of the
year 2025-26 :NIL

The Policy extends protection to all eligible women
employees and covers regular, temporary, contractual,
trainee, apprentice, probationary, consultant, and
third-party personnel, including employees of
vendors, service providers, and visitors who may
be present at the workplace. The Company also
recognises the importance of ensuring a respectful
and safe working environment in all forms of work
arrangements, including remote and hybrid work
settings, wherever applicable.

To strengthen awareness and promote a culture
of prevention, the Company conducts periodic
sensitisation, awareness, and training programmes for
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employees and members of the ICC. Such programmes
are aimed at educating stakeholders on the provisions
of the POSH Act, their rights and responsibilities,
acceptable workplace behaviour, and the mechanisms
available for reporting and redressal of grievances.

The Company remains committed to ensuring strict
compliance withthe POSH Actand continuously reviews
its policies and practices to reinforce a workplace
culture founded on dignity, respect, inclusivity, and
equal opportunity for all.

Pursuant to the requirements of Section 22 of Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 read with the Rules
thereunder, it is hereby declared that the Company
has not received any complaint of sexual harassment
during the year under review.

The Company has complied with the provisions
relating to the Maternity Benefit Act, 1961, including
grant of maternity leave and other benefits to eligible
women employees.

As on March 31, 2026, the Company had 995
employees comprising 783 male, 212 female and 0
transgender employees.

The report on Corporate Governance forms an
integral part of this Report. Though the Company was
unlisted during FY25-26, it has followed the practices
prescribed under SEBI (LODR) Regulations, 2015. The
equity shares of the Company were listed on BSE and
NSE on September 04, 2026.

The following certificates/declaration are annexed to
the Report on Corporate Governance and form part of
this Report:

(@) Annexure A - Declaration by the Chairman and
Managing Director regarding compliance with
the Code of Conduct by the Board members and
Senior Management Personnel [Regulation 34(3)
read with Part D of Schedule V];

(b) Annexure B - Certificate by the Managing Director
and Chief Financial Officer [Regulation 17(8) read
with Part B of Schedule II];

(¢) Annexure C - Certificate of Non-Disqualification
of Directors from M/s. Milind Gujar & Associates,
Practising Company Secretaries [Regulation 34(3)
read with Para C(10)(i) of Schedule V]; and
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(d) Annexure D - Certificate from M/s. Milind Gujar
& Associates, Company Secretaries, regarding
compliance with the conditions of Corporate
Governance [Regulation 34(3) read with Part E of
Schedule V].

There was no amendment in the MoA/AoA during
the year.

AspertherequirementsofSection 135ofthe Companies
Act, 2013 pertaining to Corporate Social Responsibility
(“CSR")your Company has duly constituted a Corporate
Social Responsibility Committee (“CSR Committee”).
The composition and terms of reference of the CSR
Committee are provided in Corporate Governance
Report. The Company has framed Corporate Social
Responsibility policy, amended from time to time,
which is available at https://www.esds.co.in/assets/
images/investor-relations/Policies-2025/CSR-Policy.

pdf.
The Company was required to spend % 6.49 million on

CSR activities for FY25-26. The Company spent%6.59
million, i.e. over and above the required amount.

The CSR activities for the financial year ended March 31,
2026 along with the composition of CSR Committee is
set outin Annexure Il to the Board's Report.

Being able to manage all this on a cross-platform level
is a great contribution by ESDS. With our humanitarian
initiatives focus on creating shared value for our
employees, the society & for ESDS as a whole. Getting
ESDSians involved in the communities where they work
or live definitely have a powerful and positive impact
on employee lives, the society & the business.

Our leaders show personal commitments in such
activities and take efforts to build the commitment
across organisational level.

Our employees have a better view of ESDS because
we encourage giving back. This has helped us to drive
both employee engagement and employee morale
which improves performance and retention. All our
CSR activities have huge involvement of our staff. Our
CSR effortsrange from donating money to non-profits
organisations to implementing environmentally-
friendly policies in the workplace.

The information on Conservation of Energy, Technology Absorption, Foreign Exchange Earnings and Outgo as
stipulated under Section 134 of the Act read with the Companies (Accounts) Rules, 2014 is as follows:

Sr.
No.

(i) Steps thatimpact

Particulars Remarks

At ESDS, energy efficiency is a design principle rather than an afterthought. As an operator of

energy conservation  mission-critical data centres, the Company recognizes that every unit of energy saved lowers
operating cost and its environmental footprint. This matters more as Al and high-density

computing increase power demand.

The Company runs a structured Energy Management System aligned to ISO 50001:2018. Under it,
Power Usage Effectiveness (PUE), the global benchmark for data-centre efficiency, is tracked every
month at the data centres in Nashik, Airoli, Bengaluru and Mohali. The internal target is a PUE
below 1.5. Nashik data centre achieved an average PUE of 1.63 in FY25-26.

The Nashik facility shows this commitment most clearly. It was designed to be energy-efficient from

the start:

1. Thermal-efficient construction: the building uses Cellular Lightweight Concrete (CLC) blocks,
which insulate better than conventional bricks and so reduce heat gain.

2. Insulated data-centre floor: the data hall sits between two other floors, which shields it from
heat above and below. It is also enclosed on all four sides by a cavity wall with a 4-ft air gap
between the inner and outer walls, acting as a natural thermal buffer.

3. Passive solar shading: sun louvres across the facade limit direct sunlight and reduce the

cooling load.

4. Dual air-conditioning for workspaces: conventional central air-conditioning runs for only
about 3-4 months a year. For the rest of the year, a fresh-air intake system cools the workspace
using about one-sixth of the power of conventional air-conditioning.

These measures show the Company'’s approach of building efficiency into the infrastructure itself,
so that savings recur year after year without depending on day-to-day intervention.
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Sr.

Particulars Remarks
No.

(i) Steps taken by the The Company operates a 154 kWp rooftop solar power plant at its Nashik data centre. During
Company for utilising FY25-26, the plant generated 213.2 MWh of clean electricity, meeting 7.2% of the facility's total
alternate source of electricity requirement. This avoided about 155 tonnes of CO, emissions.

CIClgY] Building on this, the Company is evaluating long-term renewable energy supply for its Nashik,
Airoli, Bengaluru & Mohali data centres through captive, group captive and Open Access
arrangements. The aim is to steadily raise the share of renewable energy in its total consumption
and to support India’s transition to a low-carbon digital economy.

(iii) The capital
investment on

The Company has made capital investments towards the installation of energy-efficient equipment
such as solar panels. These investments aim to reduce energy consumption, lower operating costs,

energy conservation and contribute to sustainable operations. The investment is expected to result in 20% reduction in
equipment energy costs with a payback period of 5 years, besides contributing towards the Company’s ESG

and sustainability commitments.

Efforts Made towards Research, Development
and Innovation

ESDS Software Solution Limited is an innovation-
driven AI Ecosystem and End-to-End IT Service
Provider, with an in-house research and development
team focused on building indigenous technologies that
strengthen its cloud, data centre, Al infrastructure,
managed services and cybersecurity portfolio.

Our innovation journey began in 2010 with the
development of eNlight Cloud and its double-
patented auto-scaling technology. The Cloud
platform has since evolved into SWARA) Cloud
- an AI Autonomous Architect Cloud Platform.
Over the years, our development efforts have
expanded into sovereign cloud platforms, unified Al
operations, application performance monitoring and
observability, enterprise security, DevSecOps and
digital governance solutions.

Our currentin-house product portfolio and technology
developments include the following:

(@) SWARA]) Cloud — AI Autonomous Architect
Cloud Platform: A sovereign cloud platform
combining cloud services, autonomous
intelligence and Al-driven automation. Its
capabilities include Prompt-to-Production,
enabling users to translate requirements into
production-ready infrastructure with afocuson
data residency and scalable cloud architecture.

(b) SWARAJBodhi—UnifiedAIOperationsPlatform:
Aunified control plane for the Al lifecycle, bringing
together GPU orchestration, AI workload
deployment, MLOps lifecycle management,
real-time monitoring, governance and cost
management. The platform supports activities
from experimentation and model developmentto
deployment and production monitoring.
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(c) SWARAJ Garuda — Unified Application
Performance and Observability Platform:
An OpenTelemetry-native, Prometheus-
compatible platform providing visibility across
applications, infrastructure, databases, logs
and container environments. Its capabilities
include AI-driven root-cause analysis, anomaly
detection, alert and incident management,
dashboards, reporting and capacity planning.

Al enabled Security Products

(d) SWARA) Jatayoo — Database Activity
Monitoring Platform: A database security
platform combining real-time query
visibility, AI-driven behavioural intelligence,
insider-threat detection and Database
Security Posture Management (DSPM). It
supports unified monitoring across database
environments, with on-premises and air-gapped
deployment capabilities.

(e) SWARAJ Nandi — Enterprise-Grade Privileged
Access Management Platform: A platform for
securing and governing privileged access across
critical systems. Its capabilities include credential
vaulting, automated password rotation,
policy-based access controls, service account
management and SSH key management,
supporting stronger control over privileged
credentials and access.

(f) SWARAJ Hansa — AI-Powered Agentic SIEM
Platform: A managed Security Information
and Event Management platform combining
AlI-native threat intelligence, intelligent
event correlation, agentic investigation and
autonomous security operations. Capabilities
include no-code rule and parser creation,
automated ticketing, reporting and on-premises
security intelligence.
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Managed Services - DevSecOps

(i) SWARA] Sethu — Unified DevSecOps Platform:
A connected platform bringing development,
security and operations together from code to
production. It integrates source control, CI/CD,
security, Infrastructure as Code, Kubernetes,
configuration, observability and governance
within a unified software delivery lifecycle.

Technology Absorption and Adoption

Ourapproach combinesin-house software engineering
with the evaluation, integration and adoption of
relevant technologies. Customer requirements and
experience gained from operating cloud, data centre
and managed service environments inform product
development and enhancement.

Our focus includes Al-driven automation, open
standards, cloud orchestration, observability, security
intelligence and unified operational management.
These capabilities support the continued development
of an integrated technology ecosystem for enterprise,
financial services and government workloads.

Benefits Derived

Our research, development and technology adoption
efforts support:

+ Operational efficiency: Automation and unified
workflows help reduce manual intervention and
simplify infrastructure and service management.

« Improved visibility: Integrated monitoring and
observability help identify performance issues,
investigateincidentsandsupportcapacityplanning.

« Stronger security and governance: Privileged
access controls, database monitoring, vulnerability
assessment and security intelligence strengthen
oversight of critical environments.

+ Better resource management: Cloud
orchestration, GPU monitoring and cost visibility
support more effective utilisation of infrastructure.

+ Greater control over product evolution: In-
house development enables enhancements
to be guided by customer requirements and
operational experience.

« A broader indigenous portfolio: Proprietary
platforms strengthen our ability to deliver
integratedcloud, Al, securityand managedservices.

We remain committed to developing indigenous,
cost-effective technology products and solutions
that contribute to Atmanirbhar Bharat, strengthen
digital sovereignty and supportIndia’s evolving Aland
enterprise technology ecosystem.

Foreign exchange earnings (actual inflows) during the
year:¥15.93 million (previous year ¥ 0.84 million).

Foreign exchange outgo (actual outflows) during the
year:%1.67 million (previous year9.82 million).

Disclosures pertaining to remuneration and other
details as required under Section 197(12) of the Act
read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
are setoutin Annexure IV to this Report.

The statement containing particulars of employees
as required under Rule 5(2) and 5(3) of the said Rules
forms part of this Report/is available for inspection
and any member interested in obtaining a copy may
write to the Company Secretary & Compliance Officer
at secretarial@esds.co.in. None of the Managing
Director or Whole-time Directors of the Company
received any remuneration or commission from any of
its subsidiaries.

ESDS ESOP 2021:

Our Company has formulated an employee stock option
plan viz. the ESDS Employees Stock Ownership Plan -
2021 (“ESOP 2021") pursuant to the resolutions passed
by our Board on August 7, 2021, and August 26, 2021,
by our Shareholders in their extra-ordinary general
meetings held on August 9, 2021 and August 27, 2021.
The ESOP 2021 was subsequently amended pursuant
to the resolution passed by our Shareholders on
January 25, 2025 upon recommendation by our
Nomination and Remuneration Committee.

The ESOP 2021 is in compliance with the Securities
and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 (SEBI
SBEBSE Regulations). Pursuant to the ESOP 2021, a
maximum of 2,500,000 options may be granted to
eligible employees (as defined under the ESOP 2021),
which may result in not more than 2,500,000 Equity
Shares of% 1 each.

The ESOP 2021 shall be administered by the ESDS
Employee Benefit Trust and shall be supervised by
the Nomination and Remuneration Committee. As on
March 31,2026, the ESDS Employee Benefit Trust holds
13,85,894 Equity Shares of % 1 each in connection with
the ESOP 2021.

The objective of the ESOP 2021 is to (a) enable our
Company to attract and retain talented human
resources by offering them the opportunity to acquire
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a continuing equity interest in our Company which
will reflect their efforts in building the growth and the
profitability of our Company; (b) provide employees an
opportunity for investment in our Company's equity
in recognition of their efforts to grow and build our

Company; and (c) reward our employees on the basis
of certain performance criteria.

Details of grants, exercise and lapsed options pursuant
to the ESOP 2021 during the financial year 2025-26 are
as follows:

The details of ESOP 2021 as on March 31, 2026 are as follows:

Sr. Particulars Total

No.

A Total number of options which may be granted under the ESOP 2021 25,00,000

B  Options granted 21,23,500

C Options vested (in force) 1,25,800

D  Options exercised during the year 8,50,340

E  The total number of shares arising as a result of exercise of option during the year 8,50,340 (transferred by ESDS
Employee Benefit Trust)

F Options forfeited/ lapsed/ cancelled 9,23,000 (cumulative)

G The exercise price (as on the date of grant of options) ¥ 65/- per option

H  Variation of terms of options Nil

I Money realised by exercise of options during the year ¥5,52,72,100

J Total number of options in force as on March 31, 2026 2,04,300

ESOP 2024:

Our Company has formulated an employee stock option scheme namely the ESDS Employee Stock Option Plan 2024
(ESOP 2024) pursuant to the resolutions passed by our Board on December 6, 2024, and by our Shareholders in their
extra-ordinary general meeting held on January 25, 2025. The ESOP 2024 is in compliance with the SEBI (SBEBSE)
Regulations. Pursuant to the ESOP 2024, a maximum of 3,000,000 options may be granted to eligible employees
(as defined under the ESOP 2024), which may result in not more than 3,000,000 Equity Shares of% 1 each.

The ESOP 2024 shall be administered by the Nomination and Remuneration Committee.

The ESOPs were granted out of the total pool to certain employees of the Company, including certain Key Managerial
Personnel, under ESDS ESOP 2024 at an option price of¥225/- per option to eligible employees.

The details of ESOP 2024 as on March 31, 2026 are as follows:

SNr‘;. Particulars Total

A Total number of options which may be granted under the ESOP 2024 30,00,000

B Options granted 21,00,000 (cumulative)
C Options vested (in force) 1,83,300

D  Options exercised during the year Nil

E  The total number of shares arising as a result of exercise of option during the year Nil

F Options forfeited/ lapsed/ cancelled 2,45,000 (cumulative)
G  The exercise price (as on the date of grant of options) %225/- per option

H  Variation of terms of options Nil

I Money realised by exercise of options during the year Nil

J Total number of options in force as on March 31, 2026 18,55,000 (including 68,000 options

of employees transferred to a
subsidiary)

The ESOP 2021 and ESOP 2024 are in compliance with the SEBI (SBEB & SE) Regulations, 2021.

Pursuant to Regulation 12(1) of the said Regulations, the schemes, being pre-IPO schemes, shall be ratified by the
Members on 26t November, 2026 before making any fresh grant post listing.

ESDS Software Solution Limited
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The certificate from the Secretarial Auditor under
Regulation 13 and the disclosures under Regulation
14 SEBI (SBEB & SE) Regulations, 2021 are available
at https://www.esds.co.in/assets/images/investor-
relations/ESOP-Schemes/Certificate-on-ESOPs-
Reg-13.pdf and https://www.esds.co.in/assets/images/
investor-relations/ESOP-Schemes/Disclosure-Reg.14.

pdf.

Disclosure under Section 67(3) of the Act read with
Rule 16(4) of the Companies (Share Capital and
Debentures) Rules, 2014: The voting rights in respect
of 13,85,894 equity shares held by the ESDS Employee
Benefit Trust were not exercised by the Trustees during
the year.

The Company’s plant, property, equipment and
stocks are adequately insured against major risks.
The Company has appropriate liability insurance. The
Companyhas alsotaken Directors’and Officers’ Liability
Policy to provide coverage against the liabilities arising
on them.

The Board of Directors has laid down a Code of Conduct
for all Board members and Senior Management
Personnel of the Company, which is available on the
website of the Company at www.esds.co.in. All Board
members and Senior Management Personnel have
affirmed compliance with the Code of Conduct for the
financial year ended March 31, 2026. A declaration
to this effect signed by the Chairman and Managing
Director is annexed as Annexure A to the Report on
Corporate Governance.

Further, in compliance with SEBI (Prohibition of
Insider Trading) Regulations, 2015, the Company
has formulated and adopted a Code of Conduct for
prohibition and prevention of Insider Trading for its
designated employees. The code lays down Guidelines
and procedures to be followed and disclosures to be
made while dealing with equity shares of the Company
post listing of the shares on BSE and NSE.

Save and except the following, there are no material
changes and commitments affecting the financial
position of your Company which have occurred
between the end of the financial year 2025-26 and the
date of this Report:

(@) Listingofequityshares ofthe Company on BSEand
NSE on September 04, 2026 pursuant to the IPO;

(b) Allotment of 1,67,83,216 equity shares under the
freshissue.

No significant and material orders have been passed
by any regulators or courts or tribunals against the
Company impacting the going concern status and
Company'’s operations in future.

Your Company is in compliance with the applicable
Secretarial Standards, issued by the Institute of
Company Secretaries of India.

During the year under review, India Rating & Research
and Crisil Rating has issued/ assigned/ reaffirmed the
credit rating as per below table;

CRISIL Ratings
Fund Based Facility CRISIL BBB+/Positive
Non-Fund Based Facility CRISIL A2

India Ratings & Research

Long-term/Short-term INDBBB+/Positive/IND A2+

In terms of Regulation 34(2)(e) of SEBI LODR, the
Management Discussion and Analysis Report for the
year under review is presented as a separate section of
this Annual Report, immediately following this Report,
and forms part of this Report.

The requirement of BRSR under Regulation 34(2)(f) of
SEBI LODR is not applicable to the Company for FY25-
26, as the Company is not among the top 1,000 listed
entities based on market capitalisation.

The Company has not declared any dividend in the past
and accordingly, no amount or shares were required
to be transferred to the Investor Education and
Protection Fund.
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Pursuant to Section 134(3)(c) read with read with
Section 134(5) of the Companies Act, 2013, the Directors
to the best of their knowledge and belief hereby state
and confirm that:

(@) In the preparation of the annual accounts for
the year ended March 31, 2026, the applicable
accounting standards read with requirements
set out under Schedule III to the Act, have been
followed and there are no material departures
from the same;

(b) The Directors have approved the accounting
policies and the same have been applied
consistently and have made judgement and
estimates that are reasonable and prudent so as
to give a true and fair view of the state of affairs of
the Company as at March 31, 2026 and of the profit
of the Company for the year ended on that date;

(c) Proper and sufficient care has been taken for 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
other irregularities;

(d) The annual accounts have been prepared on a
‘going concern’ basis;

(e) Properinternal financial controls are followed by
the Company and that such financial controls are
adequate and are operating effectively; and

(f) Proper systems to ensure compliance with
the provisions of all applicable laws are in
place and such systems are adequate and
operating effectively.

Your Directors state that no disclosure or reporting
is required in respect of the following items, as there
were no transactions/events on these items during the
year under review:

(@) changeinthe nature of business of the Company;

(b) issue of equity shares with differential rights as to
dividend, voting or otherwise;

(c) issue of sweat equity shares;

(d) any application made or proceeding pending
under the Insolvency and Bankruptcy Code, 2016;

(e) one-time settlement with any bank or financial
institution and the difference in valuation thereof;
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(f) revision of financial statements or Board’s Report
under Section 131 of the Act; and

(g) fraud reported by the Auditors including
Secretarial under Section 143(12) of the Act, to the
Audit Committee or Board and notreported to the
Central Government.

Statements in this Report, including the Management
Discussion and Analysis, describing the Company’s
objectives, projections, estimates and expectations
may be ‘forward-looking statements’ within the
meaning of applicable laws and regulations. Actual
results may differ materially from those expressed
or implied, owing to factors beyond the control of
the Company.

The Companythanksits customers, bankersandservice
providers for their continued support during the year.
The Company places on record its appreciation for the
contribution made by its employees at all levels. Its
success was made possible by their hard work, loyalty,
cooperation and support.

The Company thanks the Government of India,
particularly the Ministry of Communication and
Information Technology, the Ministry of Commerce,
the Ministry of Finance, the Ministry of Corporate
Affairs, the Customs and Excise departments, the
Income Tax Department, the Reserve Bank of India, the
State Governments and other government agencies
for their support, and looks forward to their continued
support in the future. The Company also thanks the
Governments of the countries where it has operations.

The Directors wish to record their appreciation of
business constituents like SEBI, NSE, BSE, NSDL, CDSL,
etc., for their continued support for the Company’s
growth. The Directors also thank the Shareholders and
allinvestors for their continued faith in the Company.

For and on behalf of Board of Directors
ESDS Software Solution Limited

Sd/-

(Piyush Prakashchandra Somani)
Chairman and Managing Director
DIN: 02357582

Place: Nashik
Date: November 02, 2026
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The equity shares of the Company have been listed
on BSE Limited and National Stock Exchange of India
Limited on 04th September, 2026. ESDS Software
Solution Limited (“the Company/ESDS") is committed to
maintaining high standards of Corporate Governance,
protecting Customers’, Shareholders’, and other
Stakeholders' interests for long-term as we operate
with a commitment to integrity, fairness, equity,
transparency, accountability and commitment to values.
In line with this philosophy, the Company endeavours
to maintain transparency at all levels through adoption
of best Corporate Governance Practices. Your Company
is committed to follow the best Corporate Governance
practices not only to ensure success in business, but
also for maximising value for all the stakeholders, be
it Members, investors, clients or employees. The trust
of the stakeholders is built by maintaining the highest
ethical standards, transparency and accountability.
The Directors and Management of your Company
continue to be committed to adhering to the best
governance standards and to comply with the
regulatory requirements in the true spirit and beyond
the letter of law.

Collective consciousness of the Company to excel
in all management practices to enable resource
maximisation in an all-encompassing manner for
society in entirety is the hallmark of governance at
ESDS. Our corporate governance is a reflection of our
value system and cultural pillars. Through effective
corporate governance, our Board seeks to embed
and sustain a culture that will enable ESDS to fulfil its
purpose and achieve its long-term strategic objectives,
by building durable partnerships and upholding its
core values. As a good corporate citizen, the Company
is dedicated towards following the global best practices
built through conscience, fairness, transparency and
accountability in building confidence of its various
stakeholders in it, thereby paving the way for its
enduring success.

Our Company is in compliance with the requirements
of the applicable regulations in respect of corporate
governance in accordance with the SEBI (LODR)
Regulations, 2015 and the Companies Act, 2013,
pertaining to the constitution of the Board and
committees thereof.

As on the date of this Annual Report, we have six
Directors on our Board, of whom three are Executive
Directors and three are Independent Directors
including one independent woman Director.

Thefollowingisareportonthestatusand progresson
the major aspects of Corporate Governance.

Report on Corporate Governance

The members of the Board of Directors of your
Company possess the required expertise, skills and
experience to effectively manage and direct your
Company to attain its organisational goals. They are
the persons with vision, leadership qualities, proven
competence and integrity and with a strategic bent
of mind.

Eachmemberofthe Board of Directors of your Company
ensures that his/her personal interest does not run
in conflict with your Company’s interests. Moreover,
each member uses his/her professional judgement
to maintain both the substance and appearance of
independence and objectivity.

The composition of the Board of Directors of the
Companyisinaccordance with the provisions of Section
149 of the Companies Act, 2013 (“the Act”), with an
appropriate combination of Executive, Non-Executive
and Independent Directors. The number of
Independent Directors comprises equal to 50% of the
total strength of the Board including an Independent
Woman Director. The Board of Directors is chaired
by Executive Promoter Chairman-cum-Managing
Director None of the Independent Directors have any
other material pecuniary relationship or transaction
with the Company, its Promoters, or Directors, or
Senior Management which, in their judgement, would
affect their independence. It is hereby confirmed
that in the opinion of the Board of Directors, the
Independent Directors fulfil the conditions specified
in the Companies Act, 2013 and are independent of
the management. Further, the Independent Directors
have also registered their names in the Data bank
maintained by the Indian Institute of Corporate Affairs
as mandated in the Companies (Appointment and
Qualification of Directors), Rules, 2014 as amended.

The Board of Directors comprises of professionals
drawn from diverse fields who bring with them a wide
range of skills and experience to the Board, which
enhances the quality of Board decision making process.
All the Directors of the Company are experienced
professionals having knowledge covering wide range
of subjects including those of Information technology,
Banking solutions, Consumer Banking, Financial
Services, Banking outsourcing operations, Governance
and the related regulatory issues of the business.

The Company has also issued formal appointment
letters to all the Independent Directors in the manner
provided under the Companies Act, 2013 read with
rules issued thereunder.
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None of the Directors isamember of more than ten Board level Committees or Chairman of more than five Committees
across companies in which he/she is a director or act as an independent director in more than 7 listed companies
or 3 listed companies in case he/she serves as Whole Time Director in any listed company (as specified in applicable
Regulation 25 of the Listing Regulations), across all the Companies in which he/sheis a Director, including separately
the names of the listed entities where the person is a director and the category of directorship.. Relevant details of

the Board as on March 31, 2026 are given below.

No. of post of

No. of No. of Number of Chairperson
#No. of Directorsili Independent memberships in Audit/
Name of Director & eIl Relationship with Directorsh} g in Iistes Directorship in Audit/  Stakeholder
Director Identification Diregtory o Direcrors in othzr entities inlisted  Stakeholder Committee
number (DIN) e e T entities Committee(s) heldinlisted
P listed egntit including this including this entities
Y listed entity listed entity including this
listed entity
Piyush Prakashchandra Promoter, Spouse of 3 1 0 1 0
Somani Executive and Komal Somani -
(DIN: 02357582) Non-independent  Executive Director
Komal Piyush Somani Executive and Spouse of 2 1 0 0 0
(DIN: 08477154) Non-independent  Piyush Somani -
Executive Director
Pamela Kumar Non-Executive and None 0 1 1 2 0
(DIN: 07616165) Independent
T.G. Dhandapani Non-Executive and None 0 1 1 1 1
(DIN: 09239677) Independent
Venkatesh Natarajan Non-Executive and None 0 1 1 2 1
(DIN: 07471917) Independent
Jitendra Pathak** Executive and None 0 1 0 0 0

(DIN: 09000712) Non-independent

** Mr. Jitendra Pathak, Whole-time Director, resigned from the Board on July 13, 2026.
# Number of Directorships held excludes Foreign Companies and Section 8 Companies, if any.

The internal guidelines for Board/Committee
meetings facilitate the decision-making process at the
meetings of the Board/Committeesin an informed and
efficient manner.

The Board Meetings are governed by the structured
agenda. All major agenda items are backed by
comprehensive background information to enable
the Board to take informed decisions. The Company
Secretary, in consultation with the Senior Management,
prepares the detailed agenda for the meetings.
Agenda papers and Notes on Agenda are circulated
to the Directors, in advance, in the defined Agenda
format. All material information is circulated along with
Agenda papers for facilitating meaningful and focused
discussions at the meeting. Where it is not practicable
to attach any document to the agenda, the same is
tabled before the meeting with specific reference to
this effect in the agenda. In special and exceptional
circumstances, additional or supplementary item(s)
on the agenda are permitted.

In order to transact some urgent business, which may
come up after circulation of agenda papers, the same
is placed before the Board by way of Table Agenda or

ESDS Software Solution Limited

Chairman’s Agenda. Frequentand detailed deliberation
on the agenda provides the strategic roadmap for the
future growth of the Company.

Minimum 4 (four) pre-scheduled Board meetings are
held everyyear. Apartfrom the above, additional Board
meetings are convened by giving appropriate notice to
address the specific needs of the Company. In case of
business exigencies or urgency of matters, resolutions
are also passed by way of circulation.

Detailed presentations are made at the Board/
Committee meetings covering finance and operations
of the Company, global business environment, all
business areas of the Company including business
opportunities, business strategy and the risk
management practices. Theimportant decisions taken
at the Board/Committee meetings are communicated
to departments concerned promptly.

The skills, expertise and competencies of the Directors
asidentified by the Board, are provided hereunder. The
Company has identified the Directors who possess
these skills, expertise and competencies in the present
mix of the Directors of the Company.

Sr.

No.

Corporate Overview Statutory Reports Financial Statements

Skill/expertise/competence

Organisational Purpose

Ability to recognise/identify the socio-economic, political, regulatory and competitive
environment, both domestic and global, in which the Company is operating and insight
to identify opportunities and threats for the Company'’s businesses. Ability to contribute
towards creating an inspiring Vision for the Company.

Strategic Insight

Ability to evaluate competitive corporate and business strategies and based thereon,
contribute towards progressive refinement of the Company'’s strategies for fulfilment of
its goals. Ability to comprehend strategy of organisation of the Company, in the context
of its sources of competitive advantage and assess its strengths and weaknesses.

Organisational Capacity Building

Expertise to evaluate organisational capacity and readiness across relevant parameters
and provide guidance on bridging gaps in capacity building. Ability to understand the
talent market and the Company'’s talent quotient so as to help finetune strategies to
attract, retain and nurture competitively superior talent.

Ability to appreciate and critique the need for in-depth specialisation across business-
critical areas such as manufacturing, marketing, legal, information technology, public
advocacy etc., as well as the breadth of general management capabilities.

Stakeholder Value Creation

Ability to understand processes for shareholder value creation and its contributory
elements and critique interventions towards value creation for the other stakeholders.

Commercial Acumen

Commercial acumen to critique the Company's financial performance and evaluate the
Company's strategies and action plans in the context of their financial outcomes.

Risk Management and Compliance

Ability to appreciate key risks impacting the Company’s businesses and contribute
towards development of systems and controls for risk mitigation & compliance
management and review and refine the same periodically.

Policy Evaluation

Ability to comprehend the Company’s governance philosophy and contribute towards its
refinement periodically. Ability to evaluate policies, systems and processes in the context

of the Company'’s businesses, and review the same periodically.

Culture Building
Ability to contribute to the Board's role towards promoting an ethical organisational

culture, eliminating conflict of interest, and setting & upholding the highest standards of

ethics, integrity and organisational conduct.

Board Structure

Ability to comprehend the statutory roles and responsibilities of a Director and of the
Board as a whole. Ability to encourage and sustain a cohesive working environment
and to listen to multiple views and thought processes and synergies a range of ideas for
organisational benefit.

Sr. No.
During the financial year 2025-26, the Board of ;
Directors of your Company met Six (6) times, on the
dates mentioned in below table. None of the meetings &
of Board of Directors was held with a gap of more than 3
120 days. 4

5

6

Name of the Director possessing
such skill/expertise

Piyush Prakashchandra Somani

Piyush Prakashchandra Somani;
T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Komal Piyush Somani;
T.G. Dhandapani;
Jitendra Pathak;
Pamela Kumar;
Venkatesh Natarajan

T.G. Dhandapani;
Pamela Kumar

Piyush Prakashchandra Somani;
Jitendra Pathak;

T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Piyush Prakashchandra Somani;
T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Piyush Prakashchandra Somani;
Komal Piyush Somani;

T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Piyush Prakashchandra Somani;
Komal Piyush Somani;

Jitendra Pathak;

T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Piyush Prakashchandra Somani;
Komal Piyush Somani;

Jitendra Pathak;

T.G. Dhandapani;

Pamela Kumar;

Venkatesh Natarajan

Date of Board
Meetings

22.05.2025
28.05.2025
12.08.2025
18.11.2025
18.02.2026
19.02.2026
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During the financial year 2025-26, One (1) Extra-ordinary General Meeting(s) was held on December 24,2025 and One

(1) Postal Ballot was concluded on August 08, 2025.

During the year under review, the 20" Annual General Meeting for the Financial Year ended on March 31, 2025 was

held on September 30, 2025.

Details regarding the attendance of the Directors at the Board Meetings and the Annual General Meeting held during
the financial year 2025-26 are presented in the following table:

Name of the Director

Piyush Prakashchandra Somani
Komal Piyush Somani

Jitendra Pathak®

Sameer Redij®

T.G. Dhandapani

Venkatesh Natarajan

Pamela Kumar

(M Mr. Jitendra Pathak resigned from Board effective from July 13, 2026;

No. of Meetings

No. of Board Whether AGM 2025
held Meetings Attended Attended (Yes/No/N.A.)

6 6 Yes
Yes
Yes

N.A.

No
No
No

o o0 o0 o oo o
Uu o o o oo o

2 Mr. Sameer Redij was appointed as Additional Director on Board effective from July 13, 2026.

As per Articles of Association, at every Annual
General Meeting, one-third of the Directors excluding
Independent Directors, for the time being are liable to
retire by rotation or, if their number is not three or a
multiple of three, thenthe number nearestto one-third,
shall retire from the office, eligible for re-appointment.

The Directors to retire by rotation at every Annual
General Meeting shall be those who have been longest
in office since their last appointment. However, as
between personswhobecame Director onthesameday
andthose who are toretire shall (unless they otherwise
agree among themselves) be determined by lot. A
retiring Director shall be eligible for re-appointment.

The Independent Directors’ appointment/
re-appointment will be for a maximum period of term
of Five (5) consecutive years as per the provisions of the
Act. Mr. T. G. Dhandapani and Ms. Pamela Kumar has
been appointed for the first term of consecutive five (5)
years with effect from July 28, 2021 and Mr. Venkatesh
Natarajan has been appointed for the first term of
consecutive five (5) years from July 1, 2023.

The Members have approved the re-appointment
of Mr. T. G. Dhandapani and Ms. Pamela Kumar for
a second term of five (5) consecutive years w.e.f.
July 28, 2026

None of the Independent Directors of the Company has
attained age of 75 years. AlltheIndependent Directors
have registered themselves in accordance with the
provisions of the Companies Act, 2013 by notification
of Companies (Creation and Maintenance of databank
of Independent Directors) Rules, 2019.

ESDS Software Solution Limited

Your Company's Board of Directors has prescribed
a Code of Conduct for all Board Members and the
Company’s Senior Management. The Code of Conduct
is available on your Company’s website www.esds.co.in

All the Board Members (including Independent
Directors) and the Senior Management personnel of
your Company have affirmed their compliance with the
Code of Conduct for the year ended March 31, 2026.
A declaration to this effect signed by the Chairman
and Managing Director is annexed to this Report as
Annexure A.

In view of the Company’s Initial Public Offer (“IPO")
and complying with the regulations of SEBI LODR
2021, the Company has constituted below mentioned
committees Furtherin compliance with the mandatory
requirements under Regulation 17 of the LODR 2015
and the applicable laws except Corporate Social
Committee, which was already constituted;

i)  Audit Committee;

ii)  Nomination and Remuneration Committee;

iii) Stakeholders' Relationship Committee;

iv) Corporate Social Responsibility Committee; and
v) Risk Management Committee.

The Chairman of the Board, in consultation with the
Company Secretary and the respective Chairman of
these Committees, determines the frequency of the
meetings of these Committees. The recommendations

Corporate Overview

of the Committees are submitted to the Board for
approval. The Board of Directors has also adopted the
various policies in line with the SEBI LODR 2015 and
the Act for the effective and defined functioning of the
respective Committees of the Board. The provisions
relating to the Stakeholders’ Relationship Committee
and Risk Management Committee became applicable
upon listing of the Company on September 04, 2026.

The composition of the Audit Committee is in line
with the provisions of Section 177 of Companies
Act, 2013 read with Rule 6 and 7 of the Companies
(Meetings of the Board and its Powers) Rules, 2014
and Listing Regulations. The representatives of the
Statutory Auditors and Internal Auditors are invitees
to the Audit Committee Meetings. The Committee also
invites such of the directors, executives and concerned
consultants as it considers appropriate to attend the
Audit Committee Meetings. All the recommendations
made by the Audit Committee were accepted by the
Board of Directors.

The composition of the committee as on March
31, 2026:

Sr.
No.

1 Mr. T.G. Dhandapani

Name Designation

Chairman
(Independent Director)

2 Ms. Pamela Kumar Member
(Independent Director)

3 Mr. Venkatesh Natarajan ~ Member
(Independent Director)

The Company Secretary of the Company acts as the
Secretary of the Committee:

The terms of reference of the Audit Committee were
approved by Board of Directors on July 28, 2021 and
further amended on March 21, 2025. The terms of
reference of the Audit Committee are available on
the website of the Company www.esds.co.in. The
brief terms of reference of the Audit Committee, inter
alia, include;

(i) The Audit Committee shall have powers, which
should include the following:

(@) To investigate any activity within its terms
of reference;

(b) To seekinformation thatit properly requires
from any employee of the Company or any
associate or subsidiaryin order to performits
duties and all employees are directed by the
Board to co-operate with any request made
by the Committee from such employees;

(ii)

()

(d)

(e)

()

Statutory Reports

Financial Statements

To obtain outside legal or other
professional advice;

To secure attendance of outsiders with
relevant expertise, if it considers necessary
and to seek their advice, whenever required;

To approve the disclosure of the Key
Performance Indicators to be disclosed in
the documents in relation to the initial public
offering of the equity shares of the Company
and to confirm that verified details for all
the key performance indicators pertaining
to the Company have been disclosed to the
earlier investors at any point of time during
the three years period prior to the date of
filing of the draft red herring prospectus/
red herring prospectus are disclosed under
‘Basis for Offer Price’ section of the Offer
Document; and

Such powers as may be prescribed under the
Companies Act, SEBI Listing Regulations and
other applicable law.

The role of the Audit Committee shall include
the following:

(a)

(b)

()

(d)

Oversight of the Company's financial
reporting process, examination of the
financial statement and the auditors’ report
thereon and the disclosure of its financial
information to ensure that the financial
statement is correct, sufficient, and credible;

Recommendation for appointment,
re-appointment, removal and replacement,
remuneration and terms of appointment of
auditors of the Company and the fixation of
audit fee and approval for payment for any
other services;

Approval of payments to statutory auditors
for any other services rendered by the
statutory auditors of the Company;

Reviewing, withthe management, the annual
financial statements and auditor’s report
thereon before submission to the Board for
approval, with particular reference to:

(i) Matters required to be included in the
Director’s Responsibility Statement to be
included in the Board's report in terms
of clause (c) of sub-section (3) of Section
134 of the Companies Act;

(i) Changes, if any, in accounting policies
and practices and reasons for the same;
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(e)

()

(9)

(h)

(i)

(iii) Major accounting entries involving
estimates based on the exercise of
judgement by the management of
the Company;

(iv) Significant adjustments made in the
financial statements arising out of
audit findings;

(v) Compliance with listing and other
legal requirements relating to
financial statements;

(vi) Disclosure of any related party
transactions; and

(vii) Qualifications and modified opinion(s)in
the draft audit report.

Reviewing, with the management, the
quarterly, half-yearly and annual financial
statements before submission to the Board
for approval;

Monitoring the end use of funds raised
through public offers and reviewing, with
the management, the statement of uses/
application of funds raised through an
issue (public issue, rights issue, preferential
issue, etc.), the statement of funds utilised
for purposes other than those stated in the
offer document/prospectus/notice and the
report submitted by the monitoring agency
monitoring the utilisation of proceeds of a
publicorrightsissue, and making appropriate
recommendations to the Board to take
up steps in this matter. This also includes
monitoring the use/ application of the funds
raised through the proposed initial public
offer by the Company;

Reviewing and monitoring the auditor’s
independence and performance, and
effectiveness of audit process;

Formulating a policy on related party
transactions, which shall include materiality
of related party transactions and the
definition of material modifications of related
party transactions;

Approval of any subsequent modifications
of transactions of the Company with related
parties and omnibus approval (in the
manner specified under the SEBI Listing
Regulations and Companies Act) for related
party transactions proposed to be entered
into by the Company. Provided that only
those members of the committee, who are

ESDS Software Solution Limited

0

(k)

0]

independentdirectors, shall approve related
party transactions;

Explanation: The term "related party
transactions" shall have the same meaning
as provided in Regulation 2(1)(zc) of
the SEBI Listing Regulations and/or the
applicable Accounting Standards and/or the
Companies Act.

Approval of related party transactions to
which the subsidiary(ies) of the Company is
party but the Company is not a party, if the
value of such transaction whether entered
into individually or taken together with
previous transactions during a financial
year exceeds 310,000 million or 10% of the
annual consolidated turnover as per the
last audited financial statements of the
Company, whichever is lower, subject to such
other conditions prescribed under the SEBI
Listing Regulations;

Review, at least on a quarterly basis, the
details of related party transactions entered
into by the Company pursuant to each of the
omnibus approvals given;

Scrutiny of inter-corporate loans
and investments;

(m) Valuation of undertakings or assets of the

(n)

(0)

(P)

(a)

(s)

Company, wherever itis necessary;

Evaluation of internal financial controls and
risk management systems;

Reviewing, with the management,
performance of statutory and internal
auditors, adequacy of the internal
control systems;

Reviewing the adequacy of internal audit
function, if any, including the structure
of the internal audit department, staffing
and seniority of the official heading the
department, reporting structure coverage
and frequency of internal audit;

Discussion with internal auditors of any
significant findings and follow up there on;

Reviewing the findings of any internal
investigations by the internal auditors into
matters where there is suspected fraud or
irregularity or a failure of internal control
systems of a material nature and reporting
the matter to the Board;

Discussion with statutory auditors before the
auditcommences, aboutthe natureand scope

®

(u)

V)

(w)

(x)

)

(2)

(aa)
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of audit, observation of auditors, review of
financial statements of the Company as well
as post-audit discussion to ascertain any area
of concern;

Looking into the reasons for substantial
defaults in the payment to the depositors,
debenture holders, shareholders (in case
of non-payment of declared dividends)
and creditors;

Reviewing the functioning of the whistle
blower mechanism;

Approval of the appointment of the Chief
Financial Officer of the Company (i.e., the
whole-time finance director or any other
person heading the finance function or
discharging that function) after assessing the
qualifications, experience and background,
etc., of the candidate;

Ensuring that an information system audit
of the internal systems and processes is
conducted atleastonce in two years to assess
operational risks faced by the Company;

To formulate, review and make
recommendations to the Board to amend the
Audit Committee’s terms of reference from
time to time;

Overseeing a vigil mechanism established
by the Company, providing for adequate
safeguards against victimisation of
employees and directors who avail of the vigil
mechanism and also provide for direct access
to the Chairperson of the Audit Committee
for directors and employees to report their
genuine concerns or grievances;

Reviewing the utilisation of loans and/or
advances from/investment by the Company
in the subsidiary exceeding rupees 100 crore
or 10% of the asset size of the subsidiary,
whichever is lower including existing loans/
advances/ investments;

Considering and commenting on rationale,
cost-benefits and impact of schemes
involving merger, demerger, amalgamation
etc., on the Company and its shareholders;

(ab) Carrying out any other function as is

mentioned in the terms of reference of the
Audit Committee under the provisions of the
Companies Act, the SEBI Listing Regulations
and other applicable laws, and to carry out
such other functions as may be specifically
referred to the Committee by the Board of

(iii)

Statutory Reports

(ac)

(ad)

Financial Statements

Directors and/or other committees of the
Directors of the Company;

Carrying out any other functions and roles as
provided under the Companies Act, the SEBI
Listing Regulations, each as amended and
other applicable laws or by any regulatory
authority and performing such other
functions as may be necessary or appropriate
for the performance of its duties; and

reviewing compliance with the provisions
of Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
2015, as may be amended from time to time
atleastonceinafinancial year and verify that
systems forinternal control are adequate and
are operating effectively

The Audit Committee shall mandatorily review the
following information:

(a)

(b)

()

(d)

(e)

)

(9)
(h)

Management discussion and analysis of
financial condition and results of operations;

Management letters/letters of internal
control weaknesses issued by the statutory
auditors of the Company;

Internal audit reports relating to internal
control weaknesses;

Any show cause, demand, prosecution and
penalty notices against the Company or its
Directors which are materially important
including any correspondencewith regulators
or government agencies and any published
reports which raise material issues regarding
the Company’s financial statements or
accounting policies, any material default in
financial obligations by the Company and any
significantorimportant matters affecting the
business of the Company;

Review offinancial statements, specifically, for
investments made by any unlisted subsidiary;

The appointment, removal and terms
of remuneration of the chief internal
auditor shall be subject to review by the
Audit Committee;

Statement of deviations;

Quarterly statement of deviation(s) including
report of monitoring agency, if applicable,
submitted to stock exchange(s) in terms
of Regulation 32(1) of the SEBI Listing
Regulations; and
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(i) Annual statement of funds utilised for
purposes other than those stated in the
offer document/prospectus/notice in
terms of Regulation 32(7) of the SEBI
Listing Regulations.

(iv) To carry out such other functions as may be
specifically referred to the Committee by the
Board of Directors and/or other Committees of
Directors of the Company; and

(v) Tomake availableitsterms ofreference andreview
periodically those terms of reference and its own
effectiveness and recommend any necessary
changes to the Board.

Generally, allitems under Regulation 18(3) of Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 are
covered in the terms of reference and Role of the
Audit Committee. The Audit Committee has been
granted powers as prescribed under Regulation
18(2)(c) of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The detailed terms of reference of Audit Committee are
available on your Company’s website www.esds.co.in.

During the financial year 2025-26, the members
of the Audit Committee met Six (6) times on the
following dates.

Sr. No. Date of Meetings
22.05.2025
28.05.2025
12.08.2025
18.11.2025
18.02.2026
6 19.02.2026

u A W N

The following table presents the details of attendance
at the Audit Committee meetings held during the
financial year 2025-26.

No. of No. of

Name of the Member Meetings Meetings
held Attended

Mr. T.G. Dhandapani 6 6
Ms. Pamela Kumar 6 5
Mr. Venkatesh Natarajan 6 6

The Nomination and Remuneration Committee of the
Board of Directors of your Company consists of the
following Members as on March 31, 2026:

ESDS Software Solution Limited

Sr.
No.

1 Mr. Dhandapani T. G.

Name Designation

Chairman - Independent
Director

2 Mr.Venkatesh Natarajan ~ Member - Independent
Director

3 Ms. Pamela Kumar Member - Independent

Director

There was no change in the composition of the
Committee during FY25-26.

The Company Secretary acts as the Secretary of
the Committee.

During the financial year 2025-26, One (1) meetings of
the Committee were held on below date.

Sr. No. Date of Meetings
1 11.08.2025

The details of attendance at the Nomination and
Remuneration Committee meetings held during the
financial year 2025-26.

No. of No. of

Name of the Member meetings Meetings
held Attended

Dhandapani T. G. 1 1
Pamela Kumar 1 1
Venkatesh Natarajan 1 1

The terms of reference of the Nomination and
Remuneration Committee were approved by Board
of Directors on July 28, 2021 and further amended on
March 21, 2025 in view of amendments in SEBI LODR
2015. The terms of reference of the Nomination and
Remuneration Committee are available on the website
of the Company www.esds.co.in

The relevant extract of the terms of reference of
Nomination and Remuneration Committeeis asfollows:

(@) Formulation of the criteria for determining
qualifications, positive attributes and
independence of a director and recommend to
the Board a policy, relating to the remuneration
of the directors, key managerial personnel, and
other employees;

The Nomination and Remuneration Committee,
while formulating the above policy, should
ensure that:

(i) thelevel and composition of remuneration
be reasonable and sufficient to attract, retain
and motivate directors of the quality required
to run the Company successfully;

(b)

(©
(d)

(e)

(f)
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(i) relationship of remuneration to performance
is clear and meets appropriate performance
benchmarks; and

(iii) 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
Company and its goals.

Forevery appointmentofanindependentdirector,
the Nomination and Remuneration Committee
shall evaluate the balance of skills, knowledge
and experience on the Board and on the basis
of such evaluation, prepare a description of the
role and capabilities required of an independent
director. The person recommended to the Board
for appointment as an independent director shall
have the capabilities identified in such description.
Forthe purpose of identifying suitable candidates,
the Committee may:

(i) use the services of an external agencies,
if required;

(ii) consider candidates from a wide range
of backgrounds, having due regard to
diversity; and

(iii) consider the time commitments of
the candidates.

Formulation of criteria for evaluation of
performance ofindependentdirectors, the Board
and its committees. The Company shall disclose
the remuneration policy and the evaluation
criteriainits annual report;

Devising a policy on Board diversity;

Identifying persons who are qualified to become
directors of the Company and who may be
appointed in senior management in accordance
with the criteria laid down and recommend to
the Board their appointment and removal and
specify the manner for effective evaluation of
performance of the Board, its committees and
individual directors to be carried out either by
the Board, by the Nomination and Remuneration
Committee or by anindependent external agency
and review its implementation and compliance;

Analysing, monitoring and reviewing various
human resource and compensation matters
including the compensation strategy;

Determining the Company's policy on specific
remuneration packages for executive directors
including pension rights and any compensation

(9)

(h)

(i)

)

(k)

()

(m)
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payment, and determining remuneration
packages of such directors;

Recommending the remuneration, in whatever
form, payable to the senior management
personnel and other staff (as deemed necessary);

Recommending remuneration of executive
directors and any increase therein from time to
time within the limit approved by the members of
the Company;

Recommending remuneration to non-executive
directors in the form of sitting fees for attending
meetings of the Board and its committees,
remuneration for other services, commission
on profits;

Reviewing and approving compensation strategy
fromtime to time in the context of the then current
Indian marketin accordance with applicable laws;

Determining whether to extend or continue
the term of appointment of the independent
director, onthe basis of the report of performance
evaluation of independent directors;

Perform such functions as are required to be
performed by the compensation committee
under the Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity)
Regulations, 2021;

Administering, monitoring and formulating the
employee stock option scheme/plan approved by
the Board and shareholders of the Company in
accordance with the applicable laws:

(i) Determining the eligibility of employees to
participate under the ESOP Scheme;

(i) Determining the quantum of option to
be granted under the ESOP Scheme per
employee and in aggregate;

(iii) Date of grant;

(iv) Determining the exercise price of the option
under the ESOP Scheme;

(v) The conditions under which option may
vest in employee and may lapse in case of
termination of employment for misconduct;

(vi) The exercise period within which the
employee should exercise the option and that
option would lapse on failure to exercise the
option within the exercise period;

(vii) The specified time period within which the
employee shall exercise the vested option
in the event of termination or resignation of
an employee;
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(viii) The right of an employee to exercise all the
optionsvested in him atone time or atvarious
points of time within the exercise period;

(ix) Re-pricing of the options which are not
exercised, whether or not they have been
vested if stock option rendered unattractive
due to fall in the market price of the
equity shares;

(x) Thegrant, vestand exercise of optionin case
of employees who are on long leave;

(xi) Allow exercise of unvested options on such
terms and conditions as it may deem fit;

(xii) Formulate the procedure for funding the
exercise of options;

(xiii)The procedure for cashless exercise
of options;

(xiv) Forfeiture/ cancellation of options granted;

(xv) Formulate the procedure for buy-back
of specified securities issued under the
Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021, if to be undertaken at any
time by the Company, and the applicable
terms and conditions, including:

+ permissible sources of financing for
buy-back;

+ any minimum financial thresholds to be
maintained by the Company as per its last
financial statements; and

+ limits upon quantum of specified
securitiesthatthe Company may buy-back
in a financial year.

(xvi)Formulating and implementing the
procedure for making a fair and reasonable
adjustment to the number of options and to
the exercise pricein case of corporate actions
such as rights issues, bonus issues, merger,
sale of division and others. In this regard
following shall be taken into consideration:

+ the number and the price of stock
option shall be adjusted in a manner
such that total value of the option to the
employee remains the same after the
corporate action;

« for this purpose, global best practices
in this area including the procedures
followed by the derivative markets in
India and abroad may be considered; and
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+ the vesting period and the life of the
option shall be left unaltered as far as
possible to protect the rights of the
employee who is granted such option.

(n) Construingand interpreting the ESOP Scheme and
anyagreementsdefiningtherightsandobligations
of the Company and eligible employees under the
ESOP Scheme, and prescribing, amending and/or
rescinding rules and regulations relating to the
administration of the ESOP Scheme;

(0) Framingsuitable policies, procedures and systems
to ensure that there is no violation of securities
laws, as amended from time to time, including:

(@) the Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
2015, as amended;

(b) the Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade
Practices Relating to the Securities Market)
Regulations, 2003, as amended; and

(c) SecuritiesandExchangeBoardofIndia(Listing
Obligations and Disclosure Requirements)
Regulations, 2015 by the Company and its
employees, as applicable.

(p) Performing such other activities as may be
delegated by the Board and/or are statutorily
prescribed under any law to be attended to by the
Nomination and Remuneration Committee;

() engaging the services of any consultant/
professional or other agency for the purpose
of recommending compensation structure/
policy; and

i.  Suchterms of reference as may be prescribed
under the Companies Act, SEBI Listing
Regulations and other applicable laws or by
any regulatory authority and performing
such other functions as may be necessary or
appropriate for the performance of its duties.

The Company has framed a Nomination and
Remuneration policy in accordance with the
provisions of the Companies Act, 2013 and the SEBI
Listing Regulations and consistent with the goals of
the Company which inter alia includes Company’s
Policy on Board Diversity, selection, appointment and
remuneration of Directors, criteria for determining
qualifications, positive attributes, independence of a
Director and also framed an Evaluation policy in terms
of the requirement of Section 178 of the Act.

Corporate Overview Statutory Reports Financial Statements

Framework for Performance Evaluation of
Independent Directors and the Board:

The Board works with the nomination and
remuneration committee to lay down the evaluation
criteriaforthe performance of the Chairman, the Board,
Board committees, and executive/ non-executive/
independent directors through peer evaluation,
excluding the director being evaluated.

The evaluation process was based on the affirmation
received from the independent directors that they
met the independence criteria as required under the
Companies Act, 2013 and the Listing Regulations.

Independent directors have three key roles -
governance, control and guidance. Some performance
indicators, based on which the independent directors
are evaluated, include:

1. Participation in Board and committee meetings;
2. Active participationinlong-term decision making;

3. The ability to contribute to and monitor our
corporate governance practices;

4. Todevotesufficienttime and attention for making
informed and balanced decisions;

5. The ability to bring an independent judgement to
bear on the Board'’s deliberations on issues like
Strategy, performance, risk management and
resources and standards of conduct.

The evaluation process focused on Board composition,
Corporate Governance aspects, committee
effectiveness and information flow to the Board or its
committees and familiarisation, among other matters.
The procedure included systems like questionnaires,
one-on-one discussions, etc. The recommendations
of NRC were discussed with the Board and individual
feedback was provided. The aspects of succession
planning and committee composition were also
considered. The Board evaluation process was
completed during fiscal.

Remuneration Policy:

The Board has, on the recommendation of the
Nomination and Remuneration Committee framed a
policy for selection, appointment and remuneration
of Directors and KMPs. The Nomination and
Remuneration Committee has laid down the criteria
for determining qualifications, positive attributes and
independence of a person proposed to be appointed
as a Director and recommend to the Board a policy,
relating to the remuneration for the directors, key
managerial personnel and other employees. The
Remuneration Policy has been hosted on the website
of the Company www.esds.co.in.

This policy ensures that:

1. The level and composition of remuneration
is reasonable and sufficient to attract, retain
and motivate directors and key managerial
persons of the quality required to run the
Company successfully;

2. Relationship of remuneration to
performance is clear and meets appropriate
performance benchmarks;

3. 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 Company and
its goals; and

4. Remuneration paid to Non-executive Directors:

Remuneration to Non-Executive Directors for
the financial Year 2025-26

The Non-executive Directors of the Company are paid
remuneration by way of sitting fees. The Company paid
sitting fees 0f¥60,000/ - (Rupees Sixty Thousand only)
per board meeting and ¥ 45,000/ - (Rupees Forty-Five
Thousand only) for attending Committee meetings.

The criteria of making payment to Non-Executive
Directors form part of Remuneration Policy which is
hosted on the website of the Company.

Details of Remuneration paid/payable to Non-Executive
Directors during the financial year 2025-26 are
as follows.

Name of the Non-Executive - Sitting Fees

Independent Director (Amountin %)*

Mr. T. G. Dhandapani 9,30,000

Ms. Pamela Kumar 8,90,000

Mr. Venkatesh Natarajan 9,30,000
* Subject to TDS

As per the disclosures received from the Independent
Directors, none of Independent Directors hold equity
shares of the Company.

There were no other pecuniary relationships or
transactions of the Non-Executive - Independent
Directors with the Company.

Remuneration paid to Executive Directors:

The remuneration of Executive Director/s is decided
by the Board of Directors as per the Company'’s
remuneration policy laid down by the Nomination and
Remuneration Committee and within the overall ceiling
approved by shareholders. This is to mention that the
Shareholders had approved revised remuneration
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payable to Executive Directors viz. Mr. Piyush
Prakashchandra Somani and Ms. Komal Somani at
the Annual General Meeting held on 30t" September,
2024 and of Mr. Jitendra Pathak through Postal Ballot
concluded on August 8, 2025.

(Zin million)

Name of Executive Director ST Total
Perks

Mr. Piyush Prakashchandra Somani 14.67 14.67

Ms. Komal Piyush Somani 7.77 7.77

Mr. Jitendra Pathak 14.76 14.76

None of the Executive Directors is entitled to any ESOPs
except Mr. Jitendra Pathak who is professional director
and non-promoter.

The tenure of office of the Executive Director can be
terminated by the Company or the Executive Director
by giving, the other, three months’ prior Notice of
termination in writing.

None of the Directors is entitled to any benefit upon
termination of their association with your Company.

The Stakeholders Relationship Committee has been
formed on 28t July, 2021.

The composition of the Committee as on March 31,
2026 is as follows.

Sr.

No. Name Designation

1 Mr. Venkatesh Natarajan Chairman - Independent
Director

2 Ms. Pamela Kumar Member - Independent

Director

3 Mr. Piyush Prakashchandra Member - Managing
Somani Director - Executive

The Company Secretary acts as the Secretary of
the Committee.

During the year under review there was no meeting of
the Stakeholders’ Relationship Committee held, since
the Company was unlisted. Post listing, the Committee
willmeetas and whenrequired and in accordance with
statutory provisions.

Nameanddesignation of Compliance Officer:Mr.Prasad
Deokar, Company Secretary & Compliance Officer.

Details of investor complaints from the date of listing
till the date of this Notice:

Complaints received - 11; Complaint Resolved - 10;
Complaint pending - 1.

The terms of reference of the Stakeholders Relationship
Committee were approved onJuly 28, 2021 and further
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amended on March 21, 2025 in view of Company's
IPO. The terms of reference of the Stakeholders’
Relationship Committee are available on the website
of the Company www.esds.co.in. The brief terms of
reference of the Stakeholders Relationship Committee
are as follows:

a) Redressal of all security holders’ and investors’
grievances such as complaints related to transfer/
transmission of shares, including non-receipt
of share certificates and review of cases for
refusal of transfer/transmission of shares and
debentures, non-receipt of balance sheet, non-
receipt of declared dividends, non-receipt of
annual reports, general meetings, issue of new/
duplicate certificates, etc., and assisting with
quarterly reporting of such complaints;

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

c) Investigating complaints relating to allotment of
shares, approval of transfer or transmission of
shares, debentures or any other securities, non-
receipt of annual report, non-receipt of declared
dividends, issue of new/duplicate certificates,
general meetings, etc.;

d) Giving effect to all allotments, transfer/
transmission of shares and debentures,
dematerialisation of shares and re-materialisation
ofshares, splitandissue of duplicate/consolidated/
new share certificates, compliance with all the
requirements related to shares, debentures and
other securities from time to time;

e) To approve requests for transfer, transposition,
deletion, consolidation, sub-division, change of
name, dematerialisation, dematerialisation etc.
of shares, debentures and other securities;

f)  Tomonitor and expedite the status and process of
dematerialisation and dematerialisation of shares,
debentures and other securities of the Company;
Reviewing the measures and initiatives taken
by the Company for reducing the quantum of
unclaimed dividends and ensuring timely receipt
of dividend warrants/annual reports/statutory
notices by the shareholders of the Company;

g) Reviewingtheadherencetotheservice standards
adopted by the Company with respect to various
services rendered by the registrar and transfer
agent of the Company and to recommend
measures for overall improvement in the quality
of investor services;

h) Considering and specifically looking into various
aspects of interest of shareholders, debenture
holders or holders of any other securities;
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i) Formulation of procedures in line with the
statutory guidelines to ensure speedy disposal of
various requests received from shareholders from
time to time;

j)  Tofurther delegate all or any of the power to any
other employee(s), officer(s), representative(s),
consultant(s), professional(s) or agent(s);

k) To authorise affixation of common seal of the
Company; and

I)  Carrying out such other functions as may be
specified by the Board from time to time or
specified/provided under the Companies Act
or SEBI Listing Regulations, or by any other
regulatory authority.

The Company recognises that risk is an integral part
of business and is committed to manage the risk in
a proactive and efficient manner. The Company has
constituted Risk Management Committee of Directors
to monitor various risks, examine risk management
policies & practices and initiate action for mitigation
of risk arising in the operations. To facilitate this, the
Company had put in place Risk Management Policy.
The Company has in place a mechanism to identify,
assess, monitor and mitigate various risks to key
business objectives.

The Risk Management Committee has been formed
onJuly 28, 2021 and re-constituted on December 24,
2024. The composition of the Committee as on March
31,2026 is as follows.

Sr.

No, Name Designation

1 Ms. Pamela Kumar Chairman - Independent

Director

2 Mr. T. G. Dhandapani Member - Independent

Director

3 Mr. Venkatesh Natarajan Member - Independent
Director

4 Mr. Piyush Prakashchandra Member - Managing
Somani Director - Executive

There was no change in the composition of the
Committee during FY25-26.

The Company Secretary acts as the Secretary of
the Committee.

The Company has in place a risk management
framework for identification and monitoring and
mitigation of business risks, operational risks, financial
risks, compliance risks, foreign exchange risks. Major
risks like operational, strategic, resources, security,
industry, regulatory & compliance risks are identified
and are systematically addressed through mitigating

actions on a continuing basis. Further Risk Assessment
and mitigation procedures are periodically reviewed
and discussed and relevant steps are taken for
mitigation of such risks.

The Company, through its risk management process,
aims to contain the risks within its risk appetite. There
are norisks which in the opinion of the Board threaten
the existence of the Company.

The terms of reference of the Risk Management
Committee were approved on 28t July, 2021 and
further amended on 215t March, 2025 in view of
Company’s IPO. The brief terms of reference of the
Stakeholders Relationship Committee are as follows:

(i) Toformulate a detailed risk management policy
which shall include:

+ framework for identification of internal
and external risks specifically faced by the
Company, in particular including financial,
operational, sectoral, sustainability
(particularly, Environmental, Social and
Governance (ESG) related risks), information,
cyber security risks or any other risk as may
be determined by the Committee;

+ Measures for risk mitigation including
systems and processes for internal control of
identified risks; and

+ Business continuity plan.

(i) Toapprovemajordecisionsaffectingtherisk profile
or exposure and give appropriate directions;

(iii) To consider the effectiveness of decision-making
process in crisis and emergency situations;

(iv) Tobalance risks and opportunities;

(v) To generally, assist the Board in the execution of
its responsibility for the governance of risk;

(vi) To ensure that appropriate methodology,
processes and systems are in place to monitor
and evaluate risks associated with the business of
the Company;

(vii) Toreview and recommend potential risk involved
in any new business plans and processes;

(viii)To review the Company’s risk-reward
performance to align with the Company’s overall
policy objectives;

(ix) To monitor and oversee implementation of the
risk management policy, including evaluating the
adequacy of risk management systems;

(x) Toreviewthe status of the compliance, regulatory
reviews and business practice reviews;
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(xi) To decide on risk tolerance and appetite levels,
recognising contingent risks, inherent and
residual risks including for cyber security;

(xii) To monitor the Company’s compliance with the
risk structure. Assess whether current exposure
to the risks it faces is acceptable and that there is
an effective remediation of non-compliance on an
on-going basis;

(xiii) To periodically review the risk management
policy, at least once in two years, including by
considering the changing industry dynamics and
evolving complexity;

(xiv) To keep the board of directors informed about
the nature and content of its discussions,
recommendations and actions to be taken;

(xv) To advise the Board with regard to risk
management decisionsinrelation to strategicand
operational matters such as corporate strategy;

(xvi)The appointment, removal and terms of
remuneration of the Chief Risk Officer
shall be subject to review by the Risk
Management Committee.

(xvii) Coordinating its activities with other committees,
in instances where there is any overlap with
activities of such committees, as per the
framework laid down by the board of directors;

(xviii) To seek information from any employee, obtain
outside legal or other professional advice and
secure attendance of outsiders with relevant
expertise, if it considers necessary.

(xix) Laying down risk assessment and minimisation
procedures and the procedures to inform Board
of the same;

(xx) Framing,implementing, reviewingand monitoring
the risk management plan for the Company and
such other functions, including cyber security; and

(xxi) Performing such other activities as may be
delegated by the Board and/or are statutorily
prescribed under any law to be attended to by
the Risk Management Committee or by any
regulatory authority and performing such other
functions as may be necessary or appropriate for
the performance of its duties.

During the year under review, no meeting of the Risk
Management Committee was held since the Company
was not listed on the Stock Exchanges. Post listing,
the Committee will meet as and when required and in
accordance with statutory provisions.
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The Corporate Social Responsibility Committee of the
Board of Directors of your Company consists of the
following Members as on March 31, 2026:

IS“r‘;. Name Designation
1 Mr. Piyush Prakashchandra Chairman - Executive
Somani Director
2 Ms. Pamela Kumar Member - Independent
Director
3 Ms. Komal Piyush Somani  Member - Executive
Director

There was no change in the composition of the
Committee during FY25-26.

The Company Secretary acts as the Secretary of
the Committee.

One (1) meeting of the CSR Committee was held
during the year under review, on August 07, 2025. The
attendance of the Members of the CSR Committee
is mentioned in Annual Report on Corporate Social
Responsibility i.e., Annexure II.

Terms of Reference of Corporate Social
Responsibility Committee

(@) To formulate and recommend to the board,
a corporate social responsibility policy which
shall indicate the activities to be undertaken by
the Company as specified in Schedule VII of the
Companies Act and the rules made thereunder,
monitor the implementation of the same from
time to time and make any revisions therein as and
when decided by the Board;

(b) To identify corporate social responsibility policy
partners and corporate social responsibility
policy programmes;

(c) To review and recommend the amount of
expenditure to be incurred for the corporate social
responsibility activities and the distribution of the
same to various corporate social responsibility
programmes undertaken by the Company;

(d) To formulate and recommend to the Board, an
annual action plan in pursuance to the Corporate
Social Responsibility Policy, which shallinclude the
following, namely:

(i) the list of Corporate Social Responsibility
projects or programmes thatare approved to
beundertakeninareasorsubjectsspecifiedin
the Schedule VII of the Companies Act, 2013;

(i) the manner of execution of such projects
or programmes as specified in Rule 4 of the
Companies (Corporate Social Responsibility
Policy) Rules, 2014;

(iii) the modalities of utilisation of funds and
implementation schedules for the projects
or programmes;
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(iv) monitoring and reporting mechanism for the
projects or programmes; and

(v) detailsof needandimpactassessment, ifany,
for the projects undertaken by the Company.

Provided that the Board may alter such plan
at any time during the financial year, as per
the recommendations of the Corporate Social
Responsibility Committee, based on the
reasonable justification to that effect.

(e) To delegate responsibilities to the corporate
social responsibility team and supervise proper
execution of all delegated responsibilities;

(f) To review and monitor the implementation of
corporate social responsibility programmes
and issuing necessary directions as required for
proper implementation and timely completion of
corporate social responsibility programmes; and

(g) To perform such other duties and functions
as the Board may require the corporate social
responsibility committee to undertake to promote
the corporate social responsibility activities of
the Company and exercise such other powers
as may be conferred upon the CSR Committee
in terms of the provisions of Section 135 of the
Companies Act and the Companies (Corporate
Social Responsibility Policy) Rules, 2014 or other
applicable law.

Meeting of Independent Directors

The separate meeting of Independent Directors (IDs)
of the Company as per the requirements of Schedule IV
of the Act and Regulation 25(3) & (4) of the LODR 2015
was held on March 06, 2026. All the IDs were present at
the meeting and they discussed the following:

1.  The performance of non-independent directors
and the Board of Directors as a whole;

2. Theperformance of the Chairman of the Company,
takinginto accountthe views of the Executive and
Non-Executive Directors; and

3. Assessedthe quality, contentand timelines of flow
of information between the Management and the
Board thatis necessary for the Board to effectively
and reasonably perform their duties; and

4. Suggestions for improvement of Corporate
Governance.

Postal Ballot

During the year under review, the Members approved
the appointment of Mr. Jitendra Pathak as Whole-
time Director and his remuneration by way of Postal
Ballot, the results of which were declared on August 8,
2025. M/s Sharma & Trivedi LLP, Practising Company

Secretaries (LLPIN: AAW-6850), was appointed as
Scrutiniser for conducting the Postal Ballotin a fairand
transparent manner in accordance with the provisions
of the Act and the Rules made thereunder. The said
resolution was passed as a Special Resolution with
requisite majority.

Related Party Transactions

There have been no materially significant related party
transactions, pecuniary transactions or relationships
between your Company and the Directors,
management, subsidiary or relatives, except for those
disclosed in the financial statements for the year ended
March 31, 2026 and as reported in the Board’s Report
in terms of requirement under Section 134 of the Act.

The Company's Related Party Transaction Policy was
adopted August 7, 2021. The Company's Policy on
materiality of related party transactions and the Policy
on dealing with related party transactions have been
hosted on its website.

Details of non-compliance by the Company,
penalties and strictures imposed on the Company
by Stock Exchange(s) or SEBI, or any other statutory
authority on any matter related to capital markets
during the last three years

There has been no non-compliance of any legal
requirements nor have there been any strictures
imposed by any Stock Exchange or SEBI or any statutory
authority on any matter related to Capital Markets
during the last three years. The equity shares of the
Company were listed on September 04, 2026.

Whistle Blower Policy/Vigil Mechanism:

Your Company believes in the conduct of the affairs
of its constituents in a fair and transparent manner
by adopting highest standards of professionalism,
honesty, integrity and ethical behaviour. Accordingly,
the Company has adopted a whistle blower/vigil
mechanism policy which is in compliance with the
provisions of Section 177 (10) of the CompaniesAct, 2013
and Regulations 22 of the SEBI(LODR) Regulation 2015
and has established the necessary vigil mechanism
for employees and Directors to report concerns about
unethical or improper activity. No person has been
denied access to the Chairman of the Audit Committee.
The Audit Committee monitors and reviews the
investigations of the whistle blower complaints.

No complaints/ instance of fraud, unethical behaviour
or improper activities was reported through the
whistle blower mechanism. The policy is available
on the website of the Company and can be viewed
on: https://www.esds.co.in/investors/investors-pdf/
Whistle-Blower-Policy.pdf
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Code of Conduct to Regulate, Monitor and
Report Trading by Designated Persons:

The Company has adopted Code of Conduct to
Regulate, Monitor and Report Trading by Designated
Persons under Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations,
2015 and amendments thereto. All the Directors,
senior management employees and other employees
who have access to the unpublished price sensitive
information of the Company are governed by this code.

Policy for determining material subsidiaries:

The Company has disclosed the policy for determining
material subsidiaries as per the requirement of
Regulation 46(2)(h) of the LODR 2015, on its website:
www.esds.co.in. The Policy was adopted on August 7,
2021 in accordance with the SEBI LODR Regulations.

The Company has complied with Corporate Governance
Requirements specified under Regulations 17 to 27 to
the extent applicable and the information required to
be uploaded on website of the Company pursuant to

LODR2015is available on the website of your Company
www.esds.co.in

Materiality Policy adopted by resolution of our
Board dated March 21, 2025, for identification of: (a)
outstanding material litigation proceedings; (b) group
companies; and (c) material creditors, pursuant to the
requirements of the SEBI LODR Regulations, in view of
the proposed IPO of the Company

Means of Communication:

The Company's website www.esds.co.in consists of
Investor Section, which provides comprehensive
information to the Shareholders.

The Company’s Annual Report is sent by email to all
the Shareholders of the Company who have registered
email ID with Depository or RTA/Company.

The hard copy of the Annual Report is sent to those
who have not registered email ID with the Company/
Depository/RTA and also to those shareholders who

13. Investor Complaints to be
addressed to

14. Outstanding GDRs/ ADRs/
Warrants or any Convertible
Instruments, Conversion Date
and likely impact on equity

15. Plant/Data Centre Locations

Financial Statements

Statutory Reports

Corporate Overview

Registrars and Transfer Agents or Prasad Deokar, Company Secretary, at the addresses
mentioned earlier

The Company has not issued any GDRs/ADRs/ Warrants or any Convertible Instruments.

Nashik Data Centre:
2"d Floor situated at Plot No. B - 24 & 25, NICE Area, MIDC, Satpur, Nashik - 422 007,
Maharashtra, India

Airoli Data Centre:

Unit No. 201 & 202, A & B Wing, 2" Floor, Reliable Tech Park, Cloud City Campus, Gut No. 31,
Village - Elthan, Kalwa Industrial Estate, Thane - Belapur Road, Airoli, Navi Mumbai - 400 708,
Maharashtra, India

Bengaluru Data Centre:
15t Floor, STPI building, No. 76 & 77, Electronic city, Bengaluru - 560 100, Karnataka, India

Mohali Data Centre:
Plot No. C - 184, Industrial Area, Phase VIII-A, Sector 75, Sahebzada Ajit Singh Nagar - 160 071,
Punjab, India

Noida Data Centre:
Ganga Software Technology Complex, Sector 29, Noida - 201 303, Uttar Pradesh, India

clauses (b) to (i) of sub-regulation (2) of Regulation 46 of

want hard copy on request.

Pursuant to Regulation 43A of LODR 2015, the Dividend Distribution Policy is hosted on the Website of the Company
www.esds.co.in.

10.

11.

12.
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Annual General Meeting
Date, Time and Venue
Financial Year

Record Date/Cut-off Date for
e-voting

Record date for Interim/Final
Dividend declared in FY25-26

Interim/Final Dividend

Interim/Final Dividend Payment
Date

Listing on Stock Exchanges &
Payment of Listing Fees

Stock Code

Registrars and Transfer Agents
with address for correspondence

Share Transfer System

Dematerialisation of Shares and
Liquidity

Electronic Clearing Service (ECS)

November 30, 2026 at 11:00 a.m. through VC/OAVM
Financial Year is April 1 to March 31 of the following year
November 23, 2026

Not Applicable

Not Applicable
Not Applicable

BSE Limited, Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400 001 and National Stock
Exchange of India Limited, Exchange Plaza, Bandra-Kurla Complex, Bandra (E), Mumbai - 400
051 (listed w.e.f. September 04, 2026). Annual listing fees for FY26-27 have been paid.

BSE Scrip Code: 544898; NSE Symbol: ESDS;
ISIN: INEODRIO1029

MUFG Intime India Private Limited
C-101, 247 Park, L.B.S. Marg, Vikhroli (W),
Mumbai - 400 083

Tel.: 022 - 49186000 Fax: 022 - 49186060

The Board has delegated the power of Share Transfer to the Stakeholder Relationship
Committee of the Board of Directors.

10,04,27,753 Equity shares (100%) were held in electronic mode as on March 31, 2026.

SEBI, through its Circular No., CIR/MRD/DP/10/2013, dated March 21, 2013, has mandated

the Companies to use Reserve Bank of India (RBI) approved electronic payment modes, such
as ECS, NEFT, NACH and others to pay members in cash. Members are requested to update
their Bank Accounts details with their respective depository participants (for shares held in the
electronic form) or write to the Company's Registrars and Transfer Agents, M/s MUFG Intime
India Private Limited (for shares held in the physical form). Members are encouraged to utilize
ECS for receiving dividends.

ESDS Software Solution Limited

The total fees paid/payable for all services rendered by the statutory auditors viz. MSKC & Associates LLP, Chartered
Accountants, to the Company is% 20.80 lakhs (exclusive of taxes) towards statutory audit.

Disclosure pursuant to Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 is
givenin the Board's Report which forms part of this Annual Report.

Details of the last three Annual General Meetings:

AGM No. Date of AGM Venue of AGM

20t 30.09.2025 Plot No. B-24 & 25, 11:00 am
NICE Area, MIDC
Satpur, Nashik 22007

19th 30.09.2024  Plot No. B-24 & 25, 11:00 am
NICE Area, MIDC
Satpur,
Nashik 422007

18th 30.09.2023 Plot No. B-24 & 25, 11:00 am
NICE Area, MIDC
Satpur,
Nashik 422007

Time of AGM Special Resolutions passed at AGM

To approve the revision of remuneration payable to Mr. Piyush
Prakashchandra Somani (DIN: 02357582) as Managing Director of the
Company

To approve the revision of remuneration payable to Ms. Komal Piyush
Somani (DIN: 08477154) as Whole-time Director of the Company

To approve the revision of remuneration payable to Mr. Jitendra Pathak
(DIN: 09000712) as Whole-time Director of the Company

To approve the revision of remuneration payable to Mr. Piyush
Prakashchandra Somani (DIN: 02357582) as Managing Director of the
Company

To approve the revision of remuneration payable to Ms. Komal Piyush
Somani (DIN: 08477154) as Whole-time Director of the Company

To re-appoint Mr. Piyush Prakashchandra Somani (DIN: 02357582),
as a Managing Director of the Company for a period of five (5) years
from January 26, 2025 and the remuneration payable to him on his
re-appointment

To approve the revision of remuneration payable to Mr. Piyush
Prakashchandra Somani (DIN: 02357582) as Managing Director of the
Company

To approve the revision of remuneration payable to Ms. Komal Piyush
Somani (DIN: 08477154) as Whole-time Director of the Company
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One Extra-Ordinary General Meeting was held during the
year under review on December 24, 2025. Remote e-voting
facility was provided to the Members of the Company for
casting the votes on Special Resolution for increasing the
size of initial public offer of the equity shares through issue
by the Company.

The said resolution was passed with special majority.

Duringtheyear under review, one resolution was passed by
Postal Ballot on August 8, 2025.

NRC recommended and Board approved the agenda to
be passed through postal Ballot, subject to approval of
the shareholders.

The Postal Ballot notice along with Explanatory Statement
were sent to the shareholders through e-mails whose
name appeared in the Register of Members maintained by
the depositories.

Period of 30 days was allowed to enable them vote through
remote e-voting in view of various Circulars issued by MCA
and SEBI from time to time.

After the last date of remote e-voting, M/s. Sharma and
Trivedi LLP, Practicing Company Secretaries, Mumbai,
Scrutiniser, submitted their report to the Chairman, and
on the basis of the same, the resolutions were declared as

passed with requisite majority. The voting results and the
Scrutiniser’'s Report were submitted to the Stock Exchanges
and is also available on the website of the Company.

The following special resolution were passed through
postal ballot, the results of which were declared on August
08, 2025.

e Approval for appointment of Mr. Jitendra Pathak as a
Whole-time Director of the Company.

The Managing Director and the Chief Financial Officer have
issued a certificate to the Board in terms of Regulation 17(8)
of SEBI LODR for the financial year ended March 31, 2026,
which is annexed to this Report as Annexure B.

A certificate from M/s. Milind Gujar & Associates, Practising
Company Secretary confirming that none of the Directors
have been debarred or disqualified from being appointed or
continuing as Directors by SEBI/MCA or any such statutory
authority is annexed to this Report as Annexure C.

A certificate from M/s. Milind Gujar & Associates, Practising
Company Secretaries regarding compliance with the
conditions of Corporate Governance as stipulated under
Part E of Schedule V of SEBI LODR is annexed to this Report
as Annexure D.

Particulars of Senior Management including changes since the close of the previous financial year:

Name Designation

Sushil Kadu Chief Product Officer

Gaurav Sanjay Godse Chief Artificial Intelligence Officer
Ashok Pomnar Senior Vice President

Sajiv Gangadharan Nair Chief Technology Officer and

Chief Information Officer
Rushikesh Jadhav
Rajeev Barnwal
Jitendra Pathak

Chief Technology Officer
Chief Autonomous Cloud Officer
Chief Operations Officer

(@) Therewas noinstance where the Board did not accept
any recommendation of its committees;

(b) Loans and advances in the nature of loans to firms/
companies in which Directors are interested: Nil;

(c) Commodity price risk: Not applicable; the Company's
foreign exchange risk is managed as per its Risk
Management Policy; Commodity price risk or foreign
exchange risk and hedging activities

74 ESDS Software Solution Limited

Date of Change Reason
November 02, 2026
February 01, 2026
December 1, 2024

Designated
Redesignation

Redesignation

October 29, 2026 Resignation
January 02, 2026 Resignation
June 16, 2025 Resignation
September 11, 2026 Resignation

Commodity Risk: The Company is not exposed to
any commodity price risk, and hence the disclosure
under Clause 9(n) of Para C of Schedule V in terms of
the format prescribed vide SEBI Master Circular dated
January 30, 2026, is not applicable.

Foreign Exchange Risk and hedging activities: The
Company manages its foreign exchange risk through
appropriate hedging strategies and regularly monitors
itsexposure arising fromforeign currencytransactions.
Details of the Company's foreign currency exposures

Corporate Overview

are mentioned in Note no. 34(c)(i) of the standalone
financial statements forming part of the Annual Report.

(d) Details of utilisation of funds raised through
preferential allotment/QIP: Not applicable during
the year;

(e) Agreements under Clause 5A of Para A of Part A of
Schedule III: Nil;

(f)

Statutory Reports

Financial Statements

Shares in demat suspense/unclaimed suspense
account: As on March 31, 2026, the Company did not
have any shares lying in an Unclaimed Share Demat
Suspense Account. Accordingly, the disclosure
requirements under Schedule V(F) of the SEBI Listing
Regulations are not applicable to the Company.

Total fees for all services paid by the listed entity and its subsidiaries, on a consolidated basis, to the
statutory auditor and all entities in the network firm/network entity of which the statutory auditor is a

part are as follows:

During FY25-26, the total fees for all services paid by the Company to the statutory auditor and all entities in the network
firm/ network entity of which the statutory auditor is a part, are as follows:

Type of Service

Audit Fee

Initial Public Offering related Services
Certification Fee

Reimbursement of expenses

Amount
(Z in million)

1.50
4.00
0.90
0.11

Disclosure of certain types of agreements binding Listed Entities:

The Company has not been informed of any agreement under regulation 30A(1) read with clause 5A of paragraph A of Part
A of Schedule III of the SEBI Listing Regulations. Accordingly, there was no requirement for disclosing the same.

Market price data for FY25-26 is not applicable as the equity shares were listed on September 04, 2026.

The necessary information/Codes/Policies have been hosted on the website of the Company at https://www.esds.co.in/

investor

List of top Ten (10) Shareholders other than Promoter or Promoter Group as on October 30, 2026

=it Name of Shareholder
No.

RN

Mukul Mahavir Agrawal
Vanaja Sundar Iyer
Suresh Kumar Agarwal
Ashish Kacholia
Maithan Alloys Limited
NKA Resources LLP
Seema Dilip Vora
ESDS Employee Benefit Trust
Ketan C Sheth
0 Ketan Vallabhdas Thakkar-Prop

= O 00 N O Ul A WN

Place: Nashik
Date: November 02, 2026

No. of Equity % to total
Shares held Paid-up Capital
70,32,960 6.00
42,17,164 3.60
24,91,592 2.13
24,02,000 2.05
18,69,953 1.60
18,08,182 1.54
15,28,383 1.30
12,77,494 1.09
12,17,442 1.04
12,00,000 1.02

For and on behalf of the Board of Directors of
ESDS Software Solution Limited

SD/-

(Piyush Prakashchandra Somani)
Chairman and Managing Director
DIN: 02357582
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Annexure A to the Report on Corporate Governance

DECLARATION REGARDING COMPLIANCE WITH THE CODE OF CONDUCT
[Pursuant to Regulation 34(3) read with Part D of Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members

ESDS Software Solution Limited

Plot No. B-24 & 25, NICE Area, MIDC,

Satpur, Nashik - 422 007, Maharashtra, India

I, Piyush Prakashchandra Somani, Chairman and Managing Director of ESDS Software Solution Limited (“the Company”),
hereby declare, pursuant to Regulation 34(3) read with Part D of Schedule V of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, that:

(@) The Board of Directors of the Company has laid down a Code of Conduct for all members of the Board of Directors
and Senior Management Personnel of the Company; and

(b) All members of the Board of Directors and Senior Management Personnel have affirmed compliance with the said
Code of Conduct for the financial year ended March 31, 2026.

For ESDS Software Solution Limited

Sd/-
(Piyush Prakashchandra Somani)
Chairman and Managing Director
DIN: 02357582
Place: Nashik
Date: November 02, 2026
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CERTIFICATE BY THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
[Pursuant to Regulation 17(8) read with Part B of Schedule II of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Board of Directors

ESDS Software Solution Limited

Plot No. B-24 & 25, NICE Area, MIDC,

Satpur, Nashik - 422 007, Maharashtra, India

Subject: Certificate pursuant to Regulation 17(8) read with Schedule II, Part B of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

We, the undersigned, being the Chief Executive Officer (Chairman and Managing Director) and the Chief Financial Officer
of ESDS Software Solution Limited (“the Company”), hereby certify to the Board of Directors that:

We have reviewed the financial statements and the cash flow statement of the Company for the financial year ended
March 31, 2026 and that, to the best of our knowledge and belief:

(@) thesestatementsdo notcontain any materially untrue statement or omit any material fact or contain statements
that might be misleading; and

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

To the best of our knowledge and belief, no transactions have been entered into by the Company during the financial
year ended March 31, 2026 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 we have
evaluated the effectiveness of the internal control systems of the Company pertaining to financial reporting. We
have disclosed to the Statutory Auditors and the Audit Committee:

(@) deficienciesinthe design or operation of such internal controls, if any, of which we are aware; and
(b) the steps we have taken or propose to take to rectify these deficiencies.

We have indicated to the Statutory Auditors and the Audit Committee that:
(@) thereare nosignificant changes, in internal control over financial reporting during the year;
(b) there are nosignificant changes, in accounting policies during the year; and

(c) noinstances of 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 and on behalf of ESDS Software Solution Limited

Sd/- Sd/-

Piyush Prakashchandra Somani Nadukuru Sita Ramaiah
Chairman and Managing Director Chief Financial Officer
(Chief Executive Officer)

DIN: 02357582

Place: Nashik
Date: November 02, 2026
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Annexure C to the Report on Corporate Governance

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
[Pursuant to Regulation 34(3) read with Para C, Clause (10)(i) of Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members

ESDS Software Solution Limited

Plot No. B-24 & 25, NICE Area, MIDC,

Satpur, Nashik - 422 007, Maharashtra, India

Subject: Certificate pursuant to Regulation 34(3) read with Schedule V, Part C, paragraph A, clause (10)(i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015

I have examined the relevant registers, records, forms, returns and disclosures received from the Directors of ESDS
Software Solution Limited (“the Company”), having Corporate Identity Number (CIN): U72200MH2005PLC155433, and
other relevant documents maintained by the Company, for the financial year ended March 31, 2026.

Based on my examination and the disclosures/information and explanations furnished to me by the Company, its officers
and Directors, I hereby certify that, to the best of my knowledge and belief, none of the Directors on the Board of the
Company as stated in below table for the Financial Year ended on March 31, 2026 have been debarred or disqualified from
being appointed or continuing as Directors of companies by the Securities and Exchange Board of India (SEBI), the Ministry
of Corporate Affairs (MCA) or any other statutory/regulatory authority.

:Ir‘;‘ Name of Director DIN Date of Appointment
1 Mr. Piyush Prakashchandra Somani 02357582 18.08.2005
2 Ms. Komal Piyush Somani 08477154 28.07.2021
3 Mr. Jitendra Pathak 09000712 04.02.2025
4 Mr. Thandankorai Ganapathy Dhandapani 09239677 28.07.2021
5 Ms. Pamela Kumar 07616165 28.07.2021
6 Mr. Venkatesh Natarajan 07471917 01.07.2023

Ensuring the eligibility for the appointment/continuity of every Director on the Board is the responsibility of the
management of the Company. My responsibility is to express an opinion on these based on my verification. This certificate
is issued for inclusion in the Annual Report of the Company for the financial year ended March 31, 2026.

For Milind Gujar & Associates
Company Secretaries

Sd/-

CS Milind J. Gujar

Membership No.: FCS 9937

Certificate of Practice No.: 12295

Peer Review Certificate No.: 2982/2023
UDIN: F0O09937H002074560

Place: Nashik
Date: October 29, 2026
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CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE GOVERNANCE
[Pursuant to Regulation 34(3) read with Part E of Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members

ESDS Software Solution Limited

Plot No. B-24 & 25, NICE Area, MIDC,

Satpur, Nashik - 422 007, Maharashtra, India

Subject: Certificate pursuant to Regulation 34(3) read with Schedule V, Part E of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

We have examined the compliance of conditions of Corporate Governance by ESDS Software Solution Limited (“the
Company”) for the financial year ended March 31, 2026, as stipulated in Regulation 34(3) read with Part E of Schedule V
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“SEBI Listing Regulations”).

The compliance of conditions of Corporate Governance is the responsibility of the Management of the Company, including
the preparation and maintenance of all relevant financial and non-financial records and documents.

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

In our opinion and to the best of our information and according to the explanations given to us, and based on the
representations made by the Directors and Management, we certify that the Company has complied with the conditions
of Corporate Governance as stipulated in the SEBI Listing Regulations for the financial year ended March 31, 2026.

This certificate is issued solely for the purpose of complying with the requirements of Regulation 34(3) read with Part E of
Schedule V of the SEBI Listing Regulations for inclusion in the Annual Report of the Company for the financial year ended
March 31, 2026, and should not be used by any other person or for any other purpose.

For Milind Gujar & Associates
Company Secretaries

Sd/-

CS Milind J. Gujar

Membership No.: FCS 9937

Certificate of Practice No.: 12295

Peer Review Certificate No.: 2982/2023
UDIN: F0O09937H002074659

Place: Nashik
Date: October 29, 2026
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For ESDS Software Solution Limited

Sd/-

(Piyush Prakashchandra Somani)

Chairman & Managing Director

DIN: 02357582
Date: 02.11.2026
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Annexure II

Annual Report on Corporate Social Responsibility
[Pursuant to Companies (Corporate Social Responsibility Policy) Rules, 2014]

Brief outline of the Company’s CSR Policy

The Board of Directors at its meeting held on August 7, 2021 and March 21, 2025 approved the revised CSR Policy of the
Company upon recommendation of the CSR Committee pursuant to the provisions of Section 135 of the Companies
Act, 2013 read with the Companies (Corporate Social Responsibility Policy) Rules, 2014 and the Companies Corporate
Social Responsibility Amended Rules, 2021 issued by the Ministry of Corporate Affairs vide its notification dated
January 22, 2021.

The objective of the CSR Policy is to set guiding principles for carrying out CSR activities by the Company and also to
set up process of execution, implementation and monitoring of the CSR activities to be undertaken by the Company.

The CSR Committee’s prime responsibility is to assist the Board in discharging its social responsibilities by way of
formulating and monitoring implementation of the framework of ‘corporate social responsibility policy’, observe
practices of Corporate Governance at all levels, and to suggest remedial measures wherever necessary.

The Committee’s constitution and terms of reference meet with the requirements of the Companies Act, 2013.

Composition of CSR Committee is covered in the Corporate Governance Report.

Number of meetings Number of meetings of

:Ir‘;‘ Name of Director gierseigtnoartsi;ir;)lNature Cls of CSR (.:ommittee held CSR Com.mittee attended
during the year during the year
Mr. Piyush Prakashchandra Somani  Chairman/Executive Director 1 1
Ms. Pamela Kumar Member/Independent Director 1 1
Ms. Komal Piyush Somani Member - Executive Director 1 1

The web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the Company.

+ Composition of CSR Committee is available on Company’s Website and can be accessed at the below link;
https://www.esds.co.in/investors/investors-pdf/CSR-Policy-for-ESDS.pdf

The details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social responsibility Policy) Rules,2014, if applicable (attach the report).: Not Applicable

Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social
responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any: ¥ 1.00 Lakh available

Average net profit of the Company as per Section 135(5): ¥ 3,246.50 Lakhs

(@) Two percent of average net profit of the Company as per Section 135(5): ¥ 64.92 Lakhs.

(b) Surplus arising out of the CSR projects or programmes or activities of the previous financial years: Nil
(c) Amountrequired to be set off for the financial year, if any: Nil

(d) Total CSR obligation for the financial year (7a+7b-7c): ¥ 64.90 Lakhs.

(@) CSRamountspentor unspent for the financial year:

Amount Unspent
(Zin Lakhs)

Amount transferred to any fund specified under

Total Amount Spent for

the Financial Year Total Amount transferred to Unspent

(Zin Lakhs) CSR Account as per Section 135(6) Schedule VII as per second proviso to Section 135(5)
Amount Date of transfer Name of the Fund Amount Date of transfer
65.90 Not Applicable
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(b) Details of CSR amount spent against ongoing projects for the financial year: Nil

(c) Details of CSR amount spent against other than ongoing projects for the financial year:

(1 (2) (3) (4) (5) (6) (7) (8)

Mode of implementation -

Item from Location of the Project  amount Mode of . -
i Through implementing agenc
Sr. Name of the a::::iﬁr:::::n I'a'::aal spent for Implement- g L JIROSHRY
No. Project the project ation - Direct CSR
schedule VII (Yes/No) State District (zinLakhs) (Yes/No) Name registration
to the Act. number
1 PromoFing (ii) Yes Maharashtra Nashik 65.00 Indirect Vipassana CSR00049516
Education International
Childrens
Academy And
Research Center
2 Tree Plantation (i) Yes Maharashtra Nashik 0.90 Direct NA NA

Project
(d) Amountspentin Administrative Overheads: Nil
(e) Amount spent onImpact Assessment, if applicable: N.A.
(f) Total amount spent for the Financial Year(8b+8c+8d+8e) - ¥ 65.90 Lakhs
(g) Excess amount for set off, if any: 1 Lakh

9. (a) Details of Unspent CSR amount for the preceding three financial years: Nil

Amount transferred to any fund .
specified under Schedule VII as per Amount remaining to
Section 135(6), if any be spentin succeeding
financial years

Amount transferred to
Sr. Preceding Unspent CSR Account
No. Financial Year under Section 135(6)

Amount spent
in the Reporting
Financial Year

(in?) (in%) Nameof Amount Dateof (jng)
the Fund (in¥) transfer
1 N.A. N.A. Nil Not Applicable Nil

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding three financial year(s):
Not Applicable

10. Incase of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through
CSR spentin the financial year (asset-wise details).

(a) Date of creation or acquisition of the capital asset(s): Nil
(b) Amount of CSR spent for creation or acquisition of capital asset : Nil

(c) Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their
address etc.: Nil

(d) Provide details of the capital asset(s) created or acquired (including complete address and location of the capital
asset): Nil

11. Specify the reason(s),if the Company has failed to spend two per cent of the average net profit as per Section 135(5):
Not Applicable

Sd/-

(Piyush Prakashchandra Somani)

Chairman & Managing Director and Chairman of CSR Committee
DIN: 02357582

Place: Nashik
Date: November 02, 2026
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Annexure III

Secretarial Audit Report
For the Financial Year Ended 31/03/2026

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

To,

The Members,

ESDS SOFTWARE SOLUTION LIMITED
CIN: U72200MH2005PLC155433

Plot No. B-24 & 25,

NICE AREA, MIDC SATPUR,

NASHIK MH 422007.

I have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
Good Corporate Practices by ESDS SOFTWARE SOLUTION
LIMITED having CIN: U72200MH2005PLC155433
(hereinafter called the Company). Secretarial Audit was
conducted in a manner that provided me a reasonable
basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers,
minute books, forms and returns filed and other records
maintained by the Company and also the information
provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit,
I hereby report that in my opinion, the Company has,
during the audit period covering the financial year ended
on March 31, 2026 complied with the statutory provisions
listed hereunder and also that the Company has proper
Board-processes and compliance-mechanism in place to
the extent, in the manner and subject to the reporting
made hereinafter:

I have examined the books, papers, minute books, forms
and returns filed and other records maintained by the
Company for the financial year ended on March 31, 2026
according to the provisions of:

i) The Companies Act, 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 ManagementAct, 1999 and therules
and regulations made thereunder to the extent of
Foreign DirectInvestment, overseas Direct Investment
and External Commercial Borrowings.

v) The following regulations and guidelines prescribed
under the Securities and Exchange Board of India Act,

Vi)

1992(SEBI Act) to the extentitwas applicable during the
Audit Period:

a) The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2018;

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

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

d) The Securities and Exchange Board of India
(Registrars to an issue and share transfer agents)
Regulations, 1993;

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

Other laws applicable to the Company specifically:

a) Information Technology Act, 2000 and the rules
made thereunder;

b) Thelndian Copyright Act, 1957

c¢) The Patents Act, 1970

d) The Trade Marks Act, 1999

e) The Shops & Commercial Establishments Act;
f)  The Labour Welfare Fund Act;

g) ThePayment of Wages Act, 1936;

h) The Minimum Wages Act, 1948;

i)  The Payment of Bonus Act, 1965;

j) The Workmen’s Compensation Act, 1923;

k) The Employees'State Insurance Act, 1948;

[) TheEmployees' Provident Funds & Miscellaneous
Provisions Act, 1952;
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m) The Maternity Benefit Act, 1961;

n) ThelIndustrial Disputes Act, 1947;

0) The Employment Exchanges Act;

p) The Contract Labour Act;

g) TheEqual Remuneration Act, 1976;

r)  State Pollution Control Board requirements;
s) Fire Departmentrequirements;

t)  Electrical & DG Set Permission requirements;

u) Compliance under all applicable ISO &
other certifications.

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

a) Secretarial Standards issued by The Institute of
Company Secretaries of India.

During the period under review the Company has complied
withthe provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above. I further report that the
compliance of applicable financial laws including Direct and
Indirect Tax Laws by the Company has not been reviewed
in this Audit since the same has been subject to review by
the Statutory Auditors and other designated professionals.

I further report that, having regard to the compliance
system prevailing in the Company and on examination of
the relevant documents and records in pursuance thereof
on test check basis, the Company has complied with the
industry specific laws as applicable to the Company.

I further report that the Board of Directors and the
committees of the Company is duly constituted with proper
balance of Executive Directors, Non-Executive Directors
and Independent Directors. There is no change in the
composition of the Board of Directors during the period
under review except as disclosed below.

I.  The Members of the Company by way of Postal Ballot
which concluded on August 8, 2025 have approved the

Place: NASHIK

Date: 02/11/2026.

UDIN: F0O09937H002124973
Peer review Cert. No. 2982/2023
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re-designation of Mr. Jitendra Pathak (DIN: 09000712)
from his earlier designation as Additional Director
(designated as Executive Director) to ‘Whole-time
Director’ with effect from February 4, 2025.

II. M/SKirtane and Pandit, Chartered Accountants were
appointed as the Internal Auditor for the Financial Year
2025-26 by Board of Directors. The appointment was
duly made as per the provisions of Section 138 of the
Companies Act, 2013.

III. The Company has complied with the implementation
of POSH (Prevention of Sexual Harassment Act) related
policy and committee as per requirement.

Adequate notices are given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent at least seven days in advance or at shorter notices
with necessary compliance in place, and a system exists for
seeking and obtaining further information and clarifications
onthe agendaitems before the meeting and for meaningful
participation at the meeting.

All decisions at Board Meetings and Committee Meetings
are carried out unanimously as recorded in the minutes of
the meetings of the Board of Directors or Committee of the
Board, as the case may be.

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

During the year under review, the Company has granted
78,500 ESOPs under ESDS Employees Stock Ownership
Plan-2021 and 40,000 ESOPs under ESDS Employees Stock
Option Plan - 2024, to eligible employees. Upon exercise of
ESOPs, equity shares of Rs.1/- will be transferred from ESDS
Employees Benefit Trust to such employee. The Company
has not issued and allotted any equity shares under any
ESOP Plans during the year under review.

For MILIND GUJAR & ASSOCIATES
Company Secretaries

Sd/-

CS MILIND J GUJAR

Company Secretary in Practice
(Membership No.: 9937)

(C. P.No.: 12295)
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‘Annexure A’

To,

The Members,

ESDS SOFTWARE SOLUTION LIMITED
NASHIK

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to
express an opinion on these secretarial records based on our audit.

2.  We have followed the audit practices and process 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
factsarereflectedin secretarial records. We believe that the process and practices, we followed provide a reasonable
basis for our opinion.

3.  Wehave notverified the correctness and appropriateness of financial records and Books of Account of the Company.

4. Where ever required, we have obtained the Management Representation about the Compliance of Laws, Rules and
Regulations and happening of events etc.

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedure on test basis.

6. The Secretarial Audit reportis 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.

For MILIND GUJAR & ASSOCIATES
Company Secretaries

Sd/-

CS MILIND J GUJAR

Company Secretary in Practice
(Membership No.: 9937)

(C. P.No.: 12295)

Place: NASHIK

Date: 02/11/2026.

UDIN: F0O09937H002124973
Peer review Cert. No. 2982/2023
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Annexure-1V

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013
READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014.

The percentage increase in remuneration of the Executive Directors, Chief Financial Officer and Company Secretary during
the Financial Year 2025-26, the ratio of remuneration of each Director to the median remuneration of the employees of
the Company for the Financial Year and the comparison of remuneration of each Key Managerial personnel (KMP) against
the performance of the Company is as under:

A. The ratio of the remuneration of each director to the median remuneration of the employees for the
financial year

Perceniinreas Ratio of the remuneration of

IS“r.; Name of Director/ KMP Designation remuneration in the remz::ei:-:tiir::t:frtthoeteh:\ n::d:aer;
: financial year 2025-26 £ o proy

or the financial year
1 Mr. Piyush Somani Chairman and Managing Director 30.00% 28.26
2 Ms. Komal Somani Executive Director 30.00% 15.05
3 Mr. Jitendra Pathak Whole-time Director 7.00% 31.25
4 Mr. Sameer Redij Whole-time Director Nil 13.58
5 Mr. Nadukuru Sita Ramaiah  Chief Financial Officer 10.00% N.A.
6 Mr. Prasad Deochand Company Secretary & Compliance 37.50% N.A.

Deokar Officer
Note:

1. Median remuneration of all the employees of the Company for the fiscal year 2025-26 is Rs.6,48,000/- (Rupees
Six Lakh Forty-Eight Thousand only).

2. The Company has paid sitting fees to the Independent Directors which shall not be treated as remuneration
under Section 197 of the Companies Act, 2013.

3. Mr. Jitendra Pathak resigned as Whole-time Director effective from July 13, 2026 and Mr. Sameer Redij was
appointed on Board as Additional Director (Executive) effective from July 13, 2026.

Sr.

No. Requirements Disclosure
1 The percentage increase in remuneration of each Director,  Please refer above table at Sr. No. A
CEO, CFO & CS.
2 The percentage increase in the median remuneration of The median remuneration of the employees in the financial

employees in the financial year. year was increased by 29.98%. The calculation of % increase
in median remuneration is done based on comparable

employees.

3 The number of permanent employees on the rolls of the There were 995 permanent employees as on March 31, 2026
Company.

4 Average percentage increase already made in the salaries  The average percentage change in Managerial employees
of employees other than the managerial personnelin the  is 31.91 % whereas the average percentage change in
last financial year and its comparison with the percentile non-managerial employees is 32.81 % in financial year
increase in the managerial remuneration and justification =~ 2025-26.
thereof and point out if there are any exceptional
circumstances for increase in the managerial remuneration.

5  Affirmation that the remuneration is as per the
remuneration policy of the Company

The Company affirms that the remuneration is as per the
remuneration policy of the Company.
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Sr.

No Requirements Disclosure

6  the key parameters for any variable component of The variable component of remuneration of the Executive
remuneration availed by the directors Directors is paid annually. It is recommended by the
Nomination and Remuneration Committee and approved by
the Board, within the limits approved by the Members. The key
parameters for deciding it are:

+ Company performance: achievement of annual targets for
revenue, profitability (EBITDA and profit after tax), growth
and market share;

+ Individual performance: achievement of the goals and key
result areas set for each Director, assessed through the
annual performance evaluation process;

+ Strategic initiatives: progress on long-term priorities such
as innovation, business expansion, sustainability and
capability building;

+ Governance and compliance: adherence to governance
standards, regulatory compliance and risk management;

* Industry benchmarks: remuneration levels in peer
companies of comparable size and complexity;

+ Applicable limits: the overall limits under Section 197 read
with Schedule V of the Companies Act, 2013, and Regulation
17(6) of SEBI LODR.

The Independent Directors are paid sitting fees only and
receive no variable remuneration.

B. Details Pertaining to Remuneration as required under Rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014

The Company had 2 employee who were in receipt of remuneration of not less than Rs. 1,02,00,000 during the year
ended 315t March, 2026 or not less than Rs.8,50,000 per month during any part of the year. The details are provided
in Sr.No. A.

C. Details Pertaining to Remuneration as Required under Rule 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014.

Details of employee remuneration as required under provisions of Section 197(12) of the Companies Act, 2013 read
with Rule 5(2) & 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 will
be made available during 21 days before the Annual General Meeting in electronic mode to any Shareholder upon
requestsentatsecretarial@esds.com. Such details are also available on your Company’s website and can be accessed
at the Website: www.esds.co.in.

For and on behalf of the Board of Directors of
ESDS Software Solution Limited

SD/-

(Piyush Somani)

Chairman and Managing Director
DIN: 02357582

Place: Nashik
Date: November 02, 2026
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Independent Auditor’s Report

To the Members of ESDS Software Solution Limited

Reportonthe Audit of the Standalone Financial Statements

We have audited the accompanying standalone
financial statements of ESDS Software Solution Limited
(“the Company”), which comprise the Balance Sheet as at
March 31, 2026 and the Statement of Profit and Loss
(including Other Comprehensive Income), the Statement
of Changes in Equity and the Statement of Cash Flows
for the year then ended, and notes to the standalone
financial statements, including material accounting policy
information and other explanatory information (hereinafter
referred to as the “standalone financial statements”).

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
standalone financial statements give the information
required bythe CompaniesAct, 2013 (“the Act’)inthemanner
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 Company as at March 31, 2026, and
profit (including other comprehensive income), changes in
equity and its cash flows for the year ended on that date.

We conducted our audit of the standalone financial
statements 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 Standalone Financial Statements’ Section of our report.
We are independent of the Company in accordance with
the Code of Ethics issued by the Institute of Chartered
Accountants of India (“ICAI") together with the ethical
requirementsthatarerelevantto our auditofthe standalone
financial statements under the provisions of the Act and the
Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence
obtained by us is sufficient and appropriate to provide a
basis for our opinion.

The Company’s Board of Directors is responsible for the
other information. The other information comprises the
financial information included in the Director’s report but
does not include the standalone financial statements and
our auditor’s report thereon.
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Our opinion on the standalone 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 standalone financial
statements, our responsibility is to read the other
information and, in doing so, consider whether the other
information is materially inconsistent with the standalone
financial statements or our knowledge obtained in the 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 are required to report that fact. The Director’s report
is not made available to us as at the date of this auditor's
report. We have nothing to reportin this regard.

The Company’'s Management and Board of Directors is
responsible for the matters stated in Section 134(5) of the
Act with respect to the preparation of these standalone
financial statements that give a true and fair view of the
financial position, financial performance, changes in equity
and cash flows of the Company in accordance with the
accounting principles generally accepted inIndia, including
the Accounting Standards specified under Section 133 of
the Act. This responsibility also includes maintenance
of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and
otherirregularities; selection and application of appropriate
accounting policies; making judgements 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 standalone financial
statement that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, the Board
of Directors are responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as
applicable, matters related to going concern and using
the going concern basis of accounting unless the Board
of Directors either intends to liquidate the Company or to
cease operations, or has norealistic alternative but to do so.

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

Our objectives are to obtain reasonable assurance about
whether the standalone financial statements as a whole

Corporate Overview

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,
butis notaguarantee that an audit conducted in accordance
with SAs will always detect a material misstatementwhen it
exists. Misstatements can arise from fraud or error and are
considered material if, individually orin the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone
financial statements.

We give in “Annexure A" a detailed description of
Auditor’s responsibilities for Audit of the Standalone
Financial Statements.

The standalone financial statements of the Company for
the year ended March 31, 2025, were audited by previous
auditor whose report dated August 12, 2025 expressed an
unmodified opinion on those statements.

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor’'s Report) Order,
2020 (“the Order"), issued by the Central Government
of India in terms of sub-section (11) of Section 143 of
the Act, we give in “Annexure B” a statement on the
matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

2. Asrequired by Section 143(3) of the Act, we report that:

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

(b) In our opinion, proper books of account as
required by law have been kept by the Company
sofarasitappearsfromourexamination of those
books, except:

(i) intheabsence of sufficient appropriate audit
evidence with respect to one accounting
software being used for the purpose of billing
and managing customer records, we are
unable to comment whether back-up of the
books of account and other books and papers
maintained in electronic mode, have been
kept in servers physically located in India on
a daily basis, and

(i) forthe matter statedinthe paragraph 2(h)(vi)
below on reporting under Rule 11(g).

(c) The Balance Sheet, the Statement of Profit and
Loss (including other comprehensive income),
the Statement of Changes in Equity and the
Statement of Cash Flows dealt with by this Report
are in agreement with the books of account

(d)

(e)

()

(9)

(h)
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maintained for the purpose of preparation of the
financial statements.

In our opinion, the aforesaid standalone financial
statements comply with the Accounting Standards
specified under Section 133 of the Act.

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

The reservation relating to the maintenance of
accounts and other matters connected therewith
are asstatedin paragraph 2(b)above onreporting
under Section 143(3)(b) and paragraph 2(h)(vi)
below on reporting under Rule 11(g)

With respect to the adequacy of the internal
financial controls with reference to standalone
financial statements of the Company and the
operating effectiveness of such controls, refer to
our separate Reportin “Annexure C".

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

i. The Company has disclosed the impact of
pending litigations on its financial position
in its standalone financial statements
- Refer Note 30 to the standalone
financial statements;

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

iii. Therewerenoamountswhichwere required
to be transferred to the Investor Education
and Protection Fund by the Company.

iv. a. Tothebestofourknowledge and belief,
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 Company 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, directly or indirectly
lend orinvestin other persons or entities
identified in any manner whatsoever by
or on behalf of the Company (“Ultimate
Beneficiaries”) or provide any guarantee,
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security or the like on behalf of the
Ultimate Beneficiaries.

b. Tothe best of our knowledge and belief,
no funds have been received by the
Company from any person or entity,
including foreign entities (Funding
Parties), with the understanding,
whetherrecordedinwritingorotherwise,
as on the date of this audit report, that
the Company shall, directly or indirectly,
lend orinvestin 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. Basedontheauditproceduresperformed
that have been considered reasonable
and appropriate in the circumstances,
and according to the information and
explanations provided to us by the
Management in this regard nothing has
come to our notice that has caused us to
believe that the representations under
sub-clause (i) and (ii) of Rule 11(e) as
provided under (a) and (b) above, contain
any material mis-statement.

The Company has not declared or paid any
dividend during the year, therefore the
provisions of the Section 123 of the Act is
not applicable.

In regard to the accounting software:

Based on ourexaminationwhichincluded test
checks, the Company has used an accounting
software for maintaining its books of account
which has a feature of recording audit trail
(edit log) facility, except that no audit trail
feature was enabled at the database level to
log any direct data changes. Further, where
enabled, audittrail feature has been operated
for all relevant transactions recorded in the
accounting software. Also, during the course
of our audit, we did not come across any
instance of audit trail feature being tampered
with in respect of such accounting software.
Additionally, the audit trail of prior year has
been preserved by the Company as per the
statutory requirements for record retention
to the extent it was enabled and recorded in
those years.

ESDS Software Solution Limited

In regard to the payroll software:

Based onourexamination,whichincludedtest
checks, the Company has used an accounting
software for processing / maintenance
of payroll records, 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 of prior year has
been preserved by the Company as per the
statutory requirements for record retention.

Inregardtothe software used forthe purpose
of billing and managing customer records:

Based on our examination which included
test checks, the Company has used an
accounting software for billing and managing
customer records. However, in the absence
of sufficient and appropriate audit evidence,
we are unable to comment whether such
software has a feature of recording audit
trail (edit log) facility, and whether the audit
trail feature has been operated throughout
the year for all relevant transaction recorded
in the software. Further, we are also unable
to comment whether there is any instance
of audit trail feature being tampered with
or whether the audit trail of prior year has
been preserved by the Company as per the
statutory requirements for record retention
for reason explained above.

In our opinion, according to information, explanations
given to us, the remuneration paid by the Company to
its directors is within the limits laid prescribed under
Section 197 read with Schedule V of the Act and the
rules thereunder.

For MSKC & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877NMOBQL4142

Place: Pune
Date: May 27, 2026
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As part of an audit in accordance with SAs, we exercise
professional judgement and maintain professional
scepticism throughout the audit. We also:

+ Identify and assess the risks of material misstatement

of the standalone 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 Company has adequate internal
financial controls with reference to standalone financial
statements in place and the operating effectiveness of
such controls.

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

Conclude on the appropriateness of management and
Board of Director’s use of the going concern basis of
accounting and, based on the audit evidence obtained,
whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report

Financial Statements

Statutory Reports

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

to the related disclosures in the standalone financial
statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause
the Company to cease to continue as a going concern.

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

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
requirementsregardingindependence,andto communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

For MS K C & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877

UDIN: 26158877NMOBQL4142

Place: Pune
Date: May 27, 2026
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(@ A The Company has maintained proper
records showing full particulars including
quantitative details and situation of property,

plant and equipment and right-of-use assets

B  The Companyhas maintained proper records
showing full particulars of intangible assets.

(b) Property, Plant and Equipment were physically
verified by the management according to a
phased programme designed to cover all items
over a period of 3 years which, in our opinion,
is reasonable having regard to the size of the
Company and the nature of its assets. Pursuant
to the programme, a portion of Property, plant
and equipment have been physically verified
by Management during the year. No material
discrepancies were noticed on such verification.

(c) According to the information and explanations
given to us and on the basis of our examination
of the records of the Company, the title deeds
of immovable properties (other than properties
where the Company is the lessee and the lease
agreements are duly executed in favour of the
lessee) as disclosed in the standalone financial
statements, are held in the name of the Company.

(d) According to the information and explanations
given to us, the Company has not revalued its
property, plant and Equipment and intangible

Amount as
per books of
account

Trade Receivables 648.76 Mn

Month Ended FSA
June 30, 2025
September 30, 2025 Trade Receivables 528.92 Mn
December 31, 2025 Trade Receivables 589.39 Mn

March 31, 2026 Trade Receivables 711.26 Mn

(e

ii. (a)

(b)

assetsduring the year. Accordingly, the provisions
stated under clause 3(i)(d) of the Order are not
applicable to the Company.

According to the information and explanations
given to us, no proceeding has been initiated
or pending against the Company for holding
benami property under the Benami Transactions
(Prohibition) Act, 1988, as amended and rules
made thereunder. Accordingly, the provisions
stated under clause 3(i)(e) of the Order are not
applicable to the Company.

The Company is involved in the business of
rendering services and does not hold any
inventory. Accordingly, the provisions stated
under clause 3(ii)(a) of the Order are not applicable
to the Company.

During any point of time of the year, the Company
has been sanctioned working capital limits in
excess of %5 crores, in aggregate from Banks on
the basis of security of current assets. Refer note
42 to the financial statements.

Based on the records examined by us in the
normal course of audit of the financial statements,
quarterly returns / statements filed with such
Banks are not in agreement with the books of
account of the Company. Details of the same are
as below.

Amount as per

monthly return/ Discrepancy

statement
674.41 Mn

526.99 Mn

582.39 Mn

806.95 Mn

Reasons
(25.65) Mn This is due to quarterly
adjustment entries posted.
1.93 Mn This is due to quarterly
adjustment entries posted.
7.00 Mn This is due to quarterly
adjustment entries posted.
(95.69) Mn This is due to quarterly

adjustment entries posted.

#Receivables reported above relate to balances outstanding for less than 120 days

ESDS Software Solution Limited

(@)

(b)

(©

(d)

(e)

Corporate Overview

According to the information and explanations
provided to us, the Company has provided loans
to other entities.

(A) The details of such loans to subsidiaries are
as follows:

Particulars Loans (In Mn)

Aggregate amount granted/

provided during the year

- Subsidiaries Nil
Balance Outstanding as at

balance sheet date in respect
of above cases

- Subsidiaries 42.94

(B) There are no loans or advances and
guarantees or security to parties other
than subsidiaries.

According to the information and explanations
given to us and based on the audit procedures
performed by us, we are of the opinion that the
investments made, and terms and conditions in
relation to grant of allloans and investments made
are not prejudicial to the interest of the Company.

In case of the loans and advances in the nature
of loan, schedule of repayment of principal and
payment of interest have been stipulated and the
borrowers have been regularin the repayment of
the principal and payment of interest.

According to the information and explanations
given to us and on the basis of our examination of
therecords of the Company, there are noamounts
overdue for more than ninety days in respect of
the loans and/ or advances in the nature of loans,
granted to Company.

According to the information and explanations
provided to us, there were no loans or advance
in the nature of loan granted which was fallen
due during the year, that have been renewed
or extended or fresh loans granted to settle the
overdues of existing loans or advances in the
nature of loan given to the same parties.

Vi.

Vii.
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(f) According to the information and explanations
provided to us, the Company has not any granted
loans and / or advances in the nature of loans,
including to promoters or related parties as
definedin clause (76) of Section 2 of the Companies
Act, 2013 either repayable on demand or without
specifying any terms or period of repayment
during the year. Accordingly, the requirement
to report under clause 3(iii)(f) of the Order is not
applicable to the Company.

According to the information and explanations given
to us, the Company has complied with the provisions
of Section 185 and 186 of the Companies Act, 2013, in
respect of loans and investments made.

According to the information and explanations given
to us, the Company has neither accepted any deposits
from the public nor any amounts which are deemed to
be deposits, within the meaning of the provisions of
Sections 73 to 76 of the Companies Act, 2013 and the
rules framed thereunder. Accordingly, the requirement
toreportunder clause 3(iv) ofthe Orderis notapplicable
to the Company.

The provisions of sub-section (1) of Section 148 of the
Companies Act, 2013 are not applicable to the Company
as the Central Government of India has not specified
the maintenance of costrecords for any of the services
of the Company. Accordingly, the requirement to
report on clause 3(vi) of the Order is not applicable to
the Company.

(@) According to the information and explanations
given to us and the records examined by us,
in our opinion, undisputed statutory dues
including Goods and Services tax, provident fund,
employees'state insurance, income-tax and other
statutory dues have generally been regularly
deposited with the appropriate authorities during
the year, though there has been slight delays in
a few cases. No undisputed amounts payable in
respect of these statutory dues were outstanding
as at March 31, 2026, for a period of more than six
months from the date they became payable.
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(b) According to the information and explanations given to us and the records examined by us, statutory dues as
referred to in sub-clause(a) above which have not been deposited as on March 31, 2026, on account of any dispute,

are as follows:

Name of the statute Nature of dues ATV
Demanded 3

Goods and Service Disputed Statutory 2.96 Mn
Tax Dues (ITC)

Goods and Service Disputed Statutory 11.32 Mn
Tax Dues (ITC)

Goods and Service Disputed Statutory 18.61 Mn
Tax Dues (ITC)

Goods and Service Disputed Statutory 4.40 Mn

Tax Dues (ITC)

According to the information and explanations
given to us, there are no transaction which are not
recorded in the books of account which have been
surrendered or disclosed as income during the year
in Income-tax Assessment under the Income Tax Act,
1961. Accordingly, the requirement to report as stated
under clause 3(viii) of the Order is not applicable to
the Company.

(@ Inouropinion and according to the information
and explanations given to us and the records of
the Company examined by us, the Company has
notdefaulted inrepayment of loans or borrowings
orin payment of interest thereon to any lender.

(b) According to the information and explanations
giventousandonthebasisofourauditprocedures,
we reportthatthe Company has not been declared
wilful defaulter by any bank or financial institution
or government or any government authority.

(¢) Inouropinion and according to the information
and explanations provided to us, money raised
by way of term loans during the year have been
appliedforthe purpose for which they were raised.

(d) According to the information and explanations
given to us, and the procedures performed by us,
and on an overall examination of the standalone
financial statements of the Company, we report
thatnofundsraised on short-term basis have been
utilised for long-term purposes by the Company.

(e) According to the information and explanations
given to us and on an overall examination of the
standalone financial statements of the Company,
we report that the Company has not taken any
funds from an any entity or person on account of
or to meet the obligations of its subsidiaries.

(f) According to the information and explanations
given to us and procedures performed by us, we
report that the Company has not raised loans
during the year on the pledge of securities held
in its subsidiaries. Accordingly, the requirement

ESDS Software Solution Limited

Period to which the Forum where dispute is

Remarks, if any

amount relates pending

FY 2020-21 The Commissioner-CGST NA

FY 2019-20 & The Commissioner-CGST NA

FY 2020-21

FY 2019-20 Assistant Commissioner NA
of State Tax-Investigation

FY 2020-21 Assistant Commissioner NA

Xi.

Xii.

Xiii.

of State Tax-Investigation

to report under Clause 3(ix)(f) of the order is not
applicable to the Company.

(@ Inouropinion and according to the information
and explanations given to us, the Company did not
raise any money by way of initial public offer or
further public offer (including debt instruments)
during the year. Accordingly, the reporting
requirement under clause 3(x)(a) of the Order is
not applicable to the Company.

(b) According to the information and explanations
given to us and based on our examination of
the records of the Company, the Company has
not made any preferential allotment or private
placement of shares or convertible debentures
(fully, partly, or optionally convertible) during
the year. Accordingly, the requirements to report
under clause 3(x)(b) of the Order is not applicable
to the Company.

(@) Basedonourexaminationofthebooksandrecords
of the Company and according to the information
and explanations given to us, we report that no
fraud by the Company or no fraud on the Company
has been noticed or reported during the year in
the course of our audit.

(b) During the year no report under Section 143(12)
of the Act, has been filed by us in Form ADT-4 as
prescribed under Rule 13 of Companies (Auditand
Auditors)Rules, 2014 with the Central Government.

(c) Asrepresented to us by the Management, there
are no whistle-blower complaints received by the
Company during the year.

The Company is not a Nidhi Company. Accordingly,
the provisions stated under clause 3(xii)(a) to (c) of the
Order are not applicable to the Company.

According to the information and explanations given
to us and based on our examination of the records of
the Company, transactions with the related parties
are in compliance with Sections 177 and 188 of the
Companies Act, 2013, where applicable and details

Xiv.

XV.

XVi.

XVii.

XViii.

Corporate Overview

of such transactions have been disclosed in the
financial statements as required by the applicable
accounting standards.

(@) In our opinion and based on our examination,
the Company has an internal audit system
commensurate with the size and nature of
its business.

(b) We have considered the internal audit reports
of the Company issued till the date of our audit
report, for the period under audit.

According to the information and explanations given to
us, and based on our examination of the records of the
Company, in our opinion during the year the Company
has not entered into any non-cash transactions with its
directors or persons connected with its directors and
accordingly, the requirement to report on clause 3(xv)
of the Order is not applicable to the Company.

(@) The Company is not required to be registered
under Section 45 IA of the Reserve Bank of
India Act, 1934 (2 of 1934) and accordingly, the
requirements to report under clause 3(xvi)(a) of
the Order is not applicable to the Company.

(b) The Companyis not engaged in any Non-Banking
Financial or Housing Finance activities during the
year and accordingly, the provisions stated under
clause 3 (xvi)(b) of the Order are not applicable to
the Company.

(c) The Company is not a Core investment Company
(CIC)asdefinedintheregulations made by Reserve
Bank of India. Accordingly, the requirement to
report under clause 3 (xvi)(c) of the Order is not
applicable to the Company.

(d) There are no other Companies part of the Group.
Accordingly, the requirement to report under
clause 3(xvi)(d) of the Order is not applicable to
the Company.

Based on the overall review of standalone financial
statements, the Company has notincurred cash losses
in the current financial year and in the immediately
preceding financial year. Accordingly, the requirement
to report under clause 3(xvii) of the Order is not
applicable to the Company.

There has been no resignation of the statutory auditors
during the year. Accordingly, reporting under clause
3(xviii) of the Order is not applicable to the Company.

Financial Statements
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xix. According to the information and explanations given to

XX.

us and on the basis of the financial ratios (as disclosed
in note 41 to the financial statements), ageing and
expected dates of realisation of financial assets and
payment of financial liabilities, other information
accompanying the financial statements, our knowledge
of the Board of Directors and management plans and
based on our examination of the evidence supporting
the assumptions, nothing has come to our attention,
which causes usto believe thatany material uncertainty
exists as on the date of the audit report that Company
is not capable of meeting its liabilities existing at the
date of balance sheet as and when they fall due within
a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the
future viability of the Company. We further state that
our reporting is based on the facts up to the date of
the audit report and we neither give any guarantee
nor any assurance that all liabilities falling due within a
period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due.

(@ Inrespect of other than ongoing projects, there
are no unspent amounts that are required to be
transferred to a Fund as specified in Schedule VII
of the Companies Act, 2013 as disclosed in note 38
to the standalone financial statements.

(b) Inrespectofongoingprojects,therearenounspent
amounts that are required to be transferred to a
special account as specified in Schedule VII of the
Companies Act, 2013 as disclosed in note 38 to the
standalone financial statements.

xxi. The reporting under clause 3(xxi) of the Order is not

applicable in respect of audit of standalone financial
statements. Accordingly, no commentin respect of the
said Clause has beenincluded in the report.

For MSKC & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877NMOBQL4142

Place: Pune
Date: May 27, 2026
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Referred to in paragraph 2(g) under ‘Report on Other Legal
and Regulatory Requirements’ in the Independent Auditors’
Report of even date to the Members of ESDS Software
Solution Limited on the Standalone Financial Statements
for the year ended March 31, 2026

We have audited the internal financial controls with
reference to standalone financial statements of ESDS
Software Solution Limited (“the Company”) as of
March 31, 2026 in conjunction with our audit of the
standalone financial statements of the Company for the
year ended on that date.

In our opinion, the Company, including has, in all material
respects, an adequate internal financial controls with
reference to standalone financial statements and such
internal financial controls with reference to standalone
financial statements were operating effectively as at
March 31,2026, based on the internal control with reference
to standalone financial statements criteria established by
the Company considering the essential components of
internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the
“Guidance Note") issued by the Institute of Chartered
Accountants of India (‘ICAI').

The Company’s Management and the Board of Directors
are responsible for establishing and maintaining internal
financialcontrolsbasedontheinternalcontrolwithreference
to standalone financial statements criteria established by
the Company considering the essential components of
internal control stated in the Guidance Note issued by ICAI.
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 Company'’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely
preparation of reliable financial information, as required
under the Act.

96 ESDS Software Solution Limited

Our responsibility is to express an opinion on the Company's
internal financial controls with reference to standalone
financial statements based on our audit. We conducted
our audit in accordance with the Guidance Note and the
Standards on Auditing, issued by ICAI and deemed to be
prescribed under Section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls. 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 with reference to standalone
financial statements 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 with reference to standalone financial statements
and their operating effectiveness. Our audit of internal
financial controls with reference to standalone financial
statements included obtaining an understanding of
internal financial controls with reference to standalone
financial statements, 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 judgement, including the assessment of the
risks of material misstatement of the standalone 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 Company'’s internal financial controls with
reference to standalone financial statements.

A company's internal financial control with reference to
standalone financial statements is a process designed to
provide reasonable assurance regarding the reliability
of financial reporting and the preparation of standalone
financial statements for external purposes in accordance
with generally accepted accounting principles. A
company's internal financial control with reference to
standalone financial statements 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 Company;

Corporate Overview

(2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of standalone
financial statementsin accordance with generally accepted
accounting principles, and that receipts and expenditures
of the Company are being made only in accordance with
authorisations of management and directors of the
Company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition,
use, or disposition of the Company's assets that could have
a material effect on the standalone financial statements.

Because of the inherent limitations of internal financial
controls with reference to standalone financial statements,
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

Financial Statements

Statutory Reports

controls with reference to standalone financial statements
to future periods are subject to the risk that the internal
financial control with reference to standalone financial
statements may become inadequate because of changes
in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

For MS K C & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877NMOBQL4142

Place: Pune
Date: May 27, 2026
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Standalone Balance Sheet

as at March 31 2026

Particulars

I. Non-current assets
Property, plant and equipment
Right -of- use assets
Capital work -in -progress
Other Intangible assets
Financial Assets

Investments

Other financial assets
Income tax assets (net)
Other non-current assets

Total non-current assets

II. Current assets
Financial assets
Trade receivables

Billed
Unbilled
Cash and cash equivalents
Other financial assets
Other current assets
Total current assets
Total assets

Equity
Equity share capital
Other equity
Reserves and surplus
Total equity
LIABILITIES
I. Non-current liabilities
Financial liabilities
Non-current borrowings
Lease liabilities
Employee benefit obligations
Deferred tax Liability (net)
Total non-current liabilities
II. Current liabilities
Financial liabilities
Current borrowings
Lease liabilities
Trade payables

(All amounts are in Rupees million, unless otherwise stated)

Total outstanding dues of micro enterprises and small enterprises
Total outstanding dues of creditors other than micro enterprises and small

enterprises
Other financial liabilities

Employee benefit obligations
Current tax liabilities (net)
Other current liabilities

Total current liabilities

Total liabilities

Total equity and liabilities

Material accounting policies

The accompanying notes form an integral part of standalone financial statements.

As per our report attached of even date

For M S K C & Associates LLP
Chartered Accountants
Firm Registration No.: 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877

Place : Pune
Date: May 27, 2026

o8 ESDS Software Solution Limited

For and on behalf of the Board of Directors
ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

Sd/-

Piyush Somani

Chairman and Managing Director
DIN: 02357582

Place: Nashik
Date: May 27, 2026

Sd/-

Prasad Deokar

Company secretary and compliance officer
M No.: A34350

Place: Nashik
Date: May 27, 2026

Note
3 3,164.12
4 584.41
5 39.92
6 130.35
7 431.91
8 194.23
9 23.60
10 63.26
4,631.80
11 913.28
11 554.70
12 38.69
8 498.09
13 494.37
2,499.13
7,130.93
14 100.43
15 5,099.57
5,200.00
16 284.17
4 375.81
18 79.88
22 148.93
888.79
16 145.00
4 159.72
19 18.17
19 360.88
17 111.03
18 23.08
20 49.62
20a 174.64
1,042.14
1,930.93
7,130.93

Sd/-

Komal Somani
Whole Time Director
DIN: 08477154

Place: Nashik
Date: May 27, 2026

Sd/-
Nadukuru Sita Ramaiah
Chief Financial Officer

Place: Nashik
Date: May 27, 2026

March 31, 2025

2,849.96
662.43

12.70

429.22
185.86
23.60
33.61
4,197.38

984.93
432.22
190.48
759.99
342.36
2,709.98
6,907.36

100.43

4,431.21
4,531.64

405.97
499.89
93.07
119.96
1,118.89

221.16
140.40

27.68
255.42

392.94
51.60
25.00

142.63

1,256.83
2,375.72
6,907.36

Corporate Overview

Standalone Statement of Profit and Loss

for the year ended March 31 2026

Particulars

Revenue from operations
Other income
I Total income

Employee benefits expense
Finance costs

Statutory Reports

Financial Statements

(All amounts are in Rupees million, unless otherwise stated)

Note

23
24

25
26

Depreciation and amortisation expenses 27

Other expenses
II Total expenses

Exceptional Items
Rates and Taxes
III Profit before tax (I -II)

Current tax
Less: MAT credit entitlement
Prior year taxes
Deferred tax
IV Total income tax expense
V Profit for the year [A] (III - IV)

28

21

22

Items that will not be reclassified to profit or loss

Gain / (Loss) on remeasurement of post-employment defined benefit plans 32

Income tax relating to above

VI Total other comprehensive income for the year, net of tax [B]

Total comprehensive income for the year [A+B]

Basic (in INR)
Diluted (in INR)

Material accounting policies

29

The accompanying notes form an integral part of standalone financial statements.

As per our report attached of even date

For M S K C & Associates LLP
Chartered Accountants
Firm Registration No.: 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877

Place : Pune
Date: May 27, 2026

For and on behalf of the Board of Directors
ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

Sd/- Sd/-
Piyush Somani
Chairman and Managing Director
DIN: 02357582

Place: Nashik
Date: May 27, 2026

Sd/- Sd/-
Prasad Deokar

Company secretary and compliance officer
M No.: A34350

Place: Nashik
Date: May 27, 2026

3,781.17
91.68
3,872.85

928.10
117.90
634.58
1,285.57
2,966.15
906.70

906.70

252.56

36.38
(3.73)

285.21

621.49

10.00
(2.52)
7.48
7.48
628.97

6.19
6.08

Komal Somani
Whole Time Director
DIN: 08477154

Place: Nashik
Date: May 27, 2026

Nadukuru Sita Ramaiah
Chief Financial Officer

Place: Nashik
Date: May 27, 2026

For the year
ended
31 March 2025

3,574.28
161.05
3,735.33

937.37
218.63
607.43
1,098.34
2,861.77
873.56

1.41
872.15

245.55
(73.92)
92.95
264.58
607.57

(3.02)
0.84

(2.18)

(2.18)
605.40

6.37
6.37
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Statement of Standalone Cash flows

for the year ended March 31, 2026

Sr.
no

II

III

v

100

Particulars

Cash flows from operating activities

Profit / (loss) before tax

Adjustments for

Depreciation and amortisation expense

Gain on sale of property, plant and equipment

Expected credit loss allowance

Balances written back

Interest income

Finance costs excluding bank charges

Unrealised gain on mutual fund

Re-statement of foreign currency gain on loan to subsidiary
Employee stock option expenses

Unrealised exchange (gain)/loss

Cessation of lease liabilities

Operating profit before working capital changes
Changes in working capital

(Increase) / decrease in trade receivables

(Increase)/ decrease in current and non current financial assets
(Increase) / decrease in other current and non-current assets
Increase / (decrease) in trade payables

(Increase)/ decrease in other financial liabilities

Increase / (decrease) in employee benefit obligations
Increase/ (decrease) in other current and non current liabilities
Cash generated from operations

Income taxes paid (net of refunds received)

Net cash inflow/ (outflow) from operating activities

Cash flows from investing activities

Payments for property, plant and equipment and intangible assets
Investment in fixed deposits with bank (net)

Proceeds from sale of property, plant and equipment and intangible assets
Proceeds from loans provided to subsidiary and interest thereon
Interest received on fixed deposits

Net cash flows from investing activities

Cash flows from financing activities

Repayment of long-term borrowing (excluding lease liabiltiies)
Repayment of short term borrowing (excluding lease liabilites)
Payment of Lease liabilities

Interest paid on borrowings

Fresh issue of equity shares

Sale of Shares in subsidiary company

Investment in subsidiary company

Investment in mutual funds

Net cash inflows/ (outflow) from financing activities

Net increase / (decrease) in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

ESDS Software Solution Limited

(All amounts are in Rupees million, unless otherwise stated)

906.70

634.58
(3.74)
24.37
(8.05)
(31.72)
108.26
(2.69)
(13.15)
46.14
(1.11)
1.44
1,661.03

(74.55)
15.90
(205.45)
104.00
0.95
(32.90)
32.02
1,501.00
(236.64)
1,264.36

(1,258.92)

(110.30)
7.43
363.39
29.41

(968.99)

(167.49)
(30.47)
(195.53)
(53.67)

(447.16)
(151.79)
190.48

38.69

Year ended
March 31, 2025

872.15

607.43
(0.78)

99.27
(1.82)
(39.28)

218.63

2.25

9.03
(104.93)

1,661.95

(335.46)
(268.08)
(195.91)
57.90
291.77
18.73
60.21
1,291.11
(69.35)
1,221.76

(1,136.00)

1.78
39.28
(1,094.94)

(441.76
(85.52
(226.82
(136.99
1,370.87
0.09
(386.19)
(42.76)
50.92
177.74
12.74
190.48

)
)
)
)

Reconciliation of cash and cash equivalents as per the cash flow statement:

Particulars

Cash and cash equivalents (Note 12)
Balances as per statement of cash flows

Material accounting policies (refer note 2)

Corporate Overview

The accompanying notes form an integral part of standalone financial statements.
Refer note 4 for cash and non-cash movement of financing activity.

As per our report attached of even date

For M S K C & Associates LLP
Chartered Accountants

Firm Registration No.: 0015955/S000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877

Place : Pune
Date: May 27, 2026

For and on behalf of the Board of Directors

ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

Sd/-

Piyush Somani

Chairman and Managing Director
DIN: 02357582

Place: Nashik
Date: May 27, 2026

Sd/-

Prasad Deokar

Company secretary and compliance officer
M No.: A34350

Place: Nashik
Date: May 27, 2026

Statutory Reports

38.69
38.69

Sd/-

Komal Somani
Whole Time Director
DIN: 08477154

Place: Nashik
Date: May 27, 2026

Sd/-
Nadukuru Sita Ramaiah
Chief Financial Officer

Place: Nashik
Date: May 27, 2026

Financial Statements

March 31, 2025
190.48
190.48
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Statement of Changes in Equity

for the year ended March 31, 2026

(All amounts are in Rupees million, unless otherwise stated)

Equity shares of %1 each issued, subscribed and fully paid up

Particulars
As at March 31,2024

Add: Issue of equity shares
As at March 31, 2025
Add: Issue of equity shares
As at March 31, 2026

Reserves and surplus

Particulars
Capital Debenture
redemption Redemption
reserve Reserve

As at March 31,2024 1,704.10 3.58 75.00 570.21
Profit for the year - - - 607.57
Other comprehensive Income - - - -

Adjustment of additional - - - 2.50
depreciation on increase in

carrying value due to fair

valuation transferred to

retained earnings

Employee stock option expense = = s =
for the year

Securities Premium on account  1,404.84 - - -
issue of equity shares

Equity Cost (41.50) - -
Transferred to Retained - - (75.00) 75.00
Earnings

As at March 31, 2025 3,067.44 3.58 - 1,255.28
Profit for the year - - - 621.49
Other comprehensive Income - - - -
Adjustment of additional - - - -
depreciation on increase in

carrying value due to fair

valuation transferred to

retained earnings

Deferred Tax on revaluation -

Retained
earnings

Securities
premium

Employee stock option expense - - - -
for the year

Transfer to /(from) share based - - - 11.20
payment reserve

As at March 31, 2026 3,067.44 3.58 - 1,887.97
Material accounting policies (refer note 2)

The accompanying notes form an integral part of standalone financial statements.
As per our report attached of even date

For M S K C & Associates LLP
Chartered Accountants
Firm Registration No.: 0015955/5000168

ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

Yogesh Yewale Piyush Somani
Partner Chairman and Managing Director
Membership No.: 158877 DIN: 02357582

Place : Pune
Date: May 27, 2026

Place: Nashik
Date: May 27, 2026

Prasad Deokar
Company secretary and compliance officer
M No.: A34350

Place: Nashik
Date: May 27, 2026
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For and on behalf of the Board of Directors

Other
comprehensive
income
q Share based Remeasurement
Reva::::::: payment of defined
reserve benefit liability
100.89 16.07 (9.62)
- (2.18)
(2.50)
2.25
98.39 18.32 (11.80)
R 7.48
(3.06)
(5.02) -
47.47
(11.20)
90.31 54.59 (4.32)

Komal Somani

Whole Time Director

DIN: 08477154
Place: Nashik

Date: May 27, 2026

Nadukuru Sita Ramaiah
Chief Financial Officer

Place: Nashik

Date: May 27, 2026

92.90

7.53
100.43

100.43

Total other
equity

2,460.23
607.57
(2.18)

2.25
1,404.84

(41.50)

4,431.21

621.49

7.48
(3.06)

(5.02)
47.47

5,099.57

Corporate Overview
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Notes to the Standalone Financial Statements

for the year ended March 31, 2026

(M

(i)

(iii)

ESDS Software Solution Limited (Formerly known as
ESDS Software Solution Private Limited) ('ESDS' or the
'‘Company')incorporatedonAugust18,2005,isengaged
in providing IT enabled services (Infrastructure as a
service, software as a service and managed services)
and supply of IT enabled products closely connected
with the rendering of the IT enabled services.

The Company has its registered office in Nashik and
runs its business operations in five cities i.e. Nashik,
Mumbai, Bengaluru, Noida and Mohali.

The Board of Directors approved the financial
statements for the year ended March 31, 2026 on
May 27, 2026.

Statement of compliance and basis of
Preparation

The financial statements (“the Financial Statements”)
have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under Section
133 of the Companies Act, 2013 (the "Act") read with
the Companies (Indian Accounting Standards) Rules,
2015 and Companies (Indian Accounting Standards)
Amendment Rules, 2016.

Accounting policies have been consistently applied to
all the years presented except where a newly issued
Accounting Standard is initially adopted or a revision
to an existing Indian Accounting Standard requires a
change in the accounting policy hitherto in use.

The Company has prepared the financial statements
on the basis that it will continue to operate as a
going concern.

Details of the Company’s material accounting policies
are included in Note 2(c).

Functional and presentation currency

These Financial Statements are presented in Indian
Rupees (INR), which is also the Company's functional
currency. All amounts have been rounded-off to
the nearest million to two decimal points, unless
otherwise indicated.

Basis of measurement

The Financial Statements have been prepared on a
historical cost convention on accrual basis except for
the following items:

Items Measurement basis

Certain financial assets and  Fair value

liabilities

Plan assets measured at fair
value

Defined benefit plans

(iv) Critical accounting judgements and key

sources of estimation uncertainty

In preparing these Financial Statements, management
has made judgements, estimates and assumptions
that affect the application of accounting policies
and the reported amounts of assets, liabilities,
income, and expenses. Actual results may differ from
these estimates.

Estimates and underlying assumptions are reviewed
on anongoing basis. Revisions to accounting estimates
are recognised prospectively.

In particular, information about significant areas
of estimation uncertainty and critical judgements
in applying accounting policies that have the most
significant effect on the amounts recognised in the
Financial Statementsareincludedinthefollowingnotes:

a) Critical Accounting Estimates

* Note 32 - The cost of the defined benefit plans,
compensated absences and the present value
of the defined benefit obligation are based on
actuarial valuation using the projected unit
credit method. An actuarial valuation involves
making various assumptions that may differ
from actual developments in the future. These
include the determination of the discount
rate; future salary increases and mortality
rates. Due to the complexities involved in the
valuation and its long-term nature, a defined
benefit obligation is highly sensitive to changes
in these assumptions. All assumptions are
reviewed at each reporting date. The policy for
the same has been explained under Note 2(c).

* Note 3 - Property, plant and equipment
represent a significant proportion of the
asset base of the Company. The charge in
respect of periodic depreciation is derived
after determining an estimate of an asset's
expected useful life and the expected residual
value at the end of its life. The useful lives
and residual values of company's assets are
determined by management at the time the
asset is acquired and reviewed periodically,
including at each financial year end. The lives
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are based on historical experience with similar
assets as well as anticipation of future events,
which may impact their life. The policy for the
same has been explained under Note 2(c).

* Note 7 - The Company assesses the carrying
value of investments in subsidiaries for
impairment. This involves evaluating the
subsidiary's financial performance, market
conditions, and future cash flow projections.
This process requires significant judgement,
including assumptions aboutfuture cash flows,
growth rates, and discount rates, reflecting
management's best estimates under current
market conditions. All assumptions are
reviewed at each reporting date. The policy for
the same has been explained under Note 2(c).

(i) Standards issued and effective from April 01,

2025

The Ministry of corporate Affairs ("MCA") notified
amendments on May 07, 2025 and August 13, 2025
under the Companies (Indian Accounting Standards)
Amendment Rules, 2025 and the Companies (Indian
Accounting Standards) Second Amendment Rules,
2025, respectively, which is effective from annual
reporting periods beginning on or after 1 April 2025

+ Amendment to Ind AS 21 - Lack
of exchangeability

The Amendments introduce requirements to assess
when a currency is exchangeable into another
currencyandwhenitisnot. The Amendmentsrequire
an entity to estimate the spot exchange rate when
it concludes that a currency is not exchangeable
into another currency. These amendments had no
effect on the standalone financial statements of
the Company.

+ Amendment to Ind AS 1 - Classification of
liabilities as current or non-current and non-
current liabilities with covenants

The amendment specifies the requirements for
classifying liabilities as current or non-currentin the
balance sheet, and clarifies the following:

a) Anentity'sright to defer settlement of a liability
for at least twelve months after the reporting
period musthave substance and mustexistatthe
end of the reporting period. The classification of
aliability as current or non-currentis unaffected
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by the likelihood that the entity will exercise its
right to defer settlement.

b) If an entity's right to defer settlement of a
liability is subject to covenants, such covenants
affect whether that right exists at the end of the
reporting period only if the entity is required to
comply with the covenant on or before the end
of the reporting period.

¢) In case of a liability that can be settled, at the
option of the counterparty, by the transfer
of the entity's own equity instruments, such
settlement terms do not affect the classification
of the liability as current or non-current only if
the optionis classified as an equity instrument.

These amendments have no effect on the
measurement of any items in the standalone
financial statements of the Company. The
Companydidnotmakeretrospectiveadjustments
as a result of adopting the amendments to Ind
AS 1.

« Amendment to Ind AS 12 - Pillar-Two
Tax Reforms

The Company is not within the scope of the OECD
Pillar Two Model Rules, as Pillar Two legislation has
not yet been enacted in any of the jurisdiction in
which the Company operates.

+ Amendment to Ind AS 7 and Ind AS 107 -
Supplier Finance Arrangement

The amendments to Ind AS 7 'Statement of Cash
Flows' and Ind AS 107 'Financial Instruments:
Disclosures' clarify the characteristics of supplier
finance arrangements and require additional
disclosures for such arrangements. The disclosure
requirements in the amendments are intended to
assistusers offinancial statementsin understanding
the effects of supplier finance arrangements on
an entity’s liabilities, cash flows and exposure to
liquidity risk.

The Company does not have any supplier
finance arrangements.

(ii) New standards and amendments issued but

not effective

« Amendment to Ind AS 1 ‘Presentation of Financial
Statements’- Classification of Liabilities as
current or non-current and non-current liabilities
with covenants

0)

(i)

The amendment includes specific provisions that will
take effect for reporting periods beginning on or after
April 01, 2026, retrospectively, as outlined below:

a) Breach of material covenant for long-term loan
arrangement on or before end of reporting
period with effect that liability becomes payable
on demand as on reporting date, then it shall
be classified as current liability, if lender agreed
after reporting period and before approval of
financial statements to not demand payment as
a consequence of breach.

b) Classify as non-current liability, if lender agreed
by end of reporting period to provide grace period
ending at least 12 months after reporting period
within which entity can rectify the breach provided
lender does not demand immediate repayment.

c¢) Disclose information about the timing of
settlement to understand the impact of the
liability on the financial statements.

Foreign currency transactions and translation
Initial Recognition

Oninitial recognition, all foreign currency transactions
are recorded by applying to the foreign currency
amount the exchange rate between the functional
currency and the foreign currency at the date of
the transaction.

Subsequent Recognition

As at the reporting date, non-monetary items which
are carried in terms of historical costdenominatedin a
foreign currency are reported using the exchange rate
at the date of the transaction.

All monetary assets and liabilities in foreign currency
are restated atthe end of accounting period. Exchange
differences on restatement of all other monetary items
are recognised in the Statement of Profit and Loss.

Financial Instruments

(@) Non-derivative financial instruments consist of:

« financial assets, which include cash and cash
equivalents, Loans given, trade receivables,
investments in equity & Mutual funds and
eligible current and non-current assets; and

+ financial liabilities, which include borrowings,
trade payables and eligible current and non-
current liabilities.

Non-derivative financial instruments are
recognised initially at fair value. Subsequent
to initial recognition, non-derivative financial
instruments are measured as described below:

Cash and cash equivalents.

The Company's cash and cash equivalents consist
of cash on hand and in banks and demand
deposits with banks, which can be withdrawn at
any time, without prior notice or penalty on the
principal. For the purposes of the statement of
cash flows, cash and cash equivalents include
cashonhand, in banks and demand deposits with
banks and are considered part of the Company’s
cash management system.

Investments

Financial instruments measured at fair value
through profit or loss (“FVTPL"):

Instruments that do not meet the amortised
cost or FVTOCI criteria are measured at FVTPL.
Financial assets at FVTPL are measured at fair
value at the end of each reporting period, with
any gains or losses arising on re-measurement
recognised in the statement of profit and loss.
The gain or loss on disposal is recognised in the
statement of profit and loss.

Investments in subsidiaries:

Investment in equity instruments of subsidiaries
are measured at cost less impairment (if any). Cost
represents amount paid for acquisition of the
said investments

The Companyassesses attheendofeachreporting
period, if there are any indications that the said
investments may be impaired. If so, the Company
estimates the recoverable value/amount of the
investment and provides for impairment, if any
i.e. the deficit in the recoverable value over cost.

The recoverable amount is the higher of:
a. Fairvalue less costs of disposal, and

b. Value in use (present value of estimated
future cash flows expected from the
investment).

Animpairmentlossis recognisedin the Statement
of Profitand Loss if the recoverable amount of the
investment s less than its carrying amount.

The impairment loss recognised in prior periods
is reversed if there has been a change in the

Annual Report 2025-26 105



Notes to the Standalone Financial Statements
for the year ended 31 March 2026

106

estimates used to determine the investment’s
recoverable amount, but only to the extent that
the carrying amount of the investment does not
exceed the carrying amount that would have
been determined had no impairment loss been
recognised in earlier years. The impairment
testing is performed in accordance with the
principles of Ind AS 36 - Impairment of Assets.

Trade receivables

A receivable is classified as a ‘trade receivable’ if
itisinrespectto the amount due from customers
on account of goods sold or services rendered in
the ordinary course of business. Trade receivables
are recognised initially at transaction value
except trade receivable that contains significant
financing component that are subsequently
measured at amortised cost using the effective
interest method, less provision for impairment.
For some trade receivables, the Company may
obtain security in the form of guarantee, security
deposit or letter of credit which can be called upon
ifthe counterparty isin default under the terms of
the agreement.

Other financial assets

Other financial assets are non-derivative financial
assets with fixed or determinable payments that
arenotquotedinanactive market. These comprise
trade receivables loans given, lease receivables,
and eligible current and non-current assets. They
are presented as current assets, except for those
expected to be realised later than twelve months
after the reporting date which are presented
as non-current assets. All financial assets are
initially recognised at fair value and subsequently
measured at amortised cost using the effective
interest method, less any impairment losses.
However, trade receivables that do not contain a
significant financing component are measured at
the Transaction Price.

Trade payables and other liabilities

Trade payables are initially recognised at
transaction price, and subsequently carried at
transaction price.

Other liabilities are initially recognised at
transaction price, and subsequently carried
at amortised cost using the effective interest
method. For these financial instruments, the
carrying amounts approximate fair value due to
the short-term maturity of these instruments.

ESDS Software Solution Limited

(b) Derecognition of financial instruments

(c)

The Company derecognises a financial asset
when the contractual rights to the cash flows
from the financial asset expire or it transfers
the financial asset and the transfer qualifies for
derecognition under Ind AS 109. If the Company
retains substantially all the risks and rewards
of a transferred financial asset, the Company
continues to recognise the financial asset and
recognises a borrowing for the proceeds received.
A financial liability (or a part of a financial liability)
is derecognised from the Company’s balance
sheetwhen the obligation specified in the contract
is discharged or cancelled or expires.

Offsetting

Financial assets and financial liabilities are offset,
and the net amount presented in the Balance
Sheet when, and only when, the Company
currently has a legally enforceable right to set off
the amounts and it intends either to settle them
on a netbasis or torealise the asset and settle the
liability simultaneously.

(iii) Property, plant and equipment (“PPE")

Recognition and measurement

Items of property, plant and equipment are
measured at cost (cash price equivalent), which
includes capitalised borrowing costs, less
accumulated depreciation, and accumulated
impairment losses, if any.

If significant parts of an item of property, plant
and equipment have different useful lives, then
they are accounted for as separate items (major
components) of property, plant and equipment.

Any gain or loss on disposal of an item of property,
plantand equipmentis recognised in profitor loss.

Capital work in progress is stated at cost and
includes the cost of the assets that are not ready
for their intended use at the Balance Sheet date.

PPE is derecognised upon disposal or when no
future economic benefits are expected from
its use or disposal. Any gain or loss arising on
derecognition is recognised in the Statement of
Profitand Loss in the same period.

Subsequent expenditure

Subsequent expenditure is capitalised only if
it is probable that the future economic benefits
associated with the expenditure will flow to
the Company.

(iv)

(v)

Corporate Overview

Depreciation

Depreciation is calculated on cost of items
of property, plant and equipment less their
estimated residual values over their estimated
useful lives using the straight-line method and
is generally recognised in the statement of profit
and loss. Freehold land is not depreciated.

Depreciation on property, plantand equipmentis
provided over the useful life of assets as assessed
by the management are in line with useful lives
prescribed in Schedule II to the Companies Act
2013, as follows -

Particulars G LT
(years)

Office buildings 60

Computer and data center 3/4/5/6/10/15

equipment’s

Office equipment 3/4/5/8/10/15/20

Furniture and fittings 10

Vehicles 8

Cost of leasehold land is amortised over the period
of lease i.e, 80 years to 99 years

Depreciation method, useful lives and residual
values are reviewed at each financial year-end and
adjusted if appropriate.

Depreciation on additions/ (disposals) is provided
on a pro-rata basis i.e. from (up to) the date on
which the asset is ready for use / (disposed of).

Intangible assets

Intangible assets acquired separately are
measured at cost of acquisition. Following initial
recognition, intangible assets are carried at cost
less accumulated amortisation and impairment
losses, if any. The amortisation of an intangible
asset with a finite useful life reflects the manner
in which the economic benefit is expected
to be generated. The estimated useful life of
amortisable intangibles is reviewed and where
appropriate is adjusted, annually.

The estimated useful lives of the amortisable
intangible assets i.e Computer software are
considered as 3 and 10 years.

Impairment

Impairment of Financial assets

The Company applies the expected credit loss
model for recognising impairmentloss on financial
assets measured at amortized cost which include
trade receivables, loans given, lease receivables

Financial Statements
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and other financial assets. Expected credit loss is
the difference between the contractual cash flows
andthe cash flowsthatthe entity expectstoreceive
discounted using the effective interest rate.

Loss allowances for trade receivables, loans
given, lease receivables are measured at an
amount equal to lifetime expected credit loss.
Lifetime expected credit losses are the expected
credit losses that result from all possible default
events over the expected life of a financial
instrument. Lifetime expected credit loss is
computed based on a provision matrix which
takes in to account risk profiling of customers
and historical credit loss experience adjusted for
forward-looking information.

Impairment of non-financial assets

The Company's non-financial assets such as
property, plant and equipment, inventories and
deferred taxassets, arereviewed ateachreporting
date to determine whether there is any indication
of impairment. If any such indication exists, then
the asset’s recoverable amount is estimated.

For impairment testing, assets that do not
generate independent cash inflows are grouped
together into cash-generating units (CGUs). Each
CGU represents the smallest group of assets
that generates cash inflows that are largely
independent of the cash inflows of other assets
or CGUs.

Therecoverable amount of a CGU (or anindividual
asset) is the higher of its value in use and its fair
value less costs to sell. Value in useis based on the
estimated future cash flows, discounted to their
present value using a pre-tax discount rate that
reflects current market assessments of the time
value of money and the risks specific to the CGU
(or the asset).

An impairment loss is recognised if the carrying
amount of an asset or CGU exceeds its estimated
recoverable amount. Impairment losses are
recognised in the statement of profit and loss.

Inrespect of assets for which impairment loss has
been recognised in prior periods, the Company
reviews at each reporting date whether there is
any indication that the loss has decreased or no
longer exists. An impairment loss is reversed if
there has been a change in the estimates used
to determine the recoverable amount. Such a
reversalis made only to the extent that the asset’s
carrying amount does not exceed the carrying
amount that would have been determined, net
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of depreciation or amortisation, if no impairment
loss had been recognised.

(vi) Employee benefits

i.

ii.

Short-term employee benefits

Short-term employee benefit obligations are
measured on an undiscounted basis and are
expensed as the related service is provided.
A liability is recognised for the amount
expected to be paid e.g. under short-term
cash bonus, if the Company has a present
legal or constructive obligation to pay this
amount as a result of past service provided by
the employee, and the amount of obligation
can be estimated reliably.

Post-employment benefits (defined benefit
plans)

The Company providesfor retirementbenefits
in the form of Gratuity. A defined benefit plan
is a post-employment benefit plan other than
a defined contribution plan. The Company's
net obligation in respect of defined benefit
plansis calculated separately for each plan by
estimating the amount of future benefit that
employees have earned in the current and
prior periods, discounting that amount and
deducting the fair value of any plan assets.

The calculation of defined benefit obligation
is performed annually by a qualified actuary
using the projected unit credit method.
When the calculation results in a potential
asset for the Company, the recognised asset
is limited to the present value of economic
benefits available in the form of any future
refunds from the plan or reductions in future
contributions to the plan (‘the asset ceiling’).

In order to calculate the present value of
economic benefits, consideration is given to
any minimum funding requirements.

Re-measurements of the net defined
benefit liability, which comprise actuarial
gains and losses, the return on plan assets
(excluding interest) and the effect of the
asset ceiling (if any, excluding interest), are
recognised in OCL. The Company determines
the net interest expense (income) on the
net defined benefit liability (asset) for the
period by applying the discount rate used
to measure the defined benefit obligation
at the beginning of the annual period to the
then-net defined benefit liability (asset),
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iii.

taking into account any changes in the net
defined benefit liability (asset) during the
period as a result of contributions and benefit
payments. Net interest expense and other
expenses related to defined benefit plans are
recognised in profit or loss.

When the benefits of a plan are changed
or when a plan is curtailed, the resulting
change in benefit that relates to past
service (‘past service cost’ or ‘past service
gain’) or the gain or loss on curtailment is
recognised immediately in profit or loss. The
Company recognizes gains and losses on the
settlement of a defined benefit plan when the
settlement occurs.

Defined contribution plans

The Company makes defined contribution
to Government Employee Provident Fund,
and Superannuation Scheme, which are
recognised in the Statement of Profit and
Loss on accrual basis.

A defined contribution plan is a post-
employment benefit plan under which
an entity pays fixed contributions into a
separate entity and will have no legal or
constructive obligation to pay further
amounts. The Company makes specified
monthly contributions towards Government
administered provident fund scheme.
Obligations for contributions to defined
contribution plans are recognised as an
employee benefit expense in profit or loss in
the periods during which the related services
are rendered by employees.

Prepaid contributions are recognised as an
asset to the extent that a cash refund or a
reduction in future payments is available.

(vii) Revenue Recognition

Sale of services: The Company accounts
for a contract when it has approval and
commitment from parties involved, the rights
of the parties are identified, payment terms
are identified, the contract has commercial
substance and collectability of consideration
is probable.

The Company recognizes revenuein the gross
amount of considerationwhenitis actingasa
principal and at net amount of consideration
when it is acting as an agent. Revenue is
measured based on the transaction price,
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which is the consideration, adjusted for
volume discounts, performance bonuses,
price concessions and incentives, if any, as
specified in the contract with the customer.
Revenue also excludes taxes collected
from customers.

Revenue from contract with customers is
recognised when the Company satisfies
performance obligations by transferring
promised services to the customer.
Performance obligations are satisfied at the
point of time when the customer obtains
controls of the asset. Revenue towards
satisfaction of a performance obligation is
measured at the amount of transaction price
(net of variable consideration) allocated to
that performance obligation. The transaction
price of services rendered is net of variable
consideration on account of various discounts
and schemes offered by the Company as
part of the contract. The 'transaction price'
as the amount of consideration to which an
entity expects to be entitled in exchange for
transferring promised services to a customer,
excluding amounts collected on behalf of
third parties. Accumulated experience is used
to estimate and provide for the discounts/
right of the return, using the expected
value method.

The Company assesses for the timing of
revenue recognition in case of each distinct
performance obligation. The Company
first assesses whether the revenue can be
recognised over time as it performs if any of
the following criteria is met:

(@) Thecustomersimultaneously consumes
the benefitsasthe Companyperforms, or

(b) The customer controls the work-in-
progress, or

(c) The Company's performance does not
create an asset with alternative use to
the Company and the Company has right
to payment for performance completed
till date.

If none of the criteria above are met, the
Company recognizes revenue at a point-
in-time. The point-in-time is determined
when the services are rendered which is
generally determined based on when the
significant risks and rewards of ownership
are transferred to the customer. Apart from
this, the Company also considers its present
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right to receive payment and the customer
acceptance in determining the point in time
where control has been transferred.

Rendering of services (Turn-key revenue and
Webhosting revenue)

The Company provides hosting services,
design, implementation and support
services under fixed-price and variable-price
contracts. Revenue from providing services is
recognised in the accounting period in which
theservicesarerendered based onusage. For
fixed-price contracts, revenue is recognised
based on the actual service provided to
the customer till the end of the reporting
period as a proportion of the total services
to be provided. This is determined based on
the actual man hours spent relative to the
total expected man hours. Some contracts
(Especially in case of Turn-key projects)
include multiple deliverables, such as the
sale of hardware and related installation
services. However, the installation is simple,
does not include an integration service
and could be performed by another party.
It is therefore accounted for as a separate
performance obligation.

Where the contracts include multiple
performance obligations, the transaction
price will be allocated to each performance
obligation based on the stand-alone
selling prices. Where these are not directly
observable, they are estimated based on
expected cost-plus margin. If contracts
include the installation of hardware, revenue
for the hardware is recognised at a pointin
time when the hardware is delivered, the
legal title has passed, and the customer has
accepted the hardware.

Estimates of revenues, costs or extent of
progress toward completion are revised
if circumstances change. Any resulting
increases or decreases in estimated revenues
or costs are reflected in profit or loss in the
period in which the circumstances that
give rise to the revision become known
by management.

In the case of fixed-price contracts, the
customer pays the fixed amount based on a
payment schedule. If the services rendered
by the Company exceed the payment, a
contract asset is recognised. If the payments
exceed the services rendered, a contract
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liability is recognised. If the contractincludes
a usage-based fee, revenue is recognised
in the amount to which Company has right
to invoice. Customers are invoiced on a
monthly basis, and consideration is payable
when invoiced.

The amount recognised as revenue is
exclusive of Goods and service tax and is net
of discounts.

Unbilled revenue

Unbilled revenue is recognised when there
is excess of revenue earned over billings on
contracts. Unbilled revenue are classified as
financial asset, when there is unconditional
right to receive cash, and only passage of
time is required, as per contractual terms.

Invoicing to the clients for other fixed price
contracts is based on milestones as defined
in the contract and therefore the timing
of revenue recognition is different from
the timing of invoicing to the customers.
Therefore, unbilled revenues for other
fixed price contracts are classified as
non-financial asset because the right to
consideration is dependent on completion of
contractual milestones.

Unearned revenue

Unearned revenue relates to billing done
for services/ performance obligations which
have not been performed as on the date of
reporting. These billings are as per the terms
of the contract with customers.

Interest income

Interest income from financial assets at fair
value through profit or loss is disclosed as
interestincome within otherincome. Interest
income on financial assets at amortised cost
and financial assets at FVTOCI is calculated
using the effective interest method is
recognised in the statement of profitand loss
as part of other income.

(viii) Dividend:

Dividends are recognised when they become
legally payable. In the case of interim
dividends to equity shareholders, this is
when declared by the directors. In the case of
final dividends, this is when approved by the
shareholders at the annual general meeting.
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(ix) Income tax

Income tax comprises current and deferred
tax. It is recognised in profit or loss except
to the extent that it relates to an item
recognised directly in equity or in other
comprehensive income.

i. Current income tax

Tax on income for the current period
is determined on the basis of taxable
income and tax credits computed in
accordance with the provisions of
the Income Tax Act, 1961 and using
estimates and judgements based on
the expected outcome of assessments/
appeals and the relevant rulings in the
areas of allowances and disallowances.

Current tax assets and current tax
liabilities are offset only if there is a
legally enforceable right to set off the
recognised amounts, and it is intended
torealise the asset and settle the liability
on a net basis or simultaneously.

ii. Deferred tax

Deferred income tax is provided in full,
using the balance sheet approach, on
temporary differences between the
carrying amounts of assets and liabilities
for financial reporting purposes and
the corresponding amounts used for
taxation purposes. Deferred tax is also
recognisedinrespectof carried forward
tax losses and tax credits.

Deferred tax liabilities are generally
recognised for all taxable temporary
differences except where the Company
is able to control the reversal of the
temporary difference and it is probable
that the temporary difference will not
reverse in the foreseeable future.

Deferred tax assets - unrecognised
or recognised, are reviewed at each
reporting date and are recognised/
reduced to the extentthatitis probable/
no longer probable respectively that the
related tax benefit will be realised.

Deferred taxis measured atthe tax rates
that are expected to apply to the period
when the asset is realised or the liability
is settled, based on the laws that have
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been enacted or substantively enacted
by the reporting date.

Deferred tax assets and liabilities are
offset if there is a legally enforceable
right to offset current tax liabilities and
assets, and they relate to income taxes
levied by the same tax authority.

(x) Leases

Company as a lessee:

The Company applies a single recognition
and measurement approach for all leases,
except for short-term leases and leases of
low-value assets. The Company recognises
lease liabilities representing obligations
to make lease payments and right-of-use
assets representing the right to use the
underlying assets.

Right-of-use assets:

The Company recognises right-of-use assets
at the commencement date of the lease (i.e.,
the date the underlying asset is available
for use). Right-of-use assets are measured
at cost, less any accumulated depreciation
and impairment losses, and adjusted for any
remeasurement of lease liabilities. The cost
of right-of-use assets includes the amount
of lease liabilities recognised, initial direct
costs incurred, and lease payments made
at or before the commencement date less
any lease incentives received. Right-of-use
assets are depreciated on a straight-line
basis over the shorter of the lease term and
the estimated useful lives of the assets.

If ownership of the leased asset transfers to
the Company at the end of the lease term or
the cost reflects the exercise of a purchase
option, depreciation is calculated using the
estimated useful life of the asset. The right-
of-use assets are also subject to impairment.

Lease liabilities

At the commencement date of the lease,
the Company recognises lease liabilities
measured at the present value of lease
payments to be made over the lease term.
The lease payments include fixed payments
(including in-substance fixed payments) less
any lease incentives receivable, variable
lease payments that depend on an index
or a rate, and amounts expected to be paid

(xi)
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under residual value guarantees. The lease
payments also include the exercise price of
a purchase option reasonably certain to be
exercised by the Company and payments
of penalties for terminating the lease, if the
lease term reflects the Company exercising
the option to terminate.

Variable lease payments that do not depend
on an index or a rate are recognised as
expenses(unlesstheyareincurredto produce
inventories)inthe periodinwhichthe eventor
condition that triggers the payment occurs.
In calculating the present value of lease
payments, the Company uses itsincremental
borrowing rate at the lease commencement
date because the interest rate implicit in the
lease is not readily determinable. After the
commencement date, the amount of lease
liabilities is increased to reflect the accretion
of interest and reduced for the lease
payments made. In addition, the carrying
amount of lease liabilities is remeasured if
there is a modification, a change in the lease
term, a change in the lease payments (e.g.,
changes to future payments resulting from a
changeinanindexorrate used to determine
such lease payments) or a change in the
assessment of an option to purchase the
underlying asset.

Short-term leases and leases of low-value
assets:

The Company applies the short-term lease
recognition exemption to its short-term
leases (i.e., those leases that have alease term
of 12 months or less from the commencement
date and do not contain a purchase option).
It also applies the lease of low-value assets
recognition exemption to leases that are
considered to be low value. Lease payments
on short-term leases and leases of low-
value assets are recognised as expense on a
straight-line basis over the lease term.

Provisions and Contingent Liabilities

The Company estimates the provisions that
have present obligations as a result of past
events, and it is probable that an outflow
of resources will be required to settle the
obligations. These provisions are reviewed
at the end of each reporting date and are
adjusted to reflectthe current best estimates.
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The Company uses significant judgement
to disclose contingent liabilities. Contingent
liabilities are disclosed when there is a
possible obligation arising from past events,
the existence of which will be confirmed
only by the occurrence or non-occurrence
of one or more uncertain future events not
wholly within the control of the Company or
a present obligation that arises from past
events whereitis either not probable that an
outflow of resources will be required to settle
the obligation or a reliable estimate of the
amount cannot be made. Contingent assets
are neither recognised nor disclosed in the
financial statements.

(xii) Share-based payments

Employees (including senior executives) of
the Company receive remuneration in the
form of share-based payment transactions,
whereby employees render services as
consideration for equity instruments (equity-
settled transactions).

The cost of equity-settled transactions is
determined by the fair value at the date
when the grantis made using an appropriate
valuation model.

That cost is recognised, together with a
corresponding increase in share-based
payment (‘SBP’) reserves in equity, over the
period in which the performance and/or
service conditions are fulfilled in employee
benefits expense. The cumulative expense
recognised for equity-settled transactions
at each reporting date until the vesting date
reflects the extent to which the vesting period
has expired and the Group's best estimate
of the number of equity instruments that
will ultimately vest. The expense or credit in
the statement of profit and loss for a period
represents the movement in cumulative
expense recognised as at the beginning
and end of that period and is recognised in
employee benefits expense.

Market performance conditions are reflected
within the grant date fair value. Any other
conditions attached to an award, but without
an associated service requirement, are
consideredtobenon-vesting conditions. Non-
vesting conditions are reflected in the fair
value of an award and lead to an immediate
expensing of an award unless there are also
service and/or performance conditions.

ESDS Software Solution Limited

No expense is recognised for awards that
do not ultimately vest because non-market
performance and/or service conditions have
not been met. Where awards include a market
or non-vesting condition, the transactions are
treated as vested irrespective of whether the
market or non-vesting condition is satisfied,
provided that all other performance and/or
service conditions are satisfied.

Whenthetermsofanequity-settled award are
modified, the minimum expense recognised
is the grant date fair value of the unmodified
award, provided the original vesting terms
of the award are met. An additional expense,
measured as at the date of modification,
is recognised for any modification that
increases the total fair value of the share-
based payment transaction, or is otherwise
beneficial to the employee. Where an award is
cancelled by the entity or by the counterparty,
any remaining element of the fair value of
the award is expensed immediately through
profit or loss.

The dilutive effect of outstanding options is
reflected as additional share dilution in the
computation of diluted earnings per share.

(xiii) Earnings per share

Basic earnings per share is calculated by
dividing the net profit or loss for the period
attributable to equity shareholders by the
weighted average number of equity shares
outstanding during the period. Earnings
considered in ascertaining the Company’s
earnings per share is the net profit for the
period. The weighted average number of
equity shares outstanding during the period
and all periods presented is adjusted for
events, such as bonus shares, other than the
conversion of potential equity shares that
have changed the number of equity shares
outstanding without a corresponding change
in resources.

For calculating diluted earnings per share, the
net profit or loss for the period attributable
to equity shareholders and the weighted
average number of shares outstanding
during the period is adjusted for the effects
of all dilutive potential equity shares.

(xiv) Segment reporting

Segments are identified based on the manner
in which the Chief Operating Decision Maker

(‘CODM’) decides about resource allocation
and reviews performance. Segment results
that are reported to the CODM include
items directly attributable to a segment
as well as those that can be allocated on a
reasonable basis.

(xv) Fair value measurement

The Company measures financial
instruments, such as, derivatives at fair value
at each Balance Sheet date. Fair value is the
price that would be received to sell an asset
or paid to transfer a liability in an orderly
transaction between market participants at
the measurement date.

For financial reporting purposes, fair value
measurements are categorised into Level

1, 2, or 3 based on the degree to which the
inputs to the fair value measurements are
observable and the significance of the inputs
to the fair value measurementin its entirety,
which are described as follows:

Level 1 inputs are quoted prices (unadjusted)
in active markets for identical assets or
liabilities that the entity can access at the
measurement date.

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

Level 3inputs are unobservable inputs for the
asset or liability.
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4 Right-of-use assets and Lease liabilities
Following are the changes in the carrying value of right-of-use assets for the year ended March 31, 2026

Computer
Particiar Lease:lold . Leasehold Buildings and data . Office Furpltures Vehicles Total
and improvements centre equipments & fixtures

equipment
Gross carrying value
Opening gross carrying amount 85.70 53.19 132.52 2,702.60 425.25 73.21 45.23 3,517.70
as at April 01, 2024
Additions - - - 1,108.12 17.12 8.99 - 1,134.23
Disposals - - - - - - (3.56) (3.56)
Gross carrying amount as at 85.70 53.19 132.52 3,810.72 442.37 82.20 41.67 4,648.37
March 31, 2025
Accumulated depreciation 4.30 4.65 11.74 999.73 262.29 33.96 20.65 1,337.32
till April 01, 2024
Depreciation charge 0.77 0.93 1.57 353.30 90.87 8.83 5.14 461.41
Revaluation of assets 1.50 - 1.00 - - - - 2.50
Accumulated depreciation on - - - - - - (2.82) (2.82)
disposals
Closing accumulated 6.57 5.58 14.31 1,353.03 353.16 42.79 2297 1,798.41
depreciation as at March 31,
2025
Net carrying amount as at 79.13 47.61 118.21 2,457.69 89.21 39.41 18.70 2,849.96
March 31, 2025

Computer
PaTHCaT Lease:mld ) Leasehold Buildings and data ) Office Furpltures Vehicles Total
and improvements centre equipments & fixtures

equipment
Gross carrying value
Opening gross carrying amount 85.70 53.19 132.52 3,810.72 442.37 82.20 41.67 4,648.37
as at April 01, 2025
Additions - - - 790.24 14.22 25.44 8.32 838.22
Reclassified from ROU assets - - - 13.02 - - - 13.02
Disposals - (13.23) - (4.44) (17.67)
Gross carrying amount as at 85.70 53.19 132.52 4,613.98 443.36 107.64 45.55 5,481.94
March 31, 2026
Accumulated depreciation 6.57 5.58 14.31 1,353.03 353.16 42.79 22,97 1,798.41
till April 01, 2025
Depreciation charge 0.62 1.36 1.96 489.15 24.44 7.85 4.95 530.33
Revaluation of assets 1.64 1.42 - - - - 3.06
Accumulated depreciation on - - - - (10.81) - (3.17) (13.98)
disposals
Closing accumulated 8.83 6.94 17.69 1,842.18 366.79 50.64 24.75 2,317.82
depreciation as at March 31,
2026
Net carrying amount as at 76.87 46.25 114.83 2,771.80 76.57 57.00 20.80 3,164.12

March 31, 2026
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Particulars Premises Equipments Total

Gross carrying value

Balance as at April 01, 2024 1,078.08 266.02 1,344.10

Additions 23.77 - 23.77

Disposals (467.82) - (467.82)
Balance as at March 31, 2025 634.03 266.02 900.05

Accumulated depreciation

Balance as at April 01, 2024 326.17 23.42 349.59

Amortisation expense 96.16 26.86 123.02

Disposals (234.99) - (234.99)
Balance as at March 31, 2025 187.34 50.28 237.62

Net carrying value as on March 31, 2025 446.69 215.74 662.43

Gross carrying value

Balance as at April 01, 2025 634.03 266.02 900.05

Additions 36.63 - 36.63

Disposals - (28.92) (28.92)
Balance as at March 31, 2026 670.66 237.10 907.76

Accumulated depreciation

Balance as at April 01, 2025 187.34 50.28 237.62

Amortisation expense 72.05 28.14 100.19

Disposals - (14.46) (14.46)
Balance as at March 31, 2026 259.39 63.96 323.35

Net carrying value as on March 31, 2026 411.27 173.14 584.41

* During the year the Company exercised its purchase option on a Right-of-Use (ROU) asset as per the terms outlined in the relevant lease agreement. This
exercise of the purchase option resulted in a reclassification of the ROU asset to Property, Plant, and Equipment. The carrying amount of the ROU asset
transferred to property, plant, and equipment as at the date of exercise of purchase option in the relevant lease agreements is¥ 14.46 million.

Lease liabilities

Particulars March 31,2026  March 31, 2025
Non-current 375.81 499.89
Current 159.72 140.40
Total 535.53 640.29

The following is the movement in lease liabilities

Particulars March 31,2026  March 31, 2025
Balance as at beginning of the year 640.29 1,097.61
Additions 36.18 2217
Deletions Modification/Rectification - (334.32)
Interest expense of Lease Liabilities 54.59 81.65
Payments (195.53) (226.82)
Balance as at end of the year 535.53 640.29
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The table below provides details regarding the undiscounted contractual maturities of lease liabilities:

Particulars March 31, 2026 March 31, 2025
Within 1 year 159.59 194.09
Between 1-5 years 455.80 573.12
More than 5 years 63.02 50.06
Total 678.41 817.27
Amounts recognised in profit and loss account
Particulars March 31, 2026 March 31, 2025
Amortisation expense 100.19 123.02
Interest expense on lease liability 54.59 81.65
Total 154.78 204.67

5 Capital Work in Progress

Capital work-in-

Particulars progress
Opening gross carrying amount as on April 1, 2025 -
Additions 39.92
Disposals .
Gross carrying amount as on March 31, 2026 39.92
Particulars Less th;:aT, 1-2 year 6 Mon:l;se:: 2-3 year More3 ;'laa': Total
Projects in progress 39.92 - - - - 39.92
Projects temporarily suspended - - - - - -
Total 39.92 - - - - 39.92

Note: There are no projects that have exceeded the budgeted cost and timeline.

6 Other Intangible assets

Particulars

Capital work-in-

progress
Gross carrying value
Balance as at April 01, 2024 127.46
Additions -
Disposals -
Balance as at March 31, 2025 127.46
Accumulated Amortisation
Balance as at April 01, 2024 94.26
Amortisation charge 20.50
Accumulated amortisation on disposals -
Balance as at March 31, 2025 114.76
Net carrying value as at March 31, 2025 12.70
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Capital work-in-

Particulars progress
Gross carrying value
Balance as at April 01, 2025 127.46
Additions 121.71
Disposals -
Balance as at March 31, 2026 249.17
Accumulated Amortisation
Balance as at April 01, 2025 114.76
Amortisation charge 4.06
Accumulated amortisation on disposals -
Balance as at March 31, 2026 118.82
Net carrying value as at March 31, 2026 130.35
7 Investments
As at As at
March 31, 2026 March 31, 2025
Unquoted at amortised cost
Investments in subsidiaries
a. Investment in Equity Shares of ESDS Global Software Solution Inc 1,000 (March 31, 2025: 1000) 0.07 0.07
equity shares of $1 each fully paid up.
b. Investmentin Equity Shares of ESDS Cloud FZ LLC 66 (March 31, 2025 : 10) equity shares of 386.19 386.19
AED 1000 each fully paid up.
c. Investment In Equity Shares of Spochub Solutions Private Limited - 19,800 (March 31, 2025 : 0.20 0.20
19,980) equity shares of Rs 10 each fully paid up.
Total 386.46 386.46
Quoted at FVTPL
In Mutual Funds
Aditya Birla Mutual funds* 45.45 42.76
Total investments 431.91 429.22
Aggregate value of Quoted Investments 45.45 42.76
Aggregate value of Unquoted Investments 386.46 386.46
*held as collateral against non-current borrowings
Refer note 33 for fair value measurement
Refer note 34 for information on company's Risk management process.
8 Other financial assets
Particulars Asat Asat
March 31,2026  March 31, 2025
Non - Current
Term deposits with banks 109.97 85.70
Other receivables 12.53 6.12
Security deposit 71.73 94.04
Total non-current financial assets 194.23 185.86
Current
Loan to subsidiary 42.94 393.18
Term deposits with banks 450.74 364.71
Other receivables. 0.20 0.20
Accrued interest on term deposits 4.21 1.90
Total current financial assets 498.09 759.99

Refer note 34 for information on company's Risk management process.
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9 Income tax assets (net)

(All amounts are in Rupees million, unless otherwise stated)

LLIELTIETD March 31,123:; March 31,A2:;;
Income tax balance receivable 23.60 23.60
Total income tax assets (net) 23.60 23.60
10 Other non-current assets
Particulars As at S
March 31,2026  March 31, 2025
Capital advances 9.82 33.61
Prepaid expenses. 53.44 -
Total other non-current assets 63.26 33.61
11 Trade receivables
L LI March 31,2:);; March 31,‘;7::;
Trade receivables (unsecured)
Considered good 1,243.48 1,296.65
Significant increase in credit risk 15.65 15.65
Less: expected credit loss allowance (330.20) (311.72)
Less: credit impaired (15.65) (15.65)
Total 913.28 984.93
Unbilled Revenue 554.70 432.22
Total 554.70 432.22
Total trade receivables 1,467.98 1,417.15

Refer note 31 for related party transactions.

Refer note 34 for information on Company's risk management process.

No trade receivables are due from directors or other officers of the Company either severally or jointly with any other person or firms or private companies

in which any director is a partner, a director or a member.

Trade receivables are non-interest bearing and the Company does not hold any collateral security.
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Outstanding for following period from the date of transaction as at March 31, 2025

Less than 6 Months

More than Loss

Particulars Unbilled 6 months  to1year 1-2years 2-3years 3years Allowance Total
Undisputed trade receivables - - 967.49 164.10 84.73 15.99 64.35 (311.72) 984.93
considered good

Undisputed trade receivables - which - - - - - 15.65 (15.65) -
have significant increase in credit risk

Unbilled Receivable 432.22 - - - - - - 432.22
Total trade receivables 432.22 967.49 164.10 84.73 15.99 80.00 (327.37) 1,417.15

12 Cash and cash equivalents

Particulars

As at As at
March 31, 2026 March 31, 2025

Balances with banks

- Incurrent accounts 38.69 40.48
- In deposits with original maturity of less than 3 months - 150.00
Total cash and cash equivalents 38.69 190.48
Refer note 34 for information about Company's risk management process
13 Other current assets
LGS March 31,l;;za; March 31,222;
Prepaid expenses” 279.18 273.32
Advances to creditors 165.08 24.78
Advances to employees 2.62 1.45
Balances with statutory authorities 47.49 42.81
Total other current assets 494.37 342.36

APrepaid expense includes share issue expenses in connection with the proposed IPO by the Company of % 107.34 million (March 31, 2025 -3 46.15 million)

14 Equity share capital

As at As at

Outstanding for following period from the date of transaction as at March 31, 2026

Less than

6 Months More than Loss

Particulars

March 31, 2026

March 31, 2025

Authorised share capital:

Particulars Unbilled 6 months  to 1year 1-2years 2-3years 3years Allowance Total
Undisputed trade receivables - - 828.20 188.41 130.87 39.41 56.59 (330.20) 913.28
considered good

Undisputed trade receivables - which - - - - - 15.65 (15.65) -
have significant increase in credit risk

Unbilled Receivable 554.70 - - - - - - 554.70
Total trade receivables 554.70 828.20 188.41 130.87 39.41 72.24 (345.85) 1,467.98
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460,00,00,000 (March 31, 2025 : 460,00,00,000) equity shares of Rs 1/- each 460.00 460.00

Total 460.00 460.00

Issued, subscribed and paid up :

Equity share capital

10,04,27,753 (March 31, 2025: 10,04,27,753) equity shares of Rs 1/- each fully paid up 100.43 100.43

Total 100.43 100.43
particulars As at March 31, 2026 As at March 31, 2025

Numbers Amount Numbers Amount

Shares outstanding at the beginning of the year 10,04,27,753 100.43 9,28,94,185 92.90
Add: Issue of equity shares - - 75,33,568 7.53
Shares outstanding at the end of the year 10,04,27,753 100.43 10,04,27,753 100.43
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15 Other equity
The equity shares referred to as 'Ordinary equity shares' have a par value of% 1 each. All Ordinary equity shares rank . As at As at
s .o . , . . . . Particulars
equally with regard to dividend and share in the Company’s residual assets. Equity shares are entitled to receive March 31,2026 March 31, 2025
dividend declared from time to time subject to payment of dividend to preference shareholders. On winding up of (i) Retained earnings
the Company, the holders of equity shares will be entitled to receive the residual assets of the Company, remaining Opening balance 1,255.28 570.21
after distribution of all preferential amounts in proportion to the number of equity shares held. Profit for the period 621.49 607.57
Add/ (Less):
Transfer to /(from) share based payment reserve 11.20 -
Name of the shareholder OAS at 'Y'a"Ch 31, 2026 Asat 'f"a"’h 31, 2025 Transfer from Debenture redemption reserve - 75.00
% holding b LG % holding poiclshaves Adjustment of additional depreciation on increase in carrying value due to fair valuation - 2.50
Piyush Somani 24.54% 2,46,48,670 24.54% 2,46,48,670 transferred from revaluation reserve
PO Somani Family Trust 11.19% 1,12,33,739 11.19% 1,12,33,739 Total retained earnings 1,887.97 1,255.28
Komal Somani 10.13% 1,01,74,322 10.13% 1,01,74,322 (ii) Other comprehensive income - Remeasurement of defined benefit plans
Mukul Agrawal 7.00% 70,32,960 7.00% 70,32,960 Opening balance (11.80) (9.62)
Total no of shares 5,30,89,691 5,30,89,691 Add/ (Less):
Remeasurement of defined benefit plans 7.48 (2.18)
Total other comprehensive income (4.32) (11.80)
Shares held by promoters at the end of As at March 31. 2026 As at March 31, 2025 (iif) Securities premium
the year % change Opening balance 3,067.44 1,704.10
P ter N % holdi No. of sh % holdi No. of sh
romoter Yame SUIONINT o ofshares ) o- of shares Add: Premium on issue of equity shares - 1,404.84
Piyush Somani 24.54% 2,46,48,670 24.54% 2,46,48,670 0% .
Less: Transaction cost - (41.50)
PO Somani Family Trust 11.19% 1,12,33,739 11.19% 1,12,33,739 0% . .
Total Securities premium 3,067.44 3,067.44
Komal Somani 10.13% 1,01,74,322 10.13% 1,01,74,322 0% N N .
(iv) Capital redemption reserve
e PO e sttt As at March 31, 2025 As at March 31, 2024 PRI BEEILEE 358 358
the year ' ! % change Add: Transfer from retained earnings - =
Promoter Name % holding No. of shares % holding No. of shares Total capital redemption reserve 3.58 3.58
Piyush Somani 24.54% 2,46,48,670 28.91% 2,68,52,696 -4% (v) Debenture redemption reserve
PO Somani Family Trust 11.19% 1,12,33,739 24.19% 2,24,67,478 -13% Opening balance . 75.00
Komal Somani 10.13% 1,01,74,322 0.00% 1 10% Add: Transfer from / (to) retained earnings - (75.00)
Total Debenture redemption reserve - -
(vi) Revaluation reserve
Opening balance 98.39 100.89
There are no such shares issued, allotted or bought back during the period of five years immediately preceding the Less: adjustment of depreciation (3.06) (2.50)
reporting date Less: Deferred tax on revaluation (5.02) -
(vi) Duringthe financial year 2024-25, the Board of Directors approved the ESDS Employees’ Stock Ownership Plan, 2024 Total revaluation reserve 90.31 98.39
(“ESOP 2024"). Under the Plan, stock options are granted to eligible employees of the Company, as identified by the (vii) Share based payment reserve
;\Iominftionfand'Remuneration ;ohmrTittee. Eacfhr:)ptilonis convertipleinto or|1e equitysharg Iofthe Company havinga Opening balance 18.32 16.07
acevalueof¥1,in a.ccordanc'e with the terms of the Plan. Upon vesting, employees are entitled to acquire one equity S basad) COEreE el CRaiEe 4947 ot
share for every option exercised. . )
Transfer to free reserve on account of exercised option (11.20) -
A total of 20,60,000 options were granted under the plan. These options vest over a specified period or upon Total share based payment reserve 54.59 18.32
achievement of certain performance milestones, ;ubjecttoa mlplmum vesting pgrlod of one year. The options were Total Reserves and Surplus 5,099.57 4,431.21
granted on February 28, 2025. The number of options outstanding with the Holding Company as at March 31, 2026
was 17,87,000 (March 31, 2025: 20,50,000).
During the year, 68,000 ESOP options were transferred to a subsidiary pursuant to an employee transfer arrangement
between ESDS Software Solution Limited and Spochub Software Solutions Limited. Accordingly, the number of options
outstanding in the subsidiary as at March 31, 2026 was 68,000 (March 31, 2025: Nil).
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a) Securities premium

Securities premium is used to record the premium on issue of shares. The reserve is utilised in accordance with the

provisions of the Act.

b) Capital Redemption Reserve

Capital redemption reserve is created on account of redemption of shares. This reserve is utilised in accordance with

the provisions of the Companies Act, 2013.

c) Revaluation reserve

Revaluation reserve has been created on account of revaluation of land and building, adjusted with additional

depreciation and taxes on the same.

d) Share based payment reserve

The share options-based paymentreserve is used to recognise the grant date fair value of options issued to employees

under Employee stock option.

e) Retained earnings

Retained earnings represents the cumulative undistributed profits of the Company and can be utilised in accordance

with the provisions of the Act.

f) Debenture redemption reserve

Debenture redemption reserve have been created at 10% of the value of the outstanding non-convertible debentures.
Company needs to invest/deposit into Debenture Redemption Fund Investment account at 15% of the amount to be

redeemed if any in next financial year.

16 Financial Liabilities

Particulars Asat S
March 31,2026  March 31, 2025
Secured:
Term Loans
From banks 11.80 69.29
From financial institutions 394.17 504.17
Total 405.97 573.46
Less: Current maturities of non-current borrowings (121.80) (167.49)
Total non current borrowings 284.17 405.97
Particulars March 31,23;; March 31,2;;;
Secured:
Demand loans from banks 23.20 53.67
Current maturities of long-term borrowings 121.80 167.49
Total non current borrowings 145.00 221.16
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0O/s amount O/s amount

Name
of the
bank

Sr.
No

Type of

Facility CRCEL

March 31,
2026

for the year for the Residual

year ended repayment
March 31, term
2025

Interest
Rate (per
annum)

Security

1 Axis Term 11.80
Bank Loans
Limited

2 Axis Cash 23.20
Bank Credit
Limited

3 Aditya  Term 394.17
Birla Loans
Finance
Limited

69.29 1year

53.67 On
Demand

504.17 3.33 years

Ranging
from
8.75% to
8.80%

11.25%

10.25%

Primary - First pari pasu charge on entire current Asset of the
Company both present and future excluded charged to SIDBI

Collateral -

4.

First pari pasu charge with Indusind on land and building
of the Company, situated at Plot No. B-24 & 25, NICE
Industrial Area, Satpur, MIDC, Nashik, Maharashtra -
422007

First pari pasu charged with Indusind INR 113.00 million
Exclusive charge on FD of ¥ 10 million

Common Collateral (for all the facilities) - Pari Pasu
charge with Indusind on - Industrial land & building
situated at Plot No. B-24 & 25, NICE Industrial Area,
Satpur, MIDC, Nashik, Maharashtra - 422007

PG Piyush Somani & Sarla Somani

Primary - First pari pasu charge on entire current Asset of the
Company both present and future excluded charged to SIDBI

Collateral -

1.

First pari pasu charge with Indusind on land and building
of the Company, situated at Plot No. B-24 & 25, NICE
Industrial Area, Satpur, MIDC, Nashik, Maharashtra -
422007

First pari pasu charged with Indusind INR 113.00 million
Exclusive charge on FD of ¥ 10 million

Common Collateral (for all the facilities) - Pari Pasu
charge with Indusind on - Industrial land & building
situated at Plot No. B-24 & 25, NICE Industrial Area,
Satpur, MIDC, Nashik, Maharashtra - 422007

PG Piyush Somani & Sarla Somani

1t Pari passu charge by way of mortgage (if any) on
all immovable fixed assets (present and future) of the
Borrower (except for the land and building at Nashik
and except for any future asset financed and secured
exclusively by any particular lender), among all term
lenders proportionately

15t Pari passu charge over all movable fixed assets
(present and future) of the Borrower including all
patented technology and products, proportionate
to outstanding amount among all term lenders
proportionately.

Cash Flow equivalent to % 2.5 Crores per month to be
routed through designated account in favour of ABFL &
to be maintained throughout Facility tenor.

2nd Pari passu charge over entire current assets, book
debts, receivables and cash flows, present and future, of
the Borrower.

Personal Guarantees of Mr. Piyush Somani & Ms. Komal
Somani. PG of Ms. Komal Somani shall be released

upon submission of audited financial statement of the
Borrower wherein the Borrower has achieved an EBIDTA
of% 120 Crores in any fiscal year.

3 months’ (Principal + Interest) DSRA to be lien marked in
favour of ABFL

NACH and PDCs

Total 429.17

627.13
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17 Other financial liabilities

LLIELTIETD March 31,23:; March 31,A2:;;
Current
Capital creditors* 83.30 366.16
Employee benefits payable 18.06 14.98
Other payables 9.67 11.80
Total other financial liabilities 111.03 392.94
18 Employee benefit obligations
Particulars As at S
March 31,2026  March 31, 2025
Non-current
Gratuity [refer note:32] 79.88 93.07
Total non - current obligations 79.88 93.07
Current
Gratuity [refer note:32] 1.50 2.00
Compensated absences 21.58 49.60
Total current obligations 23.08 51.60
19 Trade payables
LU E) March 31,2:);; March 31,‘;7::;
Trade payables
Total outstanding dues of Micro and small enterprises (refer note below) 18.17 27.68
Total outstanding dues of creditors other than Micro and small enterprises 360.88 255.42
Total trade payables 379.05 283.10
Trade payables are non-interest bearing and are normally settled in 30-45 days terms.
There are no unbilled dues for the trade payables as on the balance sheet date.
Refer note no.: 34 for information about the Company's financial risks management process and note no.: 31 for related party transactions.
Outstanding for following period from the date of invoice as at March 31, 2026
Particulars P:‘;:Z':: Less th;:a: 1-2years 2-3years More t;'::rz Total
MSME - 18.17 - - - 18.17
Others 101.51 257.37 1.27 0.25 0.48 360.88
Disputed dues - MSME - - - - - -
Disputed dues - Others - - - - - -
Total 101.51 275.54 1.27 0.25 0.48 379.05
Outstanding for following period from the date of transaction as at March 31, 2025
Particulars P:%':ZI:: L th;:a: 1-2years 2-3years L t;'::r: Total
MSME - 27.67 - 0.01 - 27.68
Others 55.32 162.81 0.02 - 11.60 229.74
Disputed dues - MSME - - - - - -
Disputed dues - Others - - 25.68 - - 25.68
Total 55.32 190.48 25.70 0.01 11.60 283.10

124 ESDS Software Solution Limited

Corporate Overview

Notes to the Standalone Financial Statements
for the year ended 31 March 2026

Statutory Reports

Financial Statements

(All amounts are in Rupees million, unless otherwise stated)

Disclosure persuant to Micro, Small & Medium Enterprises Development Act, 2006 for dues to micro,

small & medium enterprises is as under

:Ir", Details of dues to micro and small enterprises as defined under the MSMED Act, 2006 March 31:;;; March 312;;;
1 Principal amount due to suppliers registered per the MSMED Act and remaining unpaid as at 18.17 27.68
year end
2 Intgrest due to suppliers registered under the MSMED Act and remaining unpaid as at year - (0.06)
en
3 Amount of interest paid in terms of Section 16 of the MSMED Act, 2006, along with the - -
amount of the payment made to the supplier beyond the appointed day during the year
4 Amount of interest due and payable for the period of delay in making payments but without - -
adding interest specified under MSMED Act, 2006
The amount of interest accrued and remaining unpaid at the end of year - (0.06)
Amount of further interest remaining due and payable even in the succeeding years, until - -
such date when the interest dues as above are actually paid to the small enterprise, for the
purpose of disallowance as a deductible expenditure under Section 23 of MSMED Act, 2006
20 Current tax liabilities (net)
LGS March 31,l;f)za; March 31,222;
Provision for tax (net) 49.62 25.00
Total other current liabilities 49.62 25.00
LGS March 31,l;f)za; March 31,222;
Statutory liabilities 30.71 43.45
Advance from customers 97.48 7.35
Unearned revenue 46.41 91.79
Unpaid dividend on Preferences Shares 0.04 0.04
Total other current liabilities 174.64 142.63

21 Income tax expense

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025

Current tax

Pertaining to profit for the current year 252.56 245.55

Deferred tax (net of MAT) (3.73) 19.03

Prior year tax 36.38 -

Income tax expense 285.21 264.58

Reconciliation of tax expense and the accounting profit multiplied by India's tax rate:

Profit before income tax expenses 906.70 872.11

Tax at the Indian tax rate of 25.168% (2024-25 - 27.82%) 228.20 242.63
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For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Tax effect of amounts which are not deductible (taxable) in calculating taxable income
Corporate social responsibility expenditure and others (2.02) 0.25
Other comprehensive Income - 0.84
Business loss set off - 53.84
MAT balance written off 25.16 -
Impact of change in rate of tax (11.44) -
Prior year taxes 36.38 =
Others 8.93 (32.98)
Total 57.01 21.95
Net current tax expenses recognised in Statement of Profit & loss 285.21 264.58
22 Deferred Tax (net)
(a) Breakup of deferred tax liability:
Particulars As at S
March 31,2026  March 31, 2025
Net Deferred tax (assets)/liabilities** 148.93 119.96
Deferred tax assets/liabilities arise from the following:
Tax credits available:
MAT credit receivable (25.16) 25.16
Deferred tax assets
Gratuity & compensated absences 25.91 42.50
Provision for doubtful debts 87.04 91.07
Lease liabilities 134.78 178.13
222.57 336.86
Deferred tax liability
PPE depreciation and intangible amortisation 219.40 272.54
Right of use of assets 147.08 184.28
Revaluation of Property, plant and equipment 5.02 -
371.50 456.82
**Deferred tax assets and deferred tax liabilities have been offset as they relate to the same governing taxation laws.
(b) Movement in deferred tax (assets)/ liabilities:
Movement in deferred tax (assets)/ liabilities: March 31'232‘: March 31";7);;
Opening deferred tax (assets) / liabilities 119.96 65.36
Mat credit entitlement 50.32 36.88
Gratuity & compensated absences 16.59 (4.74)
Provision for doubtful debts 4.03 (27.64)
Lease liabilities 43.35 127.23
Right of use of assets (37.20) (90.82)
Income tax business loss setoff - 61.02
PPE depreciation and intangible amortisation (53.14) (47.34)
Revaluation of Property, plant and equipment 5.02 -
Closing deferred tax liability (assets)/liabilities 148.93 119.96
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23 Revenue from operations

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Sale of services
Cloud hosting and managed services 3,752.44 3,574.28
Other operating revenue
Service income 28.73 -
Total revenue from operations 3,781.17 3,574.28

A. Reconciliation of revenue recognised with contract price:

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025

Contract price 3,613.31 3,233.85

Adjustments for:

Unbilled revenue 122.48 432.22

Unearned revenue 45.38 (91.79)

Revenue from operation 3,781.17 3,574.28

B. Disaggregation of revenue by geography:

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
India 3,539.85 2,743.37
Outside India 241.32 830.91
Total 3,781.17 3,574.28

C. Disaggregation by nature of services:

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Cloud hosting and managed services 3,752.44 3,574.28
Service income 28.73 -
Total 3,781.17 3,574.28

D. Timing of revenue recognition:

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Services transferred over time 3,539.05 3,293.14
Point in time (delivery to customer) 24212 281.14
Total 3,781.17 3,574.28

E. Contract balances:

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Trade receivables 913.28 984.93
Unbilled revenue 554.70 432.22
Unearned revenue 46.41 91.79
Advance from customers 97.48 7.35
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For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025

Interest income from:
Deposits with banks 31.72 39.28
Income tax refund - 6.28
Loan to subsidiaries - PL 26.68 2.25
Foreign exchange fluctuation gain (net) 14.26 -
Fair value gain on investments 2.69 1.29
Profit on sale of asset 3.74 0.78
Unwinding of discount on security deposits 1.62 0.72
Cessation of lease liabilities - 104.93
Miscellaneous income 10.97 5.52
Total other income 91.68 161.05

25 Employee benefits expense

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Salaries, wages and bonus 833.21 878.89
Contribution to provident and other funds 23.79 26.38
Employee stock option scheme 46.14 2.25
Staff welfare expenses 24.96 29.85
Total employee benefit expense 928.10 937.37

26 Finance costs

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Interest expense on:
- Borrowings 50.98 125.92
- Lease liabilities 54.59 81.65
- MSME - 0.06
Bank charges 9.64 6.84
Other borrowing costs 2.69 4.16
Total finance costs 117.90 218.63

27 Depreciation and amortisation expense

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Depreciation of property, plant and equipment 530.33 463.91
Amortisation of intangible assets 4.06 20.50
Amortisation of right-of-use asset 100.19 123.02
Total depreciation and amortisation expense 634.58 607.43
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For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Membership and subscription charges 217.56 206.80
Power and fuel charges 211.70 197.43
Project servicing cost 259.58 190.43
Communication expenses 125.97 90.38
Expected credit loss allowance 24.37 99.27
Charge for non-performance of obligation 57.18 -
Legal and professional charges 81.49 91.49
Contract fulfillment costs 28.24 16.87
Advertisement and sales promotion 46.71 35.80
Travel and conveyance 46.37 40.23
Contract labour charges 30.71 30.19
Rates and taxes 20.53 3.76
Rental charges 26.70 8.94
Office expenses 13.96 7.01
Directors sitting fees 2.75 3.54
Commission/Brokerage 29.23 23.52
Insurance 17.47 14.20
Repairs and maintenance:
Computers 1.18 0.35
Buildings 18.88 -
Others 8.53 13.33
Foreign exchange fluctuation loss (net) - 9.03
Corporate social responsibility expenditure [Refer note no:38] 6.59 0.91
Auditor's remuneration 2.08 3.23
Miscellaneous expenses 7.79 11.63
Total other expenses 1,285.57 1,098.34

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025

As Auditor:

Statutory audit 2.08 2.80

Tax audit fee - 0.23

Other services - 0.20

Total 2.08 3.23
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29 Earnings per share

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
(i) Basic earnings per equity share
Profit attributable to equity shareholders of the Company 621.49 607.57
Weighted average number of equity shares 10,04,27,753 9,53,68,874
Basic earnings per share 6.19 6.37
(ii) Diluted earnings per equity share
Profit attributable to equity shareholders of the Company 621.49 607.57
Weighted average number of equity shares (including potential shares) 10,22,82,753 9,53,68,874
Diluted earnings per share 6.08 6.37

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025

Weighted average number of equity shares used as the denominator in calculating basic 10,04,27,753 9,53,68,874

earnings per share

Adjustments for calculation of diluted earnings per share:

Number of ESOPS 18,55,000 -

Weighted average number of equity shares and potential shares used as the 10,22,82,753 9,53,68,874

denominator in calculating diluted earnings per share

30 Contingent liabilities and commitments
Particulars March 31, 2026 March 31, 2025
Estimated amount of contracts remaining to be executed on capital account (net of advances) 174.44 262.59

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025

Claims against the Company not acknowledged as debts

Other matters [Refer iii (b)] 2.62 2.62

Guarantees excluding financial guarantees

Performance Bank guarantees given to customers 526.04 472.27

Tax litigations

GST demands on improper availment of ITC for the years 2019-20 to 2020-21 23.01 10.09

Total 551.67 484.98
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a) In2022, Mr Rajeev Papneja an ex-employee of the Company has filed the petitionin Bombay high court alleging
that an oral contract was agreed with the Company for issuance of certain number of shares under ESOP owing
to services rendered by him to the Company, claim amounting to ¥ 184.80 million. The Company has filed an
application before the bombay high court challenging its jurisdiction to adjudicate the matter.

The Company does not foresee any probable outflow in respect of the above matters and accordingly has not
specifically disclosed the quantum under contingent liability.

b) In Feb 2022, Company has received a legal notice from Sara Infoway ITES India for non-payment of
outstanding dues of ¥ 15.38 million (including interest @ 18% p.a. of Rs 2.34 million/-). Additionally,
an amount of ¥ 0.30 million /- is being sought as advocate fee for serving the legal notice.
As per books of account of the Company, outstanding dues of% 13.06 million are being reflected. As of now, the
Companyis carefully reviewing the vendor's claims and assessing its legal obligations in this matter. The Company
is actively exploring options for resolving the dispute, which may include negotiations, seeking legal advice, or
pursuing a settlement to mitigate any financial impact.

31 Related party disclosures

Related Party

Relation

Individuals having Significant influence over Reporting
Entity(RE)

Piyush Somani

Relatives of such individuals:

Pooja Somani

Prajakta Somani Jadhav

Key Managerial Personnel (KMP)
Komal Somani

Jitendra Pathak

Nadukuru Sita Ramaiah

T.G. Dhandapani

Venkatesh Natarajan

Pamela Kumar

Prasad Deokar

Entities that are parent, subsidiary, fellow subsidiary of RE
ESDS Internet Services Private Limited

ESDS Global Software Solution Inc.
ESDS Cloud FZ LLC
Spochub Solutions Private limited

Individual RP having control/JC over another entity (having
transaction with the Company)

Great Ideas in Action LLP

Chairman and Managing Director

Sister of Chairman and Managing Director

Sister of Chairman and Managing Director

Whole Time Director (w.e.f July 28, 2021)

Whole Time Director (w.e.f February 04, 2025)

Chief Financial Officer (From October 31, 2022)

Independent Director (from July 28, 2021)

Independent Director (from July 01, 2023)

Independent Director (from July 28, 2021)

Compliance Officer and Company Secretary (From July 13, 2022)

Subsidiary Company (50% holding of ESDS Software Solution
Limited) (Ceases to be subidiary from August 29, 2024)

Wholly owned Subsidiary Company
Wholly owned Subsidiary Company

Subsidiary Company (99% holding of ESDS Software Solution
Limited)

Komal Somani: Designated partner
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Nature of Transactions

Amount

For the year

For the year

ended ended
March 31, 2026 March 31, 2025
A) Salaries and allowances
i) Key Managerial Personnel (KMP)
Prasad Deokar 2.12 1.40
Nadukuru Sita Ramaiah 5.40 7.14
ii) Relatives of KMP
Prajakta Somani Jadhav 0.45 2.50
Pooja Somani 1.14 1.14
B) Director remuneration to KMP
Komal Somani 7.77 5.43
Piyush Somani 14.67 10.78
Jitendra Pathak 14.76 9.79
C) Loans and Advances (net of interest)
Loans given to ESDS Cloud FZ LLC - 399.50
Loans recovered from ESDS Cloud FZ LLC 363.39 -
D) Operating and other expenses
i)  Subsidiary
ESDS Internet Services Private Limited - 43.31
E) Director sitting fees
T.G. Dhandapani 0.93 1.37
Pamela Kumar 0.89 0.95
Venkatesh Natarajan 0.93 1.23
F) Professional Fees
T.G. Dhandapani - 0.12
Venkatesh Natarajan - 0.12
G) Rental income
i) Subsidiary
ESDS Internet Services Private Limited - 0.06
H) Interest Income
i)  Subsidiary
ESDS Cloud FZ LLC 26.68 2.25
I) Serviceincome
i)  Subsidiary
Spochub Solutions Private Limited 28.73 -
J) Investment in Subsidiary
Investment in Subsidiary (ESDS Cloud FZ LLC) - 385.99
K) Gratuity and Leave encashment Liability transfer
Spochub Solutions Private Limited 25.84 -
L) Employee Stock Option Reserve
Spochub Solutions Private Limited 1.33 -
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Nature of Transactions

Outstanding balances for

period ended

As at
March 31, 2026

As at

March 31, 2025

A)

Loans and advances

i) Subsidiary

ESDS Cloud FZ LLC 42.94 390.29
B) Otherreceivables
i) Subsidiary
Spochub Solutions Private Limited 4,22 -
ESDS Global Software Solution Inc 3.61 2.89
C) Director Sitting Fees Payable
T.G. Dhandapani - 0.32
Pamela Kumar - 0.28
Venkatesh Natarajan - 0.32
D) Payables
i) Individuals having control over another entity
Great Ideas in Action LLP - 0.63
E) Investmentin subsidiaries
Equity Shares of ESDS Global Software Solution Inc 0.07 0.07
Equity Shares of ESDS Cloud FZ LLC 386.19 386.19
Equity Shares of Spochub Solutions Private Limited 0.20 0.20
All Outstanding balances are unsecured and payable in cash.
32 Employee benefit obligations

The Company makes contributions, determined as a specified percentage of employee salaries, in respect of qualifying
employees towards Provident Fund, which is defined contribution plan. The Company has no obligation other than
to make the specified contribution. The contribution is charged to Statement of Profit and Loss as it accrues. The
amountrecognised as an expense towards contribution to Provident Fund for the period aggregated to%23.59 million
(March 31, 2025: 26.14 million) and other funds to ¥0.20 million (March 31, 2025: 0.24 million).

The Company provides for gratuity to employeesin India as per the Payment of Gratuity Act, 1972. Employees who are
in continuous service for a period of 5 years are eligible for gratuity. The amount of gratuity payable on retirement/
termination is the employees last drawn salary per month computed proportionately for 15 days salary multiplied

for the number of years of service.
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(a) Movementsin the present value of the defined obligation are as follows: March 31,2‘;;; March 31";:';;
Obligation at the beginning 95.07 77.02
Current service cost 13.69 19.47
Past service cost 2.25 -
Interest expense 7.13 5.20
Transfer In / (out) (18.39) -
Benefits paid (8.37) (9.64)
Actuarial losses (gains) arising from change in financial assumptions (8.58) 4.63
Actuarial losses (gains) arising from experience adjustments (1.42) (1.61)
Liability at the end 81.38 95.07

(b) The netliability disclosed above relates to funded and unfunded plans are as follows: March 31 I;z;; March 31 Azz;;

arc ' arc '
Present value of funded obligations - -
Fair value of plan assets - -
Deficit of funded plans - o
Unfunded plans 81.38 95.07
Deficit of Gratuity Plan 81.38 95.07

(c) Expensesrecognised in the Statement of Profit and Loss under employee benefit expenses.

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Service cost 15.94 19.47
Net interest (income)/expense 7.13 5.20
Net gratuity expense 23.07 24.67

(d) Expensesrecognised in statement of other comprehensive income:

For the year

For the year

Remeasurement ended ended

March 31, 2026 March 31, 2025
Remeasurement for the year - obligation (gain)/loss (10.00) 3.02
Total Remeasurement Cost/(credit) for the year recognised in OCI (10.00) 3.02

(e) Significant estimates: actuarial assumptions and sensitivity

The significant actuarial assumptions were as follows:

For the year
ended
March 31, 2026

For the year
ended
March 31, 2025

Mortality rate

Discount rate

Rate of growth in compensation level

Expected average remaining working lives of employees (in years)
Attrition rate*

Indian Assured
Lives Mortality
(2012-14) Ult.

7.50%
7.00%
60 years
5% to 1%

Indian Assured
Lives Mortality
(2012-14) Ult.

6.75%
7.00%
60 years
5% to 1%
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Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Defined benefit obligation

Change in Assumption For the year For the year
ended ended

March 31, 2026 March 31, 2025

(i) 1% increase in discount rate 71.37 82.63
(i) 1% decrease in discount rate 92.93 110.18
(iii) 1% increase in rate of salary escalation 92.87 109.98
(iv) 1% decrease in rate of salary escalation 71.24 82.55
(v) 1% increase in rate of withdrawal 81.88 94.76
(iv) 1% decrease in rate of withdrawal 80.81 95.41

Sensitivity for significant actuarial assumptions is computed by varying one actuarial assumption used for
the valuation of the defined benefit obligation by 1%, keeping all other actuarial assumptions constant. When
calculating the sensitivity of the defined benefit obligation to significant actuarial assumptions the same
method(presentvalue of defined benefit obligation calculated with the projected unit credit method at the end of
reporting period) has been applied while calculating the defined benefit liability recognised in the balance sheet.
The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to
the prior period.

The following payments are expected contributions to the defined benefits plan in future year:

For the year For the year

Particulars ended ended
March 31, 2026 March 31, 2025

Year 1 1.50 2.00
Year 2 2.95 3.10
Year 3 2.85 3.25
Year 4 2.75 2.88
Year 5 2.66 3.65
Year 6 to 10 5.39 12.68

Liability Risks
Asset-Liability Mismatch Risk-

Risk which arises if there is amismatch in the duration of the assets relative to the liabilities. By matching duration
with the defined benefit liabilities, the Company is successfully able to neutralise valuation swings caused by
interest rate movements. Hence companies are encouraged to adopt asset-liability management.

Discount Rate Risk-

Variationsin the discount rate used to compute the presentvalue of the liabilities may seem small, butin practice
can have a significantimpact on the defined benefit liabilities.

Future Salary Escalation and Inflation Risk

Since price inflation and salary growth are linked economically, they are combined for disclosure purposes.
Rising salaries will often result in higher future defined benefit payments resulting in a higher present value of
liabilities especially unexpected salary increases provided at management's discretion may lead to uncertainties
in estimating this increasing risk.

Asset Risks

The Group does not have any investment in plan assets, as the gratuity plan is a non funded plan. In case of any
liability arises on account of gratuity, the group will pay off the amount from the available sources of funds.
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33 Fair value measurements
The carrying amounts of financial assets and liabilities by categories

B As at March 31, 2026 As at March 31, 2025
FVTPL Amortised cost FVTPL Amortised cost
Financial assets
Non- current financial assets
Investments
- insubsidiaries - 386.46 - 386.46
- in mutual funds 45.45 - 42.76 -
Other financial assets - 194.23 - 185.86
Current financial assets
Trade receivables - 1,467.98 - 1,417.15
Cash and cash equivalents - 38.69 - 190.48
Other financial assets - 498.09 - 759.99
Total financial assets 45.45 2,585.45 42.76 2,939.94
Financial liabilities
Non-current financial liabilities
Non-current borrowings - 284.17 - 405.97
Lease liabilities - 375.81 - 499.89
Current financial liabilities
Current borrowings - 145.00 - 221.16
Lease liabilities - 159.72 - 140.40
Trade payables - 379.05 - 283.10
Other financial liabilities - 111.03 - 392.94
Total financial liabilities - 1,454.78 - 1,943.46

The management assessed that the fair value of cash and cash equivalents, borrowings, lease liabilities, trade receivables,
trade payables and other financial assets and other financial liabilities approximate their carrying amounts, largely due
to the short term nature of these balances.

The fair value of the financial assets and liabilities is the amount at which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced or liquidation sale.

The management assessed that the carrying amounts of its financial instruments are reasonable approximations of
fair values.

This section explains the judgements and estimates made in determining the fair values of the financial instruments that
arerecognised and measured at fair value. To provide anindication about the reliability of the inputs used in determining
fair value, the Company has classified its financial instruments into three levels prescribed under the accounting standard.
An explanation of each level follows underneath the table.
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As at March 31, 2026

Financial assets measured at fair value Level 1 Level 2 Level 3 Total

Financial assets

Investments - -
- in mutual funds 45.45 - - 45.45
Total financial assets 45.45 - - 45.45

As at March 31, 2025

Financial assets measured at fair value Level 1 Level 2 Level 3 Total

Financial assets

Investments
- in mutual funds 42.76 - - 42.76
Total financial assets 42.76 - - 42.76

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices.

Level 2: The fair value of derivatives is determined using valuation techniques which maximise the use of observable market
data and rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument
are observable, the instrumentis included in Level 2.

Level 3:If one or more of the significantinputsis not based on observable market data, the instrumentisincluded in level 3.

There have been no transfers between Level 1, Level 2 and Level 3 during the current and previous period.

34 Financial risk management

The Company’s principal financial liabilities comprises of borrowings, lease liabilities, trade and other payables (including
capital creditors). The main purpose of these financial liabilities is to finance the Company's operations. The Company’s
principal financial assets include loans given, trade and other receivables, and cash and cash equivalents that are derived
directly from its operations.

The Company is exposed to the following risks from the use of financial instruments:
(@) creditrisk,
(b) liquidity risk, and
(¢) marketrisk,
(i) foreign currency exchange risk, and
(ii) interestrate risk.

The Company’s senior management oversees the management of these risks. The Company's financial risk activities
are governed by appropriate policies and procedures and financial risks are identified, measured and managed in
accordance with the Company’s policies and risk objectives. The Board of Directors reviews and agrees policies for
managing each of these risks, which are summarised below.

The Company is exposed to credit risk as a result of counterparties defaulting their obligations. The Company's
exposure to credit risk primarily relates to trade receivables. The Company monitors and limits its exposure to credit
risks on a reasonable basis. The Company's credit risk is associated with Trade receivables is primarily related to
customers not able to settle their obligations as agreed upon. To manage this, the Company yearly reviews the
financial reliability of its customers, taken into account their financial conditions, current economic trends, analysis
of historical bad debts and ageing of trade receivables.
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Financial instruments that are subject to such risks, principally consist of trade receivables,contract assets such
as unbilled revenue, loans to subsidiaries, security deposits and cash and bank balances. None of the financial
instruments of the Company results in material concentration of credit risk.

« Trade receivables/contract assets

Customer credit risk is managed by the Company subject to the established policy, procedures and control
relating to customer credit risk management. Outstanding customer receivables are regularly monitored.
Animpairment analysis is performed at each reporting date on an individual basis for major clients. The Company
applies the simplified approach to provide for expected credit losses prescribed by Ind AS 109, ""Financial
Instruments"" which permits the use of the lifetime expected loss provision for all trade receivables. The Company
has computed expected credit losses based on a provision matrix which uses historical credit loss experience of
the Company.

To measure the expected credit loss, trade receivables and contract assets have been grouped based on shared
creditrisk characteristics and the days past due.The contract assets have substantially the same risk characteristics
as the trade receivables for the same type of contracts. The Company has therefore concluded that the expected
credit loss rates for trade receivables are a reasonable approximation of the loss rates for the contract assets.

The historical rates are adjusted to reflect current and forward-looking information on macro-economic factors
affecting the ability of the customers to settle the receivables.

Reconcilation of loss allowance and credit impairment provisions

Particulars

Loss allowance as at March 31, 2024 228.02
Add/(less): Changes in Loss Allowance

Bad debts written off during the Year -

: Provision for the Year 99.35
: Reversal of excess provision -
Loss allowance as at March 31, 2025 327.37

Add/(less): Changes in Loss Allowance
Bad debts written off during the Year

: Provision for the Year 24.37
: Reversal of excess provision (5.89)
Loss allowance as at March 31, 2026 345.85

Loss allowance matrix

Ageing Bucket % of ECL
<= 60 days 0.00%
61 to 90 days 25.00%
91 to 180 days 30.00%
181 to 365 days 50.00%
Above 365 days 100.00%

The Company is exposed to liquidity risk related to its ability to fund its obligations as and when they become due.
The Company monitors and manages the liquidity risk to ensure access to sufficient fund to meet operational and
financial requirements. The Company has access to credit facilities and monitors cash and bank balances on aregular
basis. In relation to the Company's liquidity risk , the Company's policy is to ensure that it will have sufficient liquidity
to meetits liabilities when due, under both normal and stressed conditions without incurring unacceptable losses.
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The table below analyses the Company's financial liabilities into relevant maturity groupings based on their
undiscounted contractual maturities.

As at March 31, 2026

Particulars

Non-current financial liabilities
Non-current borrowings - 284.17 - 284.17
Lease liabilities - 231.49 144.32 375.81

Current financial liabilities

Current borrowings 145.00 - - 145.00
Lease liabilities 159.72 - - 159.72
Trade payables 379.05 - - 379.05
Other financial liabilities 111.03 - - 111.03
Total 794.80 515.66 144.32 1,454.78
As at March 31, 2025
Particulars Current LR G O e Total
years years
Non-current financial liabilities
Non-current borrowings - 341.80 64.17 405.97
Lease liabilities - 272.03 227.86 499.89
Current financial liabilities
Current borrowings 221.16 - - 221.16
Lease liabilities 140.40 - - 140.40
Trade payables 283.10 - - 283.10
Other financial liabilities 392.94 - - 392.94
Total 1,037.60 613.83 292.03 1,943.46

Market risk is the risk of any loss in the future earnings, in realisable fair values or in future cash flows that may
result from a change in the price of a financial instrument. The value of a financial instrument may change due to
changeininterest rates, foreign currency exchange rates, liquidity, and other market changes. Future specific market
movements cannot be market predicted with reasonable accuracy.

(i) Foreign currency exchange rate risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changes in foreign exchange rates. The Company's exposure to the risk of changes in foreign exchange rates
relates primarily to the Company’s operating activities on account of export of services and foreign expenditure.
The Company at present does nOt enter into any foreign currency futures or hedging to minimise therisk, as such
transactions are naturally hedged.

The foreign exchange rate fluctuations do not have any material impact on the profitability of the Company as
such exports and foreign currency expenditure is negligible in totality.

The Company deals with receivables from customers and payables to vendors. It is therefore exposed to foreign
exchange risk associated with exchange rate movements.The foreign exchange rate fluctuations do not have
any material impact on the profitability of the Company as such exports and foreign currency expenditure is
negligible in totality.

There are no forward exchange contracts which have been entered into by the Company as atthe reporting dates.
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Details of foreign currency exposures that are not hedged by a derivatives instrument or
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(b) Measurement of fair values

Weighted average

otherwise:

Particulars March 31,2026  March 31, 2025
Receivables (asset)

usb 0.03 -
GBP 0.07 0.07
Payables (liability)

usD 0.02 0.02
Loan (given)

usb 0.04 0.03
AED 1.68 16.90

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or the future cash flows of a financial instrument will fluctuate
because of changesin marketinterestrates. The group's exposure to the risk of changes in marketinterest rates
relates primarily to the group's debt obligations with floating interest rates.

Interest rate exposure: The exposure of the Company's borrowings to interest rate changes at the end of the
reporting period are as follows:

For the year For the year
Particulars ended ended
March 31, 2026 March 31, 2025

Interest on variable rate borrowings 50.98 125.92

Sensitivity analysis
Profit or loss to higher/lower interest rate expense from borrowings as a result of changes in interest rates

Vesting G FEOEE ELAGE Expected life fair value asat Method of valuation

Particulars March 31, 2026 March 31, 2025
If interest rates -

Increase by 1% 0.51 1.26
Decrease by 1% (0.51) (1.26)

35 Share based payments

(a) Description of share based payment arrangements

price volatility rate grant date
30 August 2022 65 20.33% 5.65% 3to 6 years 10.60 Black - Scholes Model
30 August 2023 65 20.33% 5.65% 3to 6 years 13.38 Black - Scholes Model
30 August 2024 65 20.33% 5.65% 3to 6 years 15.96 Black - Scholes Model
30 August 2025 65 20.33% 5.65% 3to 6 years 18.35 Black - Scholes Model
(c) Effect of employee stock ownership plan on the Statement of Profit and Loss
For the year For the year
Particulars ended ended
March 31,2026  March 31, 2025
Employee stock ownership plan expense 0.55 1.48
During theyear ended March 31, 2026, 21,000 ESOP options were cancelled, and there were no modifications to
the options.
The carrying amount of the liability in respect of the Employee Stock Ownership Plan as at March 31, 2026
was X 2.18 million (March 31, 2025:% 17.55 million). During the year ended March 31, 2026, % 11.20 million was
transferred to free reserves upon the exercise of options.
(d) Reconciliation of outstanding share options
The number share options under the share option scheme are as follows
Particulars March 31,2;:; March 31,22:;
Options outstanding at the beginning 9,97,140 12,77,000
Add: Options granted 78,500 -
Less: Options cancelled or lapsed 21,000 1,34,000
Less: Options exercised 8,50,340 1,45,860
Options outstanding at the end 2,04,300 9,97,140

(@) Description of share based payment arrangements

On December 6, 2024, the Board of Directors approved the ESDS Employees Stock Ownership Plan 2024. These
options are granted to eligible employees of the Company determined by the nomination and remuneration
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On August 9, 2021, the Board of Directors approved the ESDS Employees Stock Ownership Plan 2021. These
options are granted to eligible employees of the Company determined by the nomination and remuneration
committee and are convertible into equivalent number of equity shares of% 1 each as per the terms of the plan.
Upon vesting, the employees can acquire one common equity share of The Company for every option. Options
will be available for vesting upon successful completion of service during the vesting period. The options were
granted on August 30, 2021.

Additionally, 78,500 options were granted during the year having vesting period of one year from date of grant.

Vesting conditions
Options can be exercised within 4 years from the vesting date. The vesting pattern is set out below

Vesting Vesting of grant
30 August 2022 50%
30 August 2023 20%
30 August 2024 20%
30 August 2025 10%

ESDS Software Solution Limited

committee and are convertible into equivalent number of equity shares of ¥ 1 each as per the terms of the
plan. Upon vesting, the employees can acquire one common equity share of the Company for every option.
Options granted under the Plan shall vest within a specified time period or on achievement of certain
performance milestones or both subject to a minimum Vesting Period of one year. The options were granted on
February 28, 2025.

Additionally, 40,000 options were granted during the year having vesting period of one year from date of grant.

Vesting conditions
Options can be exercised within 3 years from the vesting date. The vesting pattern is set out below

Vesting Vesting of grant
March 1, 2026 10%
March 1, 2027 30%
March 1, 2028 40%
March 1, 2029 20%
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(b) Measurement of fair values

Exercise Expected Risk free Expected life LR EOLE R

Vesting price volatility e (in years) faigrr\;a:‘l:l:aa;seat Method of valuation

March 1, 2026 225 18.45% 6.56% 2.5 44.83 Black - Scholes Model
March 1, 2027 225 20.03% 6.59% 3.5 58.56 Black - Scholes Model
March 1, 2028 225 20.09% 6.64% 4.5 69.71 Black - Scholes Model
March 1, 2029 225 22.93% 6.69% 5.5 83.73 Black - Scholes Model

(c) Effect of employee stock ownership plan on the Statement of Profit and Loss

For the year For the year
Particulars ended ended
March 31, 2026 March 31, 2025

Employee stock ownership plan expense 45.59 0.77

During the year ended March 31, 2026, 2,35,000 ESOP options were cancelled, with no modifications made to
the remaining options.

Additionally, 68,000 ESOP options were transferred to a subsidiary pursuantto an employee transfer arrangement
between ESDS Software Solution Limited and Spochub Software Solutions Limited. The related ESOP expenses
for the transferred options have been recognised in the subsidiary’s books amounting to %1.33 million.

The carrying amount of the liability relating to the Employee Stock Ownership Plan as at March 31, 2026 was
¥52.41 million (March 31, 2025:30.77 million)

(d) Reconciliation of outstanding share options

Particulars March 31,23:; March 31,2;;;
Options outstanding at the beginning 20,50,000 -
Add: Options granted 40,000 20,60,000
Less: Options cancelled or lapsed 2,35,000 10,000

Less: Options exercised - -
Options outstanding at the end 18,55,000 20,50,000

36 Capital Management

For the purpose of the Company’s capital management, capital includes issued equity share capital and all other equity
reserves attributable to the equity holders of the Company. The primary objective of the Company’s capital management
is to ensure that it maintains a strong credit rating in order to support its business activities and maximise brand value.

The Company manages its capital and makes adjustments toitin light of the changes in economic and market conditions.

The Company monitors capital gearing ratio, which is net debt divided by total capital. Net debt comprises of long-term and
short term borrowings less cash and bank balances, equity includes equity share capital and reserves that are managed
as capital. The gearing at the end of the reporting Year was as follows.

Particulars Asat Asat
March 31,2026  March 31, 2025
Debt* 429.17 627.13
Cash and cash equivalents (38.69) (190.48)
Net debt 390.48 436.65
Shareholders' funds
Equity share capital 100.43 100.43
Reserves and surplus 5,099.57 4,314.50
Total equity 5,200.00 4,414.93
Net debt to equity ratio 0.08 0.10
Total Debt to Equity ratio 0.08 0.14

*includes current maturity of long-term borrowing
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37 Segment Information

Where afinancial report contains both consolidated financial statements and separate financial statements of the parent,
segment information needs to be presented only in case of consolidated financial statements. Accordingly, segment
information has been provided only in the consolidated financial statements.

38 CSR Expenditure

As per provisions of Section 135 of the Companies Act, 2013, the Company has to incur at least 2% of average net profits
of the preceding three financial years towards Corporate Social Responsibility (“CSR"). Accordingly, a CSR committee has
been formed for carrying out CSR activities as per the Schedule VII of the Companies Act, 2013.

The Company has contributed a sum of% 6.59 million (March 31, 2025:%0.91 million) for the year towards this cause and
charged the same to the Statement of Profit and Loss.

The gross amount required to be spent during the year ended March 31,2026 was ¥ 6.49 million.

Particulars March 31,2026  March 31, 2025
Contribution 6.59 1.57
Total 6.59 1.57
Amount required to be spent as per Section 135 of the Act* 6.49 1.12

Amount spent during the year on
(i) Research centre - -
(i) Promotion of healthcare including preventive healthcare - -

(iii) Safeguarding environmental sustainability, ecological balance and conservation of natural 6.59 1.57
resources and educational purposes

Balance as at April 01, 2025 Amount spent during the year Balance as at March 31, 2026

Amount required

From the From separate . In separate
. In separate CSR to be spent h With the
With the Company unspent account during theyear Companya:c::l::: CSR ::‘s:g::: Company CSRal::(s)zzr:f

Amount required to be spent during the Balance unspent / (excess spent) as at

Amount spent during the year

year March 31, 2026
6.49 6.59 (0.10)
Balance excess Amount required to be spent Amount spent Balance (unspend)/excess
spent as at April 01, 2025 during the year during the year spent as at March 31, 2026
0.66 6.49 6.59 0.76

Note: The excess CSR spent is not shown as receiveable but will be adjusted against future CSR liabilities.

39 Interest in other entities

Ownership held by the Company

Sr. 8 N q Principal
no Name of entity Relation Place of business ... 5.0 As at As at
March 31, 2026 March 31, 2025
1 Spochub Solutions Subsidiary Company (99% India IT services 99% 100%
Private Limited holding of ESDS Software
Solution Limited)
2 ESDS Cloud FZ LLC Wholly owned Subsidiary Dubai IT services 100% 100%
Company
3 ESDS Global Software ~ Wholly owned Subsidiary USA IT services 100% 100%
Solution Inc Company
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40 Disclosure of loans and advances in the nature of loans
Amount
Sr. . . outstanding
m Name of entity Relation .
March 31, 2026
1 ESDS Cloud FZ LLC Wholly owned Subsidiary Company 42.94
Note: Loans to subsidiaries have been given for the purpose of working capital requirements.
The Company has not granted any loans or advances in the nature of loans to promoters, directors, key managerial
personnel or related parties (as defined under the Companies Act, 2013), either severally or jointly with any other
person, which are repayable on demand or without specifying any terms or period of repayment.
41 Ratios analysis
Ratios As at March 31, 2026 As at March 31, 2025
:Ir' Particulars FormuIaF CECL] f°!’ Numerator Denominator Ratio Numerator Denominator Ratio %.Cha"qe
o. calculation of ratio in Ratio
a)  Current ratio Current Assets/Current 2,499.13 1,042.14 2.40 2,709.98 1,256.83 2.16 11.22%
Liabilities
b) Debt-Equity (Non-current 429.17 5,200.00 0.08 627.13  4,531.64 0.14  (40.36%)
Ratio borrowings+ Current
borrowings)/Total Equity
c) Debt Service AEBIDTA/Current Debt 1,567.50 145.00 10.81 1,538.57 221.16 6.96 55.39%
Coverage Ratio obligation
d) Returnon Equity Profit after tax/Average 621.49 4,865.82 12.77% 607.63 3,542.38 17.15% (25.54%)
Ratio Shareholders Equity
e) Trade Revenue from 3,781.17 949.10 3.98 3,574.28 835.19 4.28 (6.91%)
Receivables operations/Average billed
turnover ratio  trade receivables
f)  Trade payables (Purchase of goods + 1,285.57 331.08 3.88 1,098.34 255.02 4.31 (9.84%)
turnover ratio Other expenses)/Average
trade payables
g) Net capital Revenue from 3,781.17 1,456.99 2.60 3,574.28 1,453.15 2.46 5.51%
turnover ratio operations/(Current
assets- Current liabilities)
h)  Net profit ratio  Profit after tax/ Revenue 621.49 3,781.17 0.16 607.63 3,574.28 17.00% (3.32%)
from operations
i)  Return AAEBIT/Capital employed  1,024.60 5,063.34 0.20 1,092.19  4,525.80 24.13%  (16.15%)
on capital (tangible net worth +

)

employed total debt + deferred tax

liability)
Return on ANEBIT /Average Capital 1,024.60 4,865.82 21.06% 1,069.57 4,334.62 0.25  (14.66%)
investment employed

A EBITDA: Profit /(loss) before exceptional items + Finance Cost + Depreciation and Amortization - Other Income

AN EBIT: Profit /(loss) before exceptional items + Finance Cost
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ii)

iii)

V)

Vi)

Vii)

viii)

ix)

xi)

xii)

Xiii)
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Debt-Equity Ratio: The debt-equity ratio declined significantly during the current period, primarily due to the
repayment of outstanding borrowings.

Debt Service Coverage Ratio: The increase in the Debt Service Coverage Ratio is attributable to higher Earnings
Before Interest, Taxes, Depreciation, and Amortization and a reduction in current borrowings due to repayments.

Return on Equity Ratio: The decrease in the Return on Equity (ROE) ratio was primarily due to anincrease in average
shareholders’ equity without a proportionate growth in Profit After Tax (PAT).

Additional regulatory disclosures
Title deeds of Immovable Property are held in the name of company wherever applicable.

No proceedings have been initiated or are pending against the Company for holding any benami property under the
Benami Transactions (Prohibitions) Act, 1988 and the rules made thereunder.

The Company has not been declared as a wilful defaulter by any bank or financial institution or other lender.

The Company does not have any relationship with companies struck off under Section 248 of the Companies Act, 2013
or Section 560 of the Companies Act, 1956.

The Company has complied with the number of layers prescribed under Section 2(87) of the Companies Act, 2013 read
with Companies (Restriction on Number of Layers) Rules, 2017.

The Company has not entered into any scheme of arrangement which has an accounting impact in the current or
previous financial year/period.

The Company has not traded or invested in crypto currency or virtual currency during the current or previous year.
There were no whistle blower complaints received by the Company during the year.

There company does not have any transactions which are not recorded in the books of account that have been
surrendered or disclosed as income in the tax assessments under the Income Tax Act, 1961 during the current year
and previous year.

The Company does not have any intangible assets under development, whose completionis overdue or has exceeded
its cost compared to its original plan.

The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign
entities (Intermediaries) with the understanding that the Intermediary shall, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the Company (Ultimate Beneficiaries)
or provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries.

The Company has not received any funds from any persons or entities, including foreign entities (Funding Party) with
the understanding (whether recorded in writing or otherwise) that the Company shall directly or indirectly lend or
investin 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.

The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the
statutory period.
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xiv) The Company has borrowings secured against current assets and statements of current assets filed by the Company
with banks are notin agreement with the books of account subject to the following differences along with the reasons
for these differences.

As per the
A As per stock A
Quarter ended accounting AT Difference Remarks
records
June 30, 2025 648.76 674.41 (25.65) This is due to quarterly adjustment entries
posted.
September 30, 2025 528.92 526.99 1.93 This is due to quarterly adjustment entries
posted.
December 31, 2025 589.39 582.39 7.00 This is due to quarterly adjustment entries
posted.
March 31, 2026 711.26 806.95 (95.69) This is due to quarterly adjustment entries
posted.

Note: Receivables reported above relate to balances outstanding for less than 120 days.
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43 The Code on Social Security, 2020:

During the year ended 31 March 2026, the Central Government of India has notified the Code on Wages, 2019, the Industrial
Relations Code, 2020, the Code on Social Security, 2020 and the Occupational Safety, Health and Working Conditions Code,
2020, collectively referred to as the 'New Labour Codes', effective from 21 November 2025 primarily impacting the wage
definition to be considered for the purpose of defined benefit obligation relating to gratuity and leave encashment.

44 Pprevious period figures have been regrouped/reclassified wherever necessary to confirm the current

periods presentation.
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Independent Auditor’s Report

To the Members of ESDS Software Solution Limited

Report on the Audit of the Consolidated Financial
Statements

We have audited the accompanying Consolidated Financial
Statements of ESDS Software Solution Limited (hereinafter
referred to as “the Holding Company”) and its subsidiaries
(Company and its subsidiaries together referred to as “the
Group”) which comprise the Consolidated Balance Sheet
as at March 31, 2026, and the Consolidated Statement of
Profit and Loss (including Other Comprehensive Income),
the Consolidated Statement of Changes in Equity and the
Consolidated Statement of Cash Flows for the year then
ended, and notes to the Consolidated Financial Statements,
including material accounting policy information 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 of the Group 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 theIndian 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 their consolidated state of affairs of the Group as at
March 31,2026, and of consolidated statement of profitand
loss (including other comprehensive income), consolidated
statement of changes in equity and its consolidated
statement of cash flows for the year then ended.

We conducted our audit of the Consolidated Financial
Statements in accordance with the Standards on Auditing
(SAs), as specified under Section 143(10) of the Act. Our
responsibilities under those SAs 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
ethical requirements that are relevant to our audit of the
consolidated financial statements in terms of the Code of
Ethics issued by Institute of Chartered Accountant of India
(“ICAI"), and the relevant provisions of the Act and we have
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fulfilled our other ethical responsibilities in accordance with
these requirements. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a
basis for our opinion.

The Holding Company’s Board of Directors is responsible
forthe otherinformation. The other information comprises
the information included in the Director’s report but does
not include the consolidated financial statements 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 in the
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 are required to report that fact. The Director’s report
is not made available to us as at the date of this auditor's
report. We have nothing to reportin this regard.

The Holding Company’s Board of Directors is responsible
forthe preparation and presentation of these Consolidated
Financial Statements in term of the requirements of
the Act that give a true and fair view of the Consolidated
Financial Statements of the Group in accordance with the
accounting principles generally accepted inIndia, including
the Accounting Standards specified under Section 133 of the
Act. The respective Management and Board of Directors
of the companies included in the Group are responsible
for maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding
the assets of the Group for preventing and detecting frauds
and other irregularities; the selection and application
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of appropriate accounting policies; making judgements
and estimates that are reasonable and prudent; and the
design, implementation and maintenance of adequate
internal financial controls, that were operating effectively
for ensuring 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, which have been used for the purpose
of preparation of the consolidated financial statements by
the Management and Board of Directors of the Holding
Company, as aforesaid.

In preparing the Consolidated Financial Statements, the
respective Management and Board of Directors of the
companies included in the Group are responsible for
assessing the ability of the Group to continue as a going
concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting
unless the respective Board of Directors 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 companiesincluded
in the Group are responsible for overseeing the financial
reporting process of each company.

Our objectives are to obtain reasonable assurance about
whether the Consolidated Financial Statements as a whole
are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance,
butis nota guarantee that an audit conducted in accordance
with Standards on Auditing (“SAs”) will always detect a
material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken
on the basis of these Consolidated Financial Statements.

We give in “Annexure A" a detailed description of
Auditor’s responsibilities for Audit of the Consolidated
Financial Statements.

a. We did not audit the financial statements of one
subsidiary whose financial statements reflect total
assets of £12,542.63 million as at March 31, 2026,
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total revenues of ¥ 849.49 million and net cash flows
amounting to¥ 12,351.51 million for the year ended on
that date, as considered in the Consolidated Financial
Statements. These financial statements have been
audited by other auditors 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 is based solely on the
reports of the other auditors.

We did not audit the financial statements of two
subsidiaries whose financial statements reflect
total assets of ¥ 158.52 million as at March 31, 2026,
total revenues of ¥120.17 million and net cash flows
amounting to ¥ (361.49) million for the year ended on
that date, as considered in the Consolidated Financial
Statements. These financial statements are unaudited
and 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 inrespect of these subsidiaries and our report
in terms of sub-section (3) of Section 143 of the Act
in so far as it relates to the aforesaid subsidiaries is
based solely on such unaudited financial statements.
In our opinion and according to the information and
explanations given to us by the Management, these
financial statements are not material to the Group.

Both of the above subsidiaries are located outside
India, and the financial statements have been prepared
in accordance with accounting principles generally
accepted in it's country. The Holding Company'’s
management has converted the financial statements of
this subsidiary located outside India from accounting
principles generally accepted in it's country to
accounting principles generally accepted in India. Our
opinioninsofarasitrelatestothe balances and affairs
of such subsidiaries located outside India is based on
the management’s signed financial statements and the
underlying conversion adjustments, which have not
been subject to audit.

Our opinion on the Consolidated Financial Statements
is not modified in respect of the above matters.

The consolidated financial statements of the Company
for the year ended March 31, 2025, were audited by
previous auditor whose report dated August 12, 2025
expressed an unmodified opinion on those statements.
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As required by Section 143(3) of the Act, based on our
audit and on the consideration of the reports of the
other auditors on the Separate financial statements
of the subsidiaries referred to in the Other Matters
section above we report, to the extent applicable, that:

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 of
the aforesaid Consolidated Financial Statements.

In our opinion, proper books of account as required
by law have been kept by the Group companies so far
as it appears from our examination of those books,
except that in the absence of sufficient appropriate
audit evidence with respect to an accounting software
being used for the purpose of billing and managing
customer records of Holding Company, we are unable
to comment whether back-up of the books of account
and other books and papers maintained in electronic
mode, have been kept in servers physically located in
India on a daily basis and except for the matter stated
in the paragraph 1(h)(vi) below on reporting under Rule
11(g).

The Consolidated Balance Sheet, the Consolidated
Statement of Profit and Loss (including other
comprehensive income), the Consolidated Statement
of Changesin Equity and the Consolidated Statement of
Cash Flows dealt with by this Report are in agreement
with the relevant books of account maintained for
the purpose of preparation of the Consolidated
Financial Statements.

In our opinion, the aforesaid Consolidated Financial
Statements comply with the Accounting Standards
specified under Section 133 of the Act.

On the basis of the written representations received
from the directors of the Holding Company as on
March 31, 2026 taken on record by the Board of
Directors of the Holding Company and the reports of
the statutory auditors of its subsidiary company, none
ofthedirectors of the Group companies are disqualified
asatMarch 31, 2026 from being appointed as a director
in terms of Section 164 (2) of the Act.

The reservation relating to the maintenance of
accounts and other matters connected therewith are
as stated in paragraph 1(b) above on reporting under
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Section 143(3)(b) and paragraph 1(h)(vi) below on
reporting under Rule 11(g)

With respect to the adequacy of internal financial
controls with reference to Consolidated Financial
Statements of the Group, and the operating
effectiveness of such controls, refer to our separate
reportin“Annexure B".

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

i.  TheConsolidated Financial Statementsdisclosethe
impact of pending litigations on the consolidated
financial position of the Group Refer Note 31 to the
Consolidated Financial Statements.

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

iii. There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the Holding Company and its
subsidiary companies.

iv. a. Therespective Managements of the Holding
Company and its subsidiaries, which are
companies incorporated in India whose
financial statements have been audited under
the Act have represented to us and the other
auditors of such subsidiaries, respectively
that, to the best of their knowledge and
belief, no funds have been advanced or
loaned or invested (either from borrowed
funds or share premium or any other sources
or kind of funds) by the Holding Company or
any of such subsidiaries, to or in any other
person or entity, including foreign entities
with the understanding, whether recorded
in writing or otherwise, as on the date of this
audit report, that such parties shall, directly
orindirectly lend orinvestin other persons or
entities identified in any manner whatsoever
by or on behalf of the Holding Company or any
of such subsidiaries (“Ultimate Beneficiaries”)
or provide any guarantee, security or the like
on behalf of the Ultimate Beneficiaries.

Vi.
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b. The respective Managements of the Holding
Company and its subsidiaries, which are
companies incorporated in India whose
financial statements have been audited
under the Act have represented to us and
the other auditors of such subsidiaries, to
the best of their knowledge and belief, no
funds have been received by the Holding
Company or any of such subsidiaries, from
any person or entity, including foreign
entities with the understanding, whether
recorded in writing or otherwise, as on the
date of this audit report, that the Holding
Company or any of such subsidiaries, shall,
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. Basedontheauditproceduresthathavebeen
considered reasonable and appropriate in
the circumstances performed by us and that
performed by the auditors of the subsidiaries
which are companies incorporated in India
whose financial statements have been
audited under the Act, and according to
the information and explanations provided
to us by the Management of the Holding
company in this regard nothing has come to
our or other auditors’ notice that has caused
us or the other auditors to believe that the
representations under sub-clause (i) and (ii)
of Rule 11(e) as provided under (a) and (b)
above, contain any material mis-statement.

The Company has neither declared nor paid any
dividend during the year.

Inregard to the accounting software:

Based on our examination which included test
checks, the Holding and Subsidiary Company has
used an accounting software for maintaining its
books of account which has a feature of recording
audit trail (editlog) facility, except that no audit trail
feature was enabled at the database level to log
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any direct data changes. Further, where enabled,
audit trail feature has been operated for all
relevant transactions recorded in the accounting
software. Also, during the course of our audit,
we did not come across any instance of audit trail
feature being tampered with in respect of such
accounting software. Additionally, the audit trail
of prior year has been preserved by the Holding
Company as per the statutory requirements for
record retention to the extent it was enabled and
recorded in those years.

Inregard to the payroll software:

Based on our examination, which included
test checks, the Holding Company has used an
accounting software for maintaining its books
of account which has a feature of recording audit
trail (edit log) facility and the same has operated
throughout the year for all relevant transactions
recorded in the software. Further, during the
course of our audit, we did not come across any
instance of audit trail feature being tampered
with. Additionally, the audit trail of prior year has
been preserved by the Holding Company as per
the statutory requirements for record retention.

Inregard to the software used for the purpose
of billing and managing customer records:

Based on our examination which included test
checks, the Holding Company has used an
accounting software for billing and managing
customer records. However, in the absence of
sufficient and appropriate audit evidence, we are
unable to comment whether such software has a
feature of recording audit trail (edit log) facility,
and whether the audit trail feature has been
operated throughout the year for all relevant
transaction recorded in the software. Further,
we are also unable to comment whether there is
any instance of audit trail feature being tampered
with or whether the audit trail of prior year has
been preserved by the Holding Company as per
the statutory requirements for record retention
for reasons explained above.
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2. Inouropinion, according toinformation, explanations given to us, the remuneration paid by the Group, toits directors

is within the limits laid prescribed under Section 197 read with Schedule V of the Act and the rules thereunder.

3. According to the information and explanations given to us and based on the CARO reports issued by us for the
Holding Company and on consideration of CARO reports issued by the statutory auditors of subsidiaries included
in the Consolidated Financial Statements of the Group to which reporting under CARO is applicable, we report that

there are no Qualifications/adverse remarks, except as below :

Clause number of the

Sr. Type of Company A

No Name of the Company CIN (Holding /Subsidiary) CAR(:) _Report which is
qualified or Adverse

1.  ESDS Software Solution Limited U72200MH2005PLC155433 Holding ii(b) and vii(b)

2. Spochub Software Solutions Limited U72900MH2021PTC355918 Subsidiary NA

For M S K C & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/S000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877JTNZFH3341

Place: Pune
Date: May 27, 2026
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
CONSOLIDATED FINANCIAL STATEMENTS OF ESDS SOFTWARE SOLUTION LIMITED FOR
THE YEAR ENDED MARCH 31, 2026

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

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

Identify 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 Holding Company has
adequate internal financial controls with reference to
Consolidated Financial Statements 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 and
Board of Directors.

Conclude on the appropriateness of the management
and Board of Directors 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
ability of the Group 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 Group to cease to continue as a going concern.

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
events in a manner that achieves fair presentation.

+ Obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business
activities within the Group to express an opinion on the
Consolidated Financial Statements. We are responsible
for the direction, supervision and performance of
the audit of the financial statements of such entities
included in the Consolidated Financial Statements
of which we are the independent auditors. For the
other entities included in the Consolidated Financial
Statements, which have been audited by other auditors,
such other auditors remain responsible for the
direction, supervision and performance of the audits
carried out by them. We remain solely responsible for
our audit opinion.

We communicate with those charged with governance of
the Holding Companyincluded in the Consolidated Financial
Statements of which we are the independent auditors
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
requirementsregardingindependence,andtocommunicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

For MSKC & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877JTNZFH3341

Place: Pune
Date: May 27, 2026
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[Referred to in paragraphi(g) under ‘Report on Other Legal
and Regulatory Requirements’ in the Independent Auditor’s
Report of even date to the Members of ESDS Software
Solution Limited on the Consolidated Financial Statements
for the year ended March 31, 2026.

Report ontheInternal Financial Controls with reference
to consolidated financial statements 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 ESDS Software Solution Limited
(hereinafter referred to as “the Holding Company”) as of
and for the year ended March 31, 2026, we have audited the
internal financial controls with reference to consolidated
financial statements of the Holding Company and it's
subsidiaries (Holding Company and its subsidiaries together
referred to as “the Group”).

In our opinion, and to the best of our information and
according to the explanations given to us and based on
the consideration of the reports of the other auditors
on internal financial controls with reference to financial
statements referred to in the Other Matters section below,
the Group, which are companies incorporated in India,
have, in all material respects, an adequate internal financial
controls with reference to consolidated financial statements
and such internal financial controls with reference to
consolidatedfinancial statementswere operating effectively
asatMarch 31, 2026, based on the internal financial controls
with reference to financial statements criteria established
by the respective companies considering the essential
components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note") issued by the Institute of
Chartered Accountants of India ("ICAI").

The respective Management and the Board of Directors
of the Group, which are companies incorporated in India,
are responsible for establishing and maintaining internal
financial controls based on the internal financial controls
with reference to consolidated financial statements criteria
established by the respective companies considering the
essential components of internal control stated in the
Guidance Note issued by the 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
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of its business, including adherence to the respective
company'’s policies, the safeguarding of its assets, the
prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely
preparation of reliable financial information, as required
under the Act.

Our responsibility is to express an opinion on the internal
financial controls with reference to consolidated financial
statements of the Group, which are companiesincorporated
in India, based on our audit. We conducted our audit in
accordance with the Guidance Note issued by the ICAI and
the Standards on Auditing prescribed under Section 143(10)
of the Act, to the extent applicable to an audit of internal
financial controls with reference to financial statements.
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 with reference to
consolidated financial statements 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 with reference to consolidated financial statements
and their operating effectiveness. Our audit of internal
financial controls with reference to consolidated financial
statements included obtaining an understanding of
internal financial controls with reference to consolidated
financial statements, 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 judgement, including the assessment of the risks
of material misstatement of the consolidated financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and
the audit evidence obtained by the other auditors in terms
of their reports referred to in the Other Matter paragraph
below, is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls with
reference to consolidated financial statements of the Group,
which are companies incorporated in India.

A company's internal financial control with reference to
financial statements is a process designed to provide
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reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for
external purposes in accordance with generally accepted
accounting principles. Acompany's internal financial control
with reference to financial statements 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 Company; (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 Company are being made only
in accordance with authorisations of management and
directors of the Company; and (3) provide reasonable
assurance regarding prevention or timely detection
of unauthorised acquisition, use, or disposition of the
Company's assets that could have a material effect on the
financial statements.

Because of the inherent limitations of internal financial
controls with reference to financial statements, 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 with

Financial Statements

Statutory Reports

reference to financial statements to future periods are
subject to the risk that the internal financial control with
reference to financial statements may become inadequate
because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Our aforesaid report under Section 143(3)(i) of the Act on
the adequacy and operating effectiveness of the internal
financial controls with reference to consolidated financial
statements insofar as it relates to one subsidiary company
whichisincorporatedinIndia, isbased onthe corresponding
reports of the auditors of such company incorporated
in India.

For MSKC & Associates LLP
Chartered Accountants
ICAI Firm Registration Number - 0015955/5000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877
UDIN: 26158877JTNZFH3341

Place: Pune
Date: May 27, 2026
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Consolidated Balance Sheet Consolidated Statement of Profit and Loss

as at March 31 2026 for the year ended March 31 2026
(All amounts are in Rupees million, unless otherwise stated) (All amounts are in Rupees million, unless otherwise stated)
Particulars Note March 31, 2025 For the year
Particulars Note ended
I Non-current assets 31 March 2025
Proﬁer?" plant and equipment 3 31 gi!ﬁ Zggggg Revenue from operations 24 4,722.10 3,613.35
Right-of-use assets 4 584. . .
Capital work-n-progress 5 39.92 ~ Other_mcome 25 84.42 153.06
Other intangible assets 6 130.35 12.70 I Total income 4,806.52 3,766.41
Financial assets
Investments 7 45.45 42.76 Employee benefit expenses 26 1,044.20 941.27
Incon?:::;22:;3?!12;56“ 8 186.50 18297 Finance costs 27 117.90 252.49
Other non-current assats 10 63:26 33.60 Depreciation and amortisation expenses 28 634.63 622.06
Total non-current assets 4,237.61 3,808.06 Other expenses 29 1,335.56 1,123.24
II. Current assets II Total expenses 3,132.29 2,939.06
Financial assets III Profit before exceptional items 1,674.23 827.35
Trade rﬁcgivables p— Exceptional Items - 1.41
Bille 11 1,021.26 0 i X 25.94
Unbilled 1 63393 43798 Profit before tax (I-II) 1,674.23 825.9
Cash and cash equivalents 12 12,533.85 606.79
Other financial assets 8 456.33 366.81 Current tax 22 432.65 245.55
Other current assets 13 496.06 343.00 Prior year taxes 22 36.38 (73.92)
Total current assets 15,141.43 2,751.44 Deferred tax 22 (3.03) 98.20
Total assets 19,379.04 6,559.50 IV Total income tax expense 466.00 269.83
Equity V  Profit for the period [A] (III-IV) 1,208.23 556.11
Equity share capital 14 100.43 100.43
Other equity Items that will not be reclassified to profit or loss
Reserves and surplus . 15 5,336.16 4,075.38 Gain/(loss) on remeasurement of post-employment benefit plans 33 13.07 (3.02)
Equity attributable to owners of ESDS Software Solution Limited 5,436.59 4,175.81 Income tax relating to above (3.29) 0.85
Non-controlling interest 39 5.40 - 9.78 2.17
Total equity 5,441.99 4,175.81 = 7 = : (2.17)
LIABILITIES Items that will be reclassified to profit or loss
L Non-current liabilities Gain on foreign exchange differences on translation of foreign operations 8.79 (10.34)
F'”anlfl'a' "ab"'t'etsb _ - o 40557 VI Total other comprehensive income for the period, net of tax [B] 18.57 (12.51)
on-current borrowings . b . . o
Lease liabilities 4 37581 49689 VII Total comprehensive income for the period [A+B] 1,226.80 543.60
Employee benefit obligations 18 96.94 93.07 i .
Deferred tax Liability (net) 23 142.89 116.49 Owners of ESDS Software Solution Limited 1,202.83 556.11
Total non-current liabilities 899.81 1,115.42 Non-controlling interest 5.40
II. Current liabilities 1,208.23 556.11
Financial liabilities
Current borrowings 16 145.00 221.16
Lease liabilities i 4 159.72 140.40 Owners of ESDS Software Solution Limited 18.57 (12.51)
Trade payables Non-controlling interest - =
Total outstanding dues of micro enterprises and small enterprises 19 18.17 27.68 18.57 (12.51)
Total outstanding dues of creditors other than micro enterprises and small 19 370.76 262.58
Otheregaearr?crilsrﬁabiIities 17 126.64 395.12 Owners of ESDS Software Solution Limited 1,221.40 543.60
Employee benefit obligations 18 30.07 51.80 Non-controlling interest 5.40 -
Current tax liabilities (net) 20 229.71 25.00 1,226.80 543.60
IOther Cur:enl: |Iiab”ities 21 1;,2;37.;7 ;:;1-23 Basic (face value of equity shares : INR 1 per share) 12.03 5.54
Total current liabilities 13,037.24 1,268.27 . . . 4
Total liabilities 13'937.05 2'383.69 Diluted (face value of equity shares : INR 1 per share) 11.81 5.5
Total equity and liabilities 19,379.04 6,559.50

Material accounting policies

Material accounting policies 2 The accompanying notes form an integral part of consolidated financial statements.
The accompanying notes form an integral part of consolidated financial statements.

As per our report attached of even date
As per our report attached of even date

For M S K C & Associates LLP For and on behalf of the Board of Directors For M S K C & Associates LLP For and on behalf of the Board of Directors
Chartered Accountants ESDS Software Solution Limited Chartered Accountants ESDS Software Solution Limited
Firm Registration No.: 0015955/5000168 CIN: U72200MH2005PLC155433 Firm Registration No.: 0015955/5000168 CIN: U72200MH2005PLC155433
Sd/- Sd/- sd/- Sd/- Sd/- Sd/-
Yogesh Yewale Piyush Somani Komal Somani Yogesh Yewale Piyqsh Somani _ A Komal S_omar!i
Partner Chairman and Managing Director Whole Time Director Partner Chairman and Managing Director Whole Time Director
Membership No.: 158877 DIN: 02357582 DIN: 08477154 Membership No.: 158877 DIN: 02357582 DIN: 08477154
Place : Pune Place: Nashik Place: Nashik Place : Pune Place: Nashik Place: Nashik
Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026
Sd/- Sd/- Sd/- Sd/-
Prasad Deokar Nadukuru Sita Ramaiah Prasad Deokar Nadukuru Sita Ramaiah
Company secretary and compliance officer Chief Financial Officer Company secretary and compliance officer Chief Financial Officer
M No.: A34350 M No.: A34350
Place: Nashik Place: Nashik Place: Nashik Place: Nashik
Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026 Date: May 27, 2026
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Consolidated Statement of Cash flows

for the year ended March 31, 2026

Sr.
no

II

III

v

158

Particulars

Cash flows from operating activities

Profit / before tax

Adjustments for

Depreciation and amortisation expense

(Gain)/Loss on disposal of property, plant and equipment
Expected Credit loss allowance

Balance write back

Interest income

Finance costs excluding bank charges

Unrealised gain on mutual fund

Employee stock option expenses

Unrealised exchange (gain)/loss

Cessation of lease liabilities

NCI loss in control

Operating profit before working capital changes
Changes in working capital

(Increase) / decrease in trade receivables

(Increase) / decrease in other current and non current financial assets

(Increase) / decrease in other current and non current assets
Increase / (decrease) in trade payables

Increase / (decrease) in employee benefit obligations

Increase/ (decrease) in other current and non current financial liabilities

Increase/ (decrease) in other current and non current liabilities
Cash generated from operations

Income taxes paid (net of refunds received)

Net cash inflow/ (outflow) from operating activities

Cash flows from investing activities

Payments for property, plant and equipment and intangible assets
Investment in fixed deposits with bank (net)

Proceeds from sale of property, plant and equipment

Interest received on fixed deposits

Net cash flows from investing activities

Cash flows from financing activities

Repayment of long-term borrowing (excluding lease liabilities)
Repayment of short term borrowing (excluding lease liabilities)
Payment of Lease liabilities

Interest paid on borrowings

Fresh issue of equity shares

Investment in Mutual Funds

Net cash inflows/ (outflow) from financing activities

Net increase / (decrease) in cash and cash equivalents
Foreign currency translation impact on cash and cash equivalents
Cash and cash equivalents at the beginning of the financial year
Cash and cash equivalents at the end of the financial year

ESDS Software Solution Limited

(All amounts are in Rupees million, unless otherwise stated)

1,674.23

634.63
(3.74)
24.37
(8.05)
(53.59)
108.26
(2.69)
47.47

1.44

2,422.33

(244.72)
20.74
(206.50)
106.27
(8.08)
14.39
11,812.64
13,917.07
(239.93)
13,677.14

(1,258.94)

(110.30)
7.43
50.10

(1,311.71)

(167.49)
(30.47)
(195.53)
(53.67)

(447.16)
11,918.27
8.79
606.79
12,533.85

Year ended
March 31, 2025

825.94

622.06
(0.78)
99.27
(1.82)
(40.00)
252.49
2.25
9.09
(104.93)
5.69
1,669.26

(337.97)
133.18

(195.40)
59.18
16.91
293.92
36.08
1,675.16

(41.60)
1,633.56

(1,134.24)
1.53
39.28

(1,093.43)

(441.76)
(421.55)
(226.82)
(170.85)
1,370.87
(42.76)
67.13
607.26
(22.94)
22.47
606.79

Reconciliation of cash and cash equivalents as per the cash flow statement:

Particulars

Cash and cash equivalents (Note 12)
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Balances as per statement of cash flows

Material accounting policies (refer note 2)

The accompanying notes form an integral part of financial statements.
Refer note 4 for cash and non-cash movement of financing activity.

As per our report attached of even date

For M S K C & Associates LLP
Chartered Accountants

Firm Registration No.: 0015955/S000168

Sd/-

Yogesh Yewale

Partner

Membership No.: 158877

Place: Pune
Date: May 27, 2026

For and on behalf of the Board of Directors

ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

Sd/-

Piyush Somani

Chairman and Managing Director
DIN: 02357582

Place: Nashik
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Notes to the Standalone Financial Statements

for the year ended March 31, 2026

(M
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ESDS Software Solution Limited (Formerly known as
ESDS Software Solution Private Limited) ('ESDS' or the
'Company')incorporatedonAugust 18,2005, isengaged
in providing IT enabled services (Infrastructure as a
service, software as a service and managed services)
and supply of IT enabled products closely connected
with the rendering of the IT enabled services.

The Company has its registered office in Nashik and
runs its business operations in five cities i.e Nashik,
Mumbai, Bengaluru, Noida and Mohali.

In addition toits standalone operations, ESDS conducts
certain business activities through its subsidiaries,
which support its domestic and international
expansion strategy:

ESDS Cloud FZ LLC - Incorporated in the United Arab
Emirates, this subsidiary facilitates the Company's
presence in the Middle East region and supports the
delivery of cloud, managed, and IT infrastructure
services to customers in international markets.

Spochub Solutions Private Limited - This subsidiary
is engaged in technology-driven solutions and
complements the Company's service offerings by
supporting software development, digital solutions,
andrelated IT-enabled services.

ESDS Global Software Solution Inc - Incorporated
in the United States, this subsidiary strengthens the
Company's global footprint and enables it to cater to
customers in North America through the provision of
cloud computing, software, and managed IT services.

Through these subsidiaries, ESDS has expanded its
geographical reach and enhanced its capability to serve
customers across multiple regions while strengthening
its portfolio of cloud and IT-enabled solutions.

These consolidated financial statements comprise
the financial statements of the Company and its
subsidiaries (together referred to as the ‘Group’) for
the year ended 31 March 2026.

The Board of Directors approved the consolidated
financial statements for the year ended March 31, 2026
on May 27, 2026.

Statement of compliance and basis of
Preparation

These consolidated financial statements of the
group have been prepared in accordance with Indian
Accounting Standards (Ind AS) notified under Section

ESDS Software Solution Limited

(i)

(iii)

(iv)

(v)

133 of the Companies Act, 2013 (the "Act") read with
the Companies (Indian Accounting Standards) Rules,
2015 and Companies (Indian Accounting Standards)
Amendment Rules, 2016.

Accounting policies have been consistently applied to
all the years presented except where a newly issued
Accounting Standard is initially adopted or a revision
to an existing Indian Accounting Standard requires a
change in the accounting policy hitherto in use.

Details of the Group material accounting policies are
included in Note 2(c).

Functional and presentation currency

The consolidated financial statements are presented
in Indian Rupees (INR), which is also the functional
currency of the Holding Company. All amounts have
been rounded-offto the nearest million to two decimal
points, unless otherwise indicated.

Basis of measurement

These consolidated financial Statements have been
prepared on a historical cost convention on accrual
basis except for the following items:

Items Measurement basis

Certain financial assets and  Fair value

liabilities

Plan assets measured at fair
value;

Defined benefit plans

Going Concern Assumption

The Group has prepared the consolidated financial
statements on the basis that it will continue to operate
as a going concern.

Basis of Consolidation:

The consolidated financial statements incorporate
the financial statements of the Company and all
its subsidiaries, being the entities that it controls.
Control is evidenced where the Group has power over
the investee or is exposed, or has rights, to variable
returns from its involvement with the investee
and has the ability to affect those returns through
its power over investee. Power is demonstrated
through existing rights that give the ability to direct
relevant activities, which significantly affect the entity
returns. The financial statements of subsidiaries are
prepared for the same reporting year as the Holding
Company. Where necessary, adjustments are made
to the financial statements of subsidiaries to align the
accounting policies in line with accounting policies
of the Group. Intragroup balances and transactions,

(vi)

Corporate Overview

and any unrealised income and expenses arising from
intragroup transactions, are eliminated in preparing
the consolidated financial statements.

Critical accounting judgements and key
sources of estimation uncertainty

In preparing these consolidated Financial Statements,
management has made judgements, estimates and
assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities,
income, and expenses. Actual results may differ from
these estimates.

Estimates and underlying assumptions are reviewed
on anongoing basis. Revisions to accounting estimates
are recognised prospectively.

In particular, information about significant areas
of estimation uncertainty and critical judgements
in applying accounting policies that have the most
significant effect on the amounts recognised in the
consolidated Financial Statements are included in the
following notes:

a) Critical Accounting Estimates

* Note 33 - The cost of the defined benefit plans,
compensated absences and the present value
of the defined benefit obligation are based on
actuarial valuation using the projected unit
credit method. An actuarial valuation involves
making various assumptions that may differ
from actual developments in the future. These
include the determination of the discount
rate; future salary increases and mortality
rates. Due to the complexities involved in the
valuation and its long-term nature, a defined
benefit obligation is highly sensitive to changes
in these assumptions. All assumptions are
reviewed at each reporting date. The policy for
the same has been explained under Note 2(c).

+ Note 3 - Property, plant and equipment
represent a significant proportion of the asset
base of the Group. The charge in respect
of periodic depreciation is derived after
determining an estimate of an asset's expected
useful life and the expected residual value at
the end of its life. The useful lives and residual
values of Group's assets are determined by
management at the time the asset is acquired
and reviewed periodically, including at each
financial year end. The lives are based on
historical experience with similar assets as well
as anticipation of future events, which may

Financial Statements
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impact their life. The policy for the same has
been explained under Note 2(c).

+ Note 8 - The impairment provisions of financial
assets are based on assumptions about risk
of default and expected timing of collection.
The Group uses judgement in making these
assumptions and selecting the inputs to the
impairment calculation, based on the Group’s
past history, customer’s creditworthiness,
existing market conditions as well as
forward-looking estimates at the end of each
reporting period. The policy for the same has
been explained under Note 2(c).

(i) Standards issued and effective from April 01,

2025

The Ministry of corporate Affairs ("MCA") notified
amendments on May 07, 2025 and August 13, 2025
under the Companies (Indian Accounting Standards)
Amendment Rules, 2025 and the Companies (Indian
Accounting Standards) Second Amendment Rules,
2025, respectively, which is effective from annual
reporting periods beginning on or after 1 April 2025

+ Amendment to Ind AS 21 - Lack
of exchangeability

The Amendments introduce requirements to assess
when a currency is exchangeable into another
currencyandwhenitisnot. The Amendmentsrequire
an entity to estimate the spot exchange rate when
it concludes that a currency is not exchangeable
into another currency. These amendments had no
effect on the standalone financial statements of
the Company.

« Amendment to Ind AS 1 - Classification of
liabilities as current or non-current and non-
current liabilities with covenants

The amendment specifies the requirements for
classifying liabilities as current or non-currentin the
balance sheet, and clarifies the following:

a) An entity's right to defer settlement of a liability
for at least twelve months after the reporting
period must have substance and must existatthe
end of the reporting period. The classification of
aliability as current or non-currentis unaffected
by the likelihood that the entity will exercise its
right to defer settlement.
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(i)
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b) If an entity's right to defer settlement of a
liability is subject to covenants, such covenants
affect whether that right exists at the end of the
reporting period only if the entity is required to
comply with the covenant on or before the end
of the reporting period.

¢) In case of a liability that can be settled, at the
option of the counterparty, by the transfer
of the entity's own equity instruments, such
settlement terms do not affect the classification
of the liability as current or non-current only if
the optionis classified as an equity instrument.

These amendments have no effect on the
measurement of any items in the standalone
financial statements of the Company. The Company
did not make retrospective adjustments as a result
of adopting the amendments to Ind AS 1.

« Amendment to Ind AS 12 - Pillar-Two
Tax Reforms

The Company is not within the scope of the OECD
Pillar Two Model Rules, as Pillar Two legislation has
not yet been enacted in any of the jurisdiction in
which the Company operates.

+ Amendment to Ind AS 7 and Ind AS 107 -
Supplier Finance Arrangement

The amendments to Ind AS 7 'Statement of Cash
Flows' and Ind AS 107 'Financial Instruments:
Disclosures' clarify the characteristics of supplier
finance arrangements and require additional
disclosures for such arrangements. The disclosure
requirements in the amendments are intended to
assistusers offinancial statementsin understanding
the effects of supplier finance arrangements on
an entity’s liabilities, cash flows and exposure to
liquidity risk.

The Company does not have any supplier
finance arrangements.

New standards and amendments issued but
not effective

+ Amendment to Ind AS 1 ‘Presentation of
Financial Statements’- Classification of
Liabilities as current or non-current and non-
current liabilities with covenants

The amendment includes specific provisions that
will take effect for reporting periods beginning
on or after April 01, 2026, retrospectively, as
outlined below:

a) Breach of material covenant for long-term loan
arrangement on or before end of reporting

ESDS Software Solution Limited

period with effect that liability becomes payable
on demand as on reporting date, then it shall
be classified as current liability, if lender agreed
after reporting period and before approval of
financial statements to not demand payment as
a consequence of breach.

b) Classify as non-current liability, if lender
agreed by end of reporting period to provide
grace period ending at least 12 months after
reporting period within which entity can rectify
the breach provided lender does not demand
immediate repayment.

¢) Disclose information about the timing of
settlement to understand the impact of the
liability on the financial statements.

(i) Foreign currency

Foreign currency transactions and translation

Itemsincluded in the consolidated financial statements
are measured using the currency of the primary
economic environment in which the entity operates
(‘the functional currency’). The consolidated financial
statements are presented in Indian rupee (INR), which
is the Holding Company’s functional and Group's
presentation currency.

Oninitial recognition, all foreign currency transactions
are recorded by applying to the foreign currency
amount the exchange rate between the functional
currency and the foreign currency at the date of the
transaction. Gains/losses arising out of fluctuation
in foreign exchange rates between the transaction
date and settlement date are recognised in the profit
and loss.

Monetary assets and liabilities denominated in foreign
currencies are translated at the functional currency
spot rates of exchange at the reporting date and the
exchange differences are recognised in the profit and
loss. Non-monetary items that are measured in terms
of historical cost in a foreign currency are translated
using the exchange rates at the dates of the initial
transactions. Non-monetary items measured at fair
value in a foreign currency are translated using the
exchange rates at the date when the fair value is
determined. The gain or loss arising on translation
of non-monetary items measured at fair value is
treated in line with the recognition of the gain or loss
on the change in fair value of the item (i.e., translation
differences on items whose fair value gain or loss is
recognised in OCI or profit or loss are also recognised
in OCI or profit or loss, respectively).

(ii)

Corporate Overview

Group companies

Theresults and financial position of foreign operations
that have a functional currency different from
the presentation currency are translated into the
presentation currency as follows:

+ assets and liabilities are translated at the closing
rate at the date of that balance sheet,

+ income and expenses are translated at average
exchange rates (unless this is not a reasonable
approximation of the cumulative effect of the rates
prevailing on the transaction dates, in which case
income and expenses are translated at the dates of
the transactions), and

« All resulting exchange differences are recognised
in other comprehensive income.

On consolidation, exchange differences arising from
the translation of any netinvestmentin foreign entities,
and of borrowings and other financial instruments
designated as hedges of such investments, are
recognised in other comprehensive income. When
a foreign operation is sold, the associated exchange
differences are reclassified to profit or loss, as part of
the gain or loss on sale.

Goodwill and fair value adjustments arising on the
acquisition of aforeign operation are treated as assets
and liabilities of the foreign operation and translated at
the closing rate.

Financial Instruments

Non derivative financial instruments consist of:

« financial assets, which include cash and cash
equivalents, trade receivables, investments in
equity & Mutual funds and eligible current and
non-current assets; and

« financial liabilities, which include borrowings, trade
payables, lease liability and eligible current and
non-current liabilities.

(@) Recognition of Non derivative financial
instruments:

Non-derivative financial instruments are
recognised initially at fair value. Subsequent
to initial recognition, non-derivative financial
instruments are measured as described below:

Cash and cash equivalents.

The Group’s cash and cash equivalents consist
of cash on hand and in banks and demand

Financial Statements
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deposits with banks, which can be withdrawn at
any time, without prior notice or penalty on the
principal. For the purposes of the statement of
cash flows, cash and cash equivalents include
cashonhand, in banks and demand deposits with
banks and are considered part of the Group’s cash
management system.

Investments

Financial instruments measured at fair value
through profit or loss (“FVTPL"):

Instruments that do not meet the amortised
cost or FVTOCI criteria are measured at FVTPL.
Financial assets at FVTPL are measured at fair
value at the end of each reporting period, with
any gains or losses arising on re-measurement
recognised in the statement of profit and loss.
The gain or loss on disposal is recognised in the
statement of profit and loss.

Trade receivables

Areceivable is classified as a ‘trade receivable’ if
itisinrespectto the amount due from customers
on account of goods sold or services rendered in
the ordinary course of business. Trade receivables
arerecognised initially at transaction value except
trade receivable that contains significant financing
component that are subsequently measured
at amortised cost using the effective interest
method, less provision for impairment. For some
tradereceivables, the Group may obtain securityin
the form of guarantee, security deposit or letter of
creditwhich can be called uponif the counterparty
is in default under the terms of the agreement.

Other financial assets

Other financial assets are non-derivative financial
assets with fixed or determinable payments
that are not quoted in an active market. These
comprise trade receivables, lease receivables,
and eligible current and non-current assets. They
are presented as current assets, except for those
expected to be realised later than twelve months
after the reporting date which are presented
as non-current assets. All financial assets are
initially recognised at fair value and subsequently
measured at amortised cost using the effective
interest method, less any impairment losses.
However, trade receivables that do not contain a
significant financing component are measured at
the Transaction Price.
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(b)

(c)

Trade payables and other liabilities

Trade payables are initially recognised at
transaction price and subsequently carried at
transaction price.

Other liabilities are initially recognised at
transaction price and subsequently carried
at amortised cost using the effective interest
method. For these financial instruments, the
carrying amounts approximate fair value of
these instruments.

Derecognition of financial instruments

The Group derecognises a financial asset when
the contractual rights to the cash flows from the
financial asset expire or it transfers the financial
asset and the transfer qualifies for derecognition
underInd AS 109. If the Group retains substantially
allthe risks and rewards of a transferred financial
asset, the Group continues to recognise the
financial asset and recognises a borrowing for
the proceeds received. A financial liability (or a
part of a financial liability) is derecognised from
the Group’s balance sheet when the obligation
specifiedin the contractis discharged or cancelled
or expires.

Offsetting

Financial assets and financial liabilities are offset,
and the net amount presented in the Balance
Sheet when, and only when, the Group currently
has a legally enforceable right to set off the
amounts and it intends either to settle them on
a net basis or to realise the asset and settle the
liability simultaneously.

(iii) Property, plant and equipment

166

Recognition and measurement

Items of property, plant and equipment are
measured at cost (cash price equivalent), which
includes capitalised borrowing costs, less
accumulated depreciation, and accumulated
impairment losses, if any.

If significant parts of an item of property, plant
and equipment have different useful lives, then
they are accounted for as separate items (major
components) of property, plant and equipment.

Any gain or loss on disposal of an item of property,
plantand equipmentis recognised in profitor loss.

Capital work in progress is stated at cost and
includes the cost of the assets that are not ready
for their intended use at the Balance Sheet date.

ESDS Software Solution Limited

(iv)

PPE is derecognised upon disposal or when no
future economic benefits are expected from
its use or disposal. Any gain or loss arising on
derecognition is recognised in the Statement of
Profitand Loss in the same period.

Subsequent expenditure

Subsequent expenditure is capitalised only if
it is probable that the future economic benefits
associated with the expenditure will flow to
the Group.

Depreciation

Depreciation is calculated on cost of items
of property, plant and equipment less their
estimated residual values over their estimated
useful lives using the straight-line method and
is generally recognised in the statement of profit
and loss.

Depreciation on property, plantand equipmentis
provided over the useful life of assets as assessed
by the Group is furnished below:

Particulars :.;seeaf::sl)lives
Office buildings 60

Computers and data center 3/4/5/6/10/15
equipment’s

Office equipment 3/4/5/8/10/15/20
Furniture and fittings 10

Vehicles 8

Costofleaseholdland is amortised over the period
of lease i.e, 80 years to 99 years

Depreciation method, useful lives and residual
values are reviewed at each financial year-end and
adjusted if appropriate.

Depreciation on additions / (disposals) is provided
on a pro-rata basis i.e. from / (up to) the date on
which the asset is ready for use / (disposed of).

Intangible assets

Intangible assets acquired separately are
measured at cost of acquisition. Following initial
recognition, intangible assets are carried at cost
less accumulated amortisation and impairment
losses, if any. Intangible assets are amortised over
its useful life on straight line basis. The estimated
useful life of amortisable intangibles is reviewed
and where appropriate is adjusted, annually.

The estimated useful lives of the amortisable
intangible assets i.e Computer software are
considered as 3 and 10 years.

Corporate Overview

(v) Impairment

i

Impairment of Financial assets

The Group applies the expected credit loss
model for recognising impairment loss on
financial assets measured at amortized cost,
trade receivables, lease receivables and
other financial assets. Expected credit loss
is the difference between the contractual
cash flows and the cash flows that the entity
expects to receive discounted using the
effective interest rate.

Loss allowances for trade receivables, lease
receivables are measured atan amountequal
to lifetime expected credit loss. Lifetime
expected creditlosses are the expected credit
losses that result from all possible default
events over the expected life of a financial
instrument. Lifetime expected credit loss is
computed based on a provision matrix which
takesinto accountrisk profiling of customers
and historical creditloss experience adjusted
for forward-looking information.

Impairment of non-financial assets

The Group’s non-financial assets such as
property, plant and equipment, Goodwill,
inventories and deferred tax assets, are
reviewed at each reporting date to determine
whetherthereisanyindication ofimpairment.
If any such indication exists, then the asset's
recoverable amount is estimated.

For impairment testing, assets that do not
generate independent cash inflows are
grouped togetherinto cash-generating units
(CGUs). Each CGU represents the smallest
group of assets that generates cash inflows
that are largely independent of the cash
inflows of other assets or CGUs. Goodwill is
allocated on initial recognition to each of the
Group's CGUs that are expected to benefit
from a business combination that gives rise
to the goodwill.

The recoverable amount of a CGU (or an
individual asset) is the higher of its value in
use and its fair value less costs to sell. Value
in use is based on the estimated future cash
flows, discounted to their presentvalue using
a pre-tax discount rate that reflects current
market assessments of the time value of
money and the risks specific to the CGU (or
the asset).

Financial Statements
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An impairment loss is recognised if the
carrying amount of an asset or CGU
exceeds its estimated recoverable amount.
Impairment losses are recognised in the
statement of profit and loss.

In respect of assets for which impairment
loss has been recognised in prior periods,
the Group reviews at each reporting date
whether there is any indication that the
loss has decreased or no longer exists. An
impairmentlossis reversed if there has been
a changein the estimates used to determine
the recoverable amount. Such a reversal
is made only to the extent that the asset’s
carryingamountdoes notexceedthecarrying
amount that would have been determined,
net of depreciation or amortisation, if no
impairment loss had been recognised. An
impairment loss recognised for goodwill is
not reversed.

(vi) Leases

The Group as a lessee

The Group recognises a right-of-use asset and a
lease liability at the lease commencement date.

The right-of-use asset is initially measured at
cost. The right-of-use assets are subsequently
depreciated over the shorter of the asset’s useful
life and the lease term on a straight-line basis.
In addition, the right-of-use asset is reduced by
impairmentlosses, if any, and adjusted for certain
remeasurements of the lease liability.

The lease liability is initially measured at
amortised cost at the present value of the future
lease payments, discounted using the interest
rate implicit in the lease or, if that rate cannot
be readily determined, using the incremental
borrowing rate. It is remeasured when there is a
change in future lease payments arising from a
change in an index or rate, if there is a change in
the Group’s estimate of the amount expected to
be payable under a residual value guarantee, or if
the Group changes its assessment of whether it
will exercise a purchase, extension or termination
option. When the lease liability is remeasured in
this way, a corresponding adjustment is made to
the carrying amount of the right-of-use assetoris
recorded in profitorlossifthe carrying amount of
the right-of-use asset has been reduced to zero.

The Group has elected not to recognise right-
of-use assets and lease liabilities for short-term
leases that have a lease term of 12 months or
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less and leases of low-value assets. The Group
recognises the lease payments associated with
these leases as an expense on a straight-line basis
over the lease term.

(vii) Employee benefits

i.

ii.

Short term employee benefits

Short-term employee benefit obligations are
measured on an undiscounted basis and are
expensed as the related service is provided.
A liability is recognised for the amount
expected to be paid e.g. under short-term
cash bonus, if the Group has a present legal
or constructive obligation to pay this amount
as a result of past service provided by the
employee, and the amount of obligation can
be estimated reliably.

Post-employment benefits (defined benefit
plans)

The Holding company and subsidiary
company incorporated in India provides for
retirement benefits in the form of Gratuity.
A defined benefit plan is a post-employment
benefit plan other than a defined contribution
plan. The Holding company and subsidiary
company has obligationin respect of defined
benefit plans is calculated separately for
each plan by estimating the amount of future
benefit that employees have earned in the
current and prior periods, discounting that
amount and deducting the fair value of any
plan assets.

The calculation of defined benefit obligation
is performed annually by a qualified actuary
using the projected unit credit method. When
the calculation results in a potential asset for
the Holding company and subsidiary company
incorporated in India, the recognised asset
is limited to the present value of economic
benefits available in the form of any future
refunds from the plan or reductionsin future
contributions to the plan (‘the asset ceiling’).

In order to calculate the present value of
economic benefits, consideration is given to
any minimum funding requirements.

Re-measurements of the net defined benefit
liability, which comprise actuarial gains and
losses, the return on plan assets (excluding
interest) and the effect of the asset ceiling
(if any, excluding interest), are recognised
in OCI. The holding company and subsidiary

ESDS Software Solution Limited

iii.

company incorporated in India determines
the net interest expense (income) on the
net defined benefit liability (asset) for the
period by applying the discount rate used
to measure the defined benefit obligation
at the beginning of the annual period to the
then-net defined benefit liability (asset),
taking into account any changes in the net
defined benefit liability (asset) during the
period as a result of contributions and benefit
payments. Net interest expense and other
expenses related to defined benefit plans are
recognised in profit or loss.

When the benefits of a plan are changed
or when a plan is curtailed, the resulting
change in benefit that relates to past
service (‘past service cost’ or ‘past service
gain’) or the gain or loss on curtailment is
recognised immediately in profit or loss. The
Holding company and subsidiary company
incorporated in India recognizes gains and
losses on the settlement of a defined benefit
plan when the settlement occurs.

Defined contribution plans

The Holding company and subsidiary
company incorporated in India makes defined
contribution to Government Employee
Provident Fund, and Superannuation Scheme,
which are recognised in the Statement of
Profit and Loss on accrual basis.

A defined contribution plan is a post-
employment benefit plan under which an
entity pays fixed contributions into a separate
entity and will have no legal or constructive
obligation to pay further amounts. The makes
specified monthly contributions towards
Government administered provident fund
scheme. Obligations for contributions to
defined contribution plans are recognised
as an employee benefit expense in profit or
loss in the periods during which the related
services are rendered by employees.

Prepaid contributions are recognised as an
asset to the extent that a cash refund or a
reduction in future payments is available.

(viii) Revenue Recognition

Sale of services: The Group accounts
for a contract when it has approval and
commitment from parties involved, the rights
of the parties are identified, payment terms
are identified, the contract has commercial

Corporate Overview

substance and collectability of consideration
is probable.

The Group recognizes revenue in the gross
amount of consideration whenitis actingasa
principal and at net amount of consideration
when it is acting as an agent. Revenue is
measured based on the transaction price,
which is the consideration, adjusted for
volume discounts, performance bonuses,
price concessions and incentives, if any, as
specified in the contract with the customer.
Revenue also excludes taxes collected from
customers.

Revenue from contract with customers
is recognised when the Group satisfies
performance obligations by transferring
promised services to the customer.
Performance obligations are satisfied at the
point of time when the customer obtains
controls of the asset. Revenue towards
satisfaction of a performance obligation is
measured at the amount of transaction price
(net of variable consideration) allocated to
that performance obligation. The transaction
price of services rendered is net of variable
consideration on account of various discounts
and schemes offered by the Group as part
of the contract. The 'transaction price' as
the amount of consideration to which an
entity expects to be entitled in exchange for
transferring promised services to a customer,
excluding amounts collected on behalf of
third parties. Accumulated experience is used
to estimate and provide for the discounts/
right of the return, using the expected value
method.

The Group assesses for the timing of
revenue recognition in case of each distinct
performance obligation. The Group first
assesses whether the revenue can be
recognised over time as it performs if any of
the following criteria is met:

(@) Thecustomersimultaneously consumes
the benefits as the Group performs, or

(b) The customer controls the work-in-
progress, or

() The Group's performance does not
create an asset with alternative use to
the Group and the Group has right to
payment for performance completed
till date.

Statutory Reports Financial Statements

If none of the criteria above are met, the
Group recognizes revenue at a point-in-
time. The point-in-time is determined
when the services are rendered which is
generally determined based on when the
significant risks and rewards of ownership
are transferred to the customer. Apart from
this, the Group also considers its present
right to receive payment and the customer
acceptance in determining the point in time
where control has been transferred.

Rendering of services (Turn-key revenue
and Webhosting revenue)

The Group provides hosting services, design,
implementation and support services under
fixed-price and variable-price contracts.
Revenue from providing services is
recognised in the accounting period in which
theservicesarerendered based on usage. For
fixed-price contracts, revenue is recognised
based on the actual service provided to
the customer till the end of the reporting
period as a proportion of the total services
to be provided. This is determined based on
the actual man hours spent relative to the
total expected man hours. Some contracts
(Especially in case of Turn-key projects)
include multiple deliverables, such as the
sale of hardware and related installation
services. However, the installation is simple,
does not include an integration service
and could be performed by another party.
It is therefore accounted for as a separate
performance obligation.

Where the contracts include multiple
performance obligations, the transaction
price will be allocated to each performance
obligation based on the stand-alone
selling prices. Where these are not directly
observable, they are estimated based on
expected cost-plus margin. If contracts
include the installation of hardware, revenue
for the hardware is recognised at a point in
time when the hardware is delivered, the
legal title has passed and the customer has
accepted the hardware.

Estimates of revenues, costs or extent of
progress toward completion are revised
if circumstances change. Any resulting
increases or decreasesin estimated revenues
or costs are reflected in profit or loss in the
period in which the circumstances that
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give rise to the revision become known
by management.

In the case of fixed-price contracts, the
customer pays the fixed amount based on a
payment schedule. If the services rendered
by the Group exceed the payment, a contract
asset is recognised. If the payments exceed
the services rendered, a contract liability is
recognised. If the contract includes a usage
based fee, revenue is recognised in the
amount to which Group has right to invoice.
Customers are invoiced on a monthly basis
and consideration is payable when invoiced.

The amount recognised as revenue is
exclusive of Goods and service tax and is net
of discounts.

Unbilled revenue

Unbilled revenue is recognised when there
is excess of revenue earned over billings on
contracts. Unbilled revenue are classified as
financial asset, when there is unconditional
right to receive cash, and only passage of
time is required, as per contractual terms.

Invoicing to the clients for other fixed price
contracts is based on milestones as defined
in the contract and therefore the timing
of revenue recognition is different from
the timing of invoicing to the customers.
Therefore, unbilled revenues for other
fixed price contracts are classified as
non-financial asset because the right to
consideration is dependent on completion of
contractual milestones.

Unearned revenue

Unearned revenue relates to billing done
for services/ performance obligations which
have not been performed as on the date of
reporting. These billings are as per the terms
of the contract with customers.

Interest income

Interest income from financial assets at fair
value through profit or loss is disclosed as
interestincome within otherincome. Interest
income on financial assets at amortised cost
and financial assets at FVTOCI is calculated
using the effective interest method is
recognised in the statement of profitand loss
as part of other income.

ESDS Software Solution Limited

(ix) Dividend:

(x)

Dividends are recognised when they become
legally payable. In the case of interim
dividends to equity shareholders, this is
when declared by the directors. Inthe case of
final dividends, this is when approved by the
shareholders at the annual general meeting.

Income tax

Income tax comprises current and
deferred tax.

i. Current income tax

Currentincome tax assets and liabilities
are measured at the amount expected to
be recovered from or paid to the taxation
authorities. The tax rates and tax laws
used to compute the amount are those
that are enacted or substantively
enacted, at the reporting date in the
countrieswhere the Group operates and
generates taxable income.

Current income tax relating to items
recognised outside Statement of
Profit and Loss is recognised outside
Statement of Profit and Loss (either
in other comprehensive income or in
equity). Currenttax items are recognised
in correlation to the underlying
transaction either in OCI or directly
in equity. Management periodically
evaluates positions taken in the tax
returns with respect to situations in
which applicable tax regulations are
subjecttointerpretation and establishes
provisions where appropriate.

ii. Deferred tax

Deferred tax assets and liabilities are
recognised where the carrying amount
of an asset or liability in the consolidated
balance sheet differs from its tax base,
except for differences arising on:

+ The initial recognition of goodwill,

+ The initial recognition of an asset or
liability in a transaction which is not a
business combination and at the time
of the transaction affects neither
accounting or taxable profit, and

+ Investments in subsidiaries and joint
arrangements where the Group
is able to control the timing of the

Corporate Overview

reversal of the difference and it is
probable that the difference will not
reverse in the foreseeable future.

Recognition of deferred tax assets is
restricted to those instances where it
is probable that taxable profit will be
available against which the difference
can be utilised.

The amount of the asset or liability is
determined using tax rates that have
been enacted or substantively enacted
by the reporting date and are expected
to applywhenthe deferred taxliabilities/
(assets) are settled/(recovered).

Deferred tax assets and liabilities are
offset if there is a legally enforceable
right to offset current tax liabilities and
assets, and they relate to income taxes
levied by the same tax authority.

(xi) Provisions and Contingent Liabilities

The Group estimates the provisions that have
present obligations as aresult of past events,
anditis probable that an outflow of resources
will be required to settle the obligations.
These provisions are reviewed at the end
of each reporting date and are adjusted to
reflect the current best estimates.

The Group uses significant judgement to
disclose contingent liabilities. Contingent
liabilities are disclosed when there is a
possible obligation arising from past events,
the existence of which will be confirmed
only by the occurrence or non-occurrence
of one or more uncertain future events not
wholly within the control of the Group or a
present obligation that arises from past
events where it is either not probable thatan
outflow of resources will be required to settle
the obligation or a reliable estimate of the
amount cannot be made. Contingent assets
are neither recognised nor disclosed in the
consolidated financial statements.

(xii) Share-based payments

Employees(including senior executives) of the
Group receive remuneration in the form of
share-based paymenttransactions, whereby
employees render services as consideration
for equity instruments (equity-settled
transactions).
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The cost of equity-settled transactions is
determined by the fair value at the date
when the grantis made using an appropriate
valuation model.

That cost is recognised, together with a
corresponding increase in share-based
payment ('SBP’) reserves in equity, over the
period in which the performance and/or
service conditions are fulfilled in employee
benefits expense. The cumulative expense
recognised for equity-settled transactions
at each reporting date until the vesting date
reflects the extent to which the vesting period
has expired and the Group's best estimate
of the number of equity instruments that
will ultimately vest. The expense or credit in
the statement of profit and loss for a period
represents the movement in cumulative
expense recognised as at the beginning
and end of that period and is recognised in
employee benefits expense.

Market performance conditions are reflected
within the grant date fair value. Any other
conditions attached to an award, but without
an associated service requirement, are
consideredtobenon-vesting conditions. Non-
vesting conditions are reflected in the fair
value of an award and lead to an immediate
expensing of an award unless there are also
service and/or performance conditions.

No expense is recognised for awards that
do not ultimately vest because non-market
performance and/or service conditions have
not been met. Where awards include a market
or non-vesting condition, the transactions are
treated as vested irrespective of whether the
market or non-vesting condition is satisfied,
provided that all other performance and/or
service conditions are satisfied.

Whenthetermsofanequity-settledawardare
modified, the minimum expense recognised
is the grant date fair value of the unmodified
award, provided the original vesting terms
of the award are met. An additional expense,
measured as at the date of modification,
is recognised for any modification that
increases the total fair value of the share-
based payment transaction, or is otherwise
beneficial to the employee. Where an award is
cancelled by the entity or by the counterparty,
any remaining element of the fair value of
the award is expensed immediately through
profit or loss.
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The dilutive effect of outstanding options is
reflected as additional share dilution in the
computation of diluted earnings per share.

(xiii) Earnings per share

Basic earnings per share is calculated by
dividing the net profit or loss for the period
attributable to equity shareholders by the
weighted average number of equity shares
outstanding during the period. Earnings
considered in ascertaining the Group's
earnings per share is the net profit for the
period. The weighted average number of
equity shares outstanding during the period
and all periods presented is adjusted for
events, such as bonus shares, other than the
conversion of potential equity shares that
have changed the number of equity shares
outstanding without a corresponding change
in resources.

For calculating diluted earnings per share, the
net profit or loss for the period attributable
to equity shareholders and the weighted
average number of shares outstanding
during the period is adjusted for the effects
of all dilutive potential equity shares.

(xiv) Segment reporting

Segments are identified based on the manner
in which the Chief Operating Decision Maker
('CODM’) decides about resource allocation
and reviews performance. Segment results

ESDS Software Solution Limited

that are reported to the CODM include
items directly attributable to a segment
as well as those that can be allocated on a
reasonable basis.

(xv) Fair value measurement

The Group measures financial instruments,
such as, derivatives at fair value at each
Balance Sheet date. Fair value is the price
that would be received to sell an asset or
paid to transfer a liability in an orderly
transaction between market participants at
the measurement date.

For financial reporting purposes, fair value
measurements are categorized into Level
1, 2, or 3 based on the degree to which the
inputs to the fair value measurements are
observable and the significance of the inputs
to the fair value measurement in its entirety,
which are described as follows:

Level 1 inputs are quoted prices (unadjusted)
in active markets for identical assets or
liabilities that the entity can access at the
measurement date.

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

Level 3inputs are unobservable inputs for the
asset or liability.

Corporate Overview
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Particulars

Opening gross carrying amount
as at April 01, 2024

Additions
Disposals

Gross carrying amount as at
March 31, 2025

Accumulated depreciation
till April 01, 2024

Depreciation charge
Revaluation of assets

Accumulated depreciation on
disposals

Closing accumulated
depreciation as at March 31,
2025

Net carrying amount as at
March 31, 2025

Particulars

Opening gross carrying amount
as on April 01, 2025

Additions
Reclassified from ROU assets
Disposals

Gross carrying amount as at
March 31, 2026

Accumulated depreciation
till April 01,2025

Depreciation charge
Depreciation on revaluation

Accumulated depreciation on
disposals

Closing accumulated
depreciation as at March 31,
2026

Net carrying amount as at
March 31, 2026

Leasehold

land

85.70

85.70

4.30

0.77
1.50

6.57

79.13

85.70

85.70

6.57

0.62
1.64

8.83

76.87

Leasehold
improvements

53.19

53.19

4.65

0.93

47.61

53.19

53.19

5.58

1.36

6.94

46.25
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(All amounts are in Rupees million, unless otherwise stated)

132.52

132.52

11.74

1.57
1.00

14.31

118.21

132.52

132.52

14.31

1.96
1.42

17.69

114.83

Computer
and data
centre
equipment

2,736.51

1,108.11

3,844.62

1,033.51

353.30

1,386.81

2,457.81

3,844.62

790.25
13.02

4,647.89

1,386.81

489.20

1,876.01

2,771.88

Office
equipments

457.40

17.12

474.52

294.43

90.96

385.39

89.13

474.52

14.22

(13.23)
475.51

385.39

24.44

(10.81)

399.02

76.49

F;;:::::: Vehicles
73.21 45.23
8.99 )

- (3.56)
82.20 41.67
33.96 20.65
8.83 5.14

: (2.82-)
42.79 22.97
39.41 18.70
82.20 41.67
25.44 8.32

: (4.44:)
107.64 45.55
42.79 22.97
7.85 4.95

: (31 7-)

50.64 24.75
57.00 20.80

Total

3,583.76

1,134.22
(3.56)
4,714.42

1,403.24

461.50
2.50
(2.82)

1,864.42

2,850.00

4,714.42

838.23

13.02
(17.67)

5,548.00

1,864.42

530.38
3.06
(13.98)

2,383.88

3,164.12
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4 Right-of-use assets and Lease liabilities

(All amounts are in Rupees million, unless otherwise stated)

Particulars Premises Equipments Total
Gross carrying value
Balance as at April 01, 2024 1,078.08 266.02 1,344.10
Additions 23.77 - 23.77
Disposals (467.82) - (467.82)
Balance as at March 31, 2025 634.03 266.02 900.05
Accumulated depreciation
Balance as at April 01, 2024 326.17 23.42 349.59
Amortisation expenses 96.16 26.86 123.02
Disposals (234.99) - (234.99)
Balance as at March 31, 2025 187.34 50.28 237.62
Net carrying value as on March 31, 2025 446.69 215.74 662.43
Gross carrying value
Balance as at April 01, 2025 634.03 266.02 900.05
Additions 36.63 - 36.63
Disposals* - (28.92) (28.92)
Balance as at March 31, 2026 670.66 237.10 907.76
Accumulated depreciation
Balance as at April 01, 2025 187.34 50.28 237.62
Amortisation expenses 72.05 28.14 100.19
Disposals* - (14.46) (14.46)
Balance as at March 31, 2026 259.39 63.96 323.35
Net carrying value as on March 31, 2026 411.27 173.14 584.41
Lease liabilities
Particulars March 31, 2026 March 31, 2025
Non-current 375.81 499.89
Current 159.72 140.40
Total 535.53 640.29
The following is the movement in lease liabilities
Particulars March 31, 2026 March 31, 2025
Balance as at beginning 640.29 1,097.61
Additions 36.18 22.17
Deletion - (334.32)
Interest expense on lease liability 54.59 81.65
Payment (195.53) (226.82)
Balance as at end 535.53 640.29
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The table below provides details regarding the undiscounted contractual maturities of lease liabilities:

Particulars March 31, 2026 March 31, 2025
Within 1 year 159.59 194.09
Between 1-5 years 455.80 573.12
More than 5 years 63.02 50.06
Total 678.41 817.27
Amounts recognised in Statement of profit and loss:
Particulars March 31, 2026 March 31, 2025
Amortisation expense 100.19 123.02
Interest expense on lease liability 54.59 81.65
Total 154.78 204.67

5 Capital Work in Progress

Capital work-in-

Particulars progress
Opening gross carrying amount as on April 1, 2025 -
Additions 39.92
Disposals ;
Gross carrying amount as on March 31, 2026 39.92
Particulars Less th;:a: 1-2 year 6 Mon:l;;;(: 2-3 year Mor;tyl;aar: Total
Projects in progress 39.92 - - 39.92
Projects temporarily suspended - - - -
Total 39.92 - - 39.92
Note: There are no projects that have exceeded the budgeted cost and timeline.
6 Other Intangible assets

Particulars Software
Gross carrying value

Balance as at April 01, 2024 211.24
Additions -
Disposals -
Balance as at March 31, 2025 211.24
Accumulated Amortisation

Balance as at April 01, 2024 163.50
Amortisation charge 35.04
Balance as at March 31, 2025 198.54
Net carrying value as at March 31, 2025 12.70
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Particulars Software
Gross carrying value
Balance as at April 01, 2025 211.24
Additions 121.71
Disposals -
Balance as at March 31,2026 332.95
Accumulated Amortisation
Balance as at April 01, 2025 198.54
Amortisation charge 4.06
Balance as at March 31, 2026 202.60
Net carrying value as at March 31, 2026 130.35
7 Investments
Particulars As at S
March 31,2026  March 31, 2025
Quoted at FVTPL
In Mutual funds
Aditya Birla mutual funds* 45.45 42.76
Total Investments 45.45 42.76
Aggregate value of Quoted Investments 45.45 42.76
*held as collateral against non-current borrowings
Refer note 34 for fair value measurement.
Refer note 35 for information on company's Risk management process.
8 Other financial assets
Particulars Asat Asat
March 31,2026  March 31, 2025
Non-current
Term deposits with banks 109.97 85.70
Accrued interest on above deposits
Other receivables 4.70 3.23
Aditya Birla Mutual funds
Security deposit 71.83 94.04
Total non-current financial assets 186.50 182.97
Current
Term deposits with banks 450.74 364.71
Accrued interest on term deposits 5.39 1.90
Other receivables. 0.20 0.20
Total current financial assets 456.33 366.81
Refer note 34 for fair value measurement.
Refer note 35 for information on company's Risk management process.
9 Income tax assets (net)
LLIELTIETD March 31,123:; March 31,A2:;;
Income tax balance receivable 23.60 23.60
Total Income tax assets 23.60 23.60
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LGS March 31,2;:; March 31,222;
Capital advances 9.82 33.60
Prepaid expenses 53.44 -
Total other non-current assets 63.26 33.60

11 Trade receivables
As at As at

Particulars

March 31, 2026

March 31, 2025

Trade receivables (unsecured)

Considered good 1,351.46 1,309.28

Significant increase in credit risk 15.65 15.65
Less: expected credit loss allowance (330.20) (311.72)
Less: credit impaired (15.65) (15.65)
Total 1,021.26 997.56
Unbilled revenue 633.93 437.28
Total 633.93 437.28
Total trade receivables 1,655.19 1,434.84

Refer note 35 for information on company's Risk management process.

Refer note 32 for related party transactions.

No trade receivables are due from directors or other officers of the Company either severally or jointly with any other person or firms or private companies

in which any director is a partner, a director or a member.

Trade receivables are non-interest bearing and the Company does not hold any collateral security.

Outstanding for following period from the date of transaction as at March 31, 2026

Less than

6 Months

More than

Loss

Particulars Unbilled 6months  to1year 1-2years 2-3years 3years Allowance Total
Undisputed trade receivables - - 936.18 188.41 130.87 39.41 56.59 (330.20) 1,021.26
considered good

Undisputed trade receivables - which - - - - - 15.65 (15.65) -
have significant increase in credit risk

Unbilled Receivable 633.93 - - - - - - 633.93
Total trade receivables 633.93 936.18 188.41 130.87 39.41 72.24 (345.85) 1,655.19

Outstanding for following period from the date of transaction as at March 31, 2025

A " Less than 6 Months More than Loss

Particulars Unbilled 6months  to1year 1-2years 2-3years 3years Allowance Total
Undisputed trade receivables - - 978.21 164.10 84.73 17.89 64.35 (311.72) 997.56
considered good

Undisputed trade receivables - which - - - - - 15.65 (15.65) -
have significant increase in credit risk

Unbilled Receivable 437.28 - - - - - - 437.28
Total trade receivables 437.28 978.21 164.10 84.73 17.89 80.00 (327.37) 1,434.84
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(All amounts are in Rupees million, unless otherwise stated)

Cash and cash equivalents

Particulars

As at As at
March 31, 2026 March 31, 2025

Balances with banks

- Incurrent accounts 12,444.32 456.50
- Indeposits with original maturity of less than 3 months 89.20 150.00
Cash in hand 0.33 0.29
Total cash and cash equivalents 12,533.85 606.79
Refer note 35 for information on company's Risk management process.
13 Other current assets
Particulars March 31,23;; March 31,222;
Prepaid expenses*. 279.41 273.58
Advances to creditors 165.49 25.06
Advances to employees 2.70 1.53
Balances with statutory authorities 48.46 42.83
Total other current assets 496.06 343.00

*Prepaid expense includes share issue expenses in connection with the proposed IPO by the Company of % 107.34 million (March 31, 2025 -3 46.15 million)

14 Equity share capital
. As at As at
el el e March 31,2026  March 31, 2025
Authorised share capital:
46,00,00,000 (March 31, 2025: 46,00,00,000) equity shares of Rs 1/- each 460.00 460.00
Total 460.00 460.00

Issued, subscribed and paid up:

Equity share capital
10,04,27,753 (March 31, 2025: 10,04,27,753) equity shares of Rs 1/- each fully paid up 100.43 100.43

Total 100.43 100.43

178

As at March 31, 2026 As at March 31, 2025

Particulars Numbers Amount Numbers Amount
Shares outstanding at the beginning 10,04,27,753 100.43 9,28,94,185 92.89
Add: Issue of equity shares - - 75,33,568 7.54
Shares outstanding at the end 10,04,27,753 100.43 10,04,27,753 100.43

The equity shares referred to as 'Ordinary equity shares' have a par value of% 1 each. All Ordinary equity shares rank
equallywithregard to dividend and share in the Group's residual assets. Equity shares are entitled to receive dividend
declared from time to time subject to payment of dividend to preference shareholders. On winding up of the Group,
the holders of equity shares will be entitled to receive the residual assets of the Group, remaining after distribution
of all preferential amounts in proportion to the number of equity shares held.

ESDS Software Solution Limited
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(vi)

(All amounts are in Rupees million, unless otherwise stated)

As at March 31, 2026 As at March 31, 2025

Name of the shareholder

% holding No. of shares % holding No. of shares
Piyush Somani 24.54% 2,46,48,670 24.54% 2,46,48,670
PO Somani Family Trust 11.19% 1,12,33,739 11.19% 1,12,33,739
Komal Somani 10.13% 1,01,74,322 10.13% 1,01,74,322
Mukul Agrawal 7.00% 70,32,960 7.00% 70,32,960
Total number of shares 5,30,89,691 5,30,89,691
f::;:’a':e'd pyjprometersettheiendiot As at March 31, 2026 As at March 31, 2025 Sy
Promoter Name % holding No. of shares % holding No. of shares
Piyush Somani 24.54% 2,46,48,670 24.54% 2,46,48,670 0%
PO Somani Family Trust 11.19% 1,12,33,739 11.19% 1,12,33,739 0%
Komal Somani 10.13% 1,01,74,322 10.13% 1,01,74,322 0%
f::;‘:’a':e'd by promoters at the end of As at March 31, 2025 As at March 31, 2024 % change
Promoter Name % holding No. of shares % holding No. of shares
Piyush Somani 24.54% 2,46,48,670 28.91% 2,68,52,696 -4%
PO Somani Family Trust 11.19% 1,12,33,739 24.19% 2,24,67,478 -13%
Komal Somani 10.13% 1,01,74,322 0.00% 11 10%

There are no such shares issued, allotted or bought back during the period of five years immediately preceding the
reporting date.

During the financial year 2024-25, the Board of Directors approved the ESDS Employees’ Stock Ownership Plan, 2024
(“ESOP 2024"). Under the Plan, stock options are granted to eligible employees of the Group, as identified by the
Nomination and Remuneration Committee. Each option is convertible into one equity share of the Group having a
facevalue of ¥1, in accordance with the terms of the Plan. Upon vesting, employees are entitled to acquire one equity
share for every option exercised.

A total of 20,60,000 options were granted under the plan. These options vest over a specified period or upon
achievement of certain performance milestones, subject to a minimum vesting period of one year. The options were
granted on February 28, 2025. The number of options outstanding with the Holding Group as at March 31, 2026 was
17,87,000 (March 31, 2025: 20,50,000).

During the year, 68,000 ESOP options were transferred to a subsidiary pursuant to an employee transfer arrangement
between ESDS Software Solution Limited and Spochub Software Solutions Limited. Accordingly, the number of options
outstanding in the subsidiary as at March 31, 2026 was 68,000 (March 31, 2025: Nil).
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15 Other equity
Particulars Varch 31 2056 March 31, 2638 a) Securities premium
(i Retained earnings Securities premium is used to record the premium on issue of shares. The reserve is utilised in accordance with the
Opening balance 943.44 309.83 provisions of the Act.
Profit attr.ibutable to shareholders of the Group 1,202.83 556.11 b) Capital Redemption Reserve
?ii/;zsrst'o (from) share based payment reserve 11.20 ) Chapital r‘e(.iem pt]io[r: recserve is‘cre:tedz%r;:ccou nt of redemption of shares. Thisreserve is utilised in accordance with
Transfer from Debenture redemption reserve - 75.00 the provisions ot the Lompanies Act, i
Adjustment of additional depreciation on increase in carrying value due to fair valuation - 2.50 c) Foreign currency translation reserve
Total retained earnings 2,157.47 943.44 Gains/losses arising on retranslating the net assets of foreign operations into INR. The cumulative amount is
(ii) Other comprehensive income reclassified to profit or loss when the foreign operation is disposed-off.
Opening balance (14.95) (12.78)
Add/ (Less): d) Revaluation Reserve
Profit for the period 9.78 (2.17) Revaluation reserve has been created on account of revaluation of land and building, adjusted with additional
Total other comprehensive income (5.17) (14.95) depreciation and taxes on the same.
(iif) Securities premium
Opening balance 3,067.44 1,704.10 e) Share based payment reserve
Add: Premium on issue of equity shares ) 1,404.84 The share options-based pgyment reserveis used torecognise the grant date fair value of optionsissued to employees
Less: Transaction cost - (41.50) under Employee stock option.
Total securities premium 3,067.44 3,067.44 f) Retained earnings
(iv) Capital redemption reserve Retained earnings represents the cumulative undistributed profits of the Group and can be utilised in accordance
Opening balance 3.58 2L with the provisions of the Act.
Total capital redemption reserve 3.58 3.58
(v) Debenture redemption reserve g) Debenture redemption reserve
Opening balance - 75.00 Debenture redemption reserve have been created at 10% of the value of the outstanding non-convertible debentures.
Add: Transfer from / (to) retained earnings - (75.00) Company needs to invest/depositinto Debenture Redemption Fund Investment account at 15% of the amount to be
Total debenture redemption reserve - - redeemed if any in next financial year.
(vi) Foreign currency translation reserve
Opening balance (40.84) (30.50) 16 Financial liabilities
Add: Currency translation adjustments for subsidiaries 8.79 (10.34)
Total foreign currency translation reserve (32.05) (40.84) I As at As at
(vii) Revaluation reserve March 31, 2026 March 31, 2025
Opening balance 98.39 100.89 Secured:
Less: adjustment of depreciation (3.06) (2.50) Term Loans
Less: deferred tax on revaluation (5.03) . From banks 11.80 69.29
Total revaluation reserve 90.30 08.39 From financial institutions 394.17 504.17
(viii) Share based payment reserve Total 405.97 573.46
Opening balance 18.32 16.07 Less: Current maturities of non-current borrowings (121.80) (167.49)
Share based compensated expense 47.47 2.25 Total non current borrowings 284.17 405.97
Transfer to free reserve on account of exercised option (11.20) -
Total share based payment reserve 54.59 18.32
Total Reserves & Surplus 5,336.16 4,075.38 Particulars aren 31";;:; March 31";;23;
Secured:
Demand loans from banks 23.20 53.67
Current maturities of non-current borrowings 121.80 167.49
Total current borrowings 145.00 221.16
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Note A: 17 Other financial liabilities
0/s amount O/s amount q As at As at
q Particulars
Sr Name RO for the year for the Residual Interest March 31,2026  March 31, 2025
° f the yp_ . ended ear ended repayment Rate (per Securit
No ?° Facility y pay P y Current
bank March 31, March 31, term annum)
2026 2025 Capital creditors 83.30 366.16
1 Axis Term 11.80 69.29 1year Ranging Primary - First pari pasu charge on entire current Asset of the Employee benefits payable 33.67 17.16
Bank Loans from Company both present and future excluded charged to SIDBI
Limited 8.75% 10 Cojlateral - Other payables 9.67 11.80
8.80% 3 N TR Trr . :
b First pari pasu charge with Indusind on land and building Total other current financial liabilities 126.64 395.12
of the Company, situated at Plot No. B-24 & 25, NICE
Industrial Area, Satpur, MIDC, Nashik, Maharashtra - 18 Employee benefit ob|igation5
422007
) . n n - . As at As at
2. First pari pasu charged with Indusind INR 113.00 million Particulars March 31,2026  March 31, 2025
3. Exclusive charge on FD of% 10 million Common Collateral
(for all the facilities) - Pari Pasu charge with Indusind on - Non-current
Industrial land & building situated at Plot No. B-24 & 25, Gratuity [refer note:33] 96.94 93.07
_NLCZEZérac;ustrlal Area, Satpur, MIDC, Nashik, Maharashtra Total non-current obligations 06.94 03.07
4. PG Piyush Somani & Sarla Somani Ll
2 Axis Cash 23.20 53.67 On 11.25%  Primary - First pari pasu charge on entire current Asset of the Gratuity [refer note:33] 1.50 2.00
Bank Credit Demand Company both present and future excluded charged to SIDBI Compensated absences 28.57 49.80
Lilited Collateral - Total current obligations 30.07 51.80
1. First pari pasu charge with Indusind on land and building
of the Company, situated at Plot No. B-24 & 25, NICE 19 Trade payables
Industrial Area, Satpur, MIDC, Nashik, Maharashtra -
422007 A As at As at
Particulars
2. First pari pasu charged with Indusind INR 113.00 million March 31,2026  March 31, 2025
3. Exclusive charge on FD of% 10 million Common Collateral Trade payables
(for all the facilities) - Pari Pasu charge with Indusind on - - Total outstanding dues to Micro and small enterprises (refer note below) 18.17 27.68
Industrial land & building situated at Plot No. B-24 & 25, . . .
NICE Industrial Area, Satpur, MIDC, Nashik, Maharashtra - Total outstanding dues to other than Micro and small enterprises 370.76 262.58
- 422007 Provision for expenses - -
4. PG Piyush Somani & Sarla Somani Total trade payables 388.93 290.26
3 Aditya Term 394.17 504.17 3.33years 10.25% 1. 1% Pari passu charge by way of mortgage (if any) on Trade payables are non-interest bearing and are normally settled in 30-45 days terms.
Birla Loans all immovable fixed assets (present and future) of the h )
" s . ere are no unbilled dues for the trade payables as on the balance sheet date.
Finance Borrower (except for the land and building at Nashik ) : o o
Limited and except for any future asset financed and secured Refer note no.: 35 for information about the Company's financial risks management process.
exclusively by any particular lender), among all term Refer note no.: 32 for related party disclosures
lenders proportionately
2. 15t Pari passu charge over all movable fixed assets
(present and future) of the Borrower including all Outstanding for following period from the date of transaction as at March 31, 2026
patented technology and products, proportionate
to outstanding amount among all term lenders . Payables Lessthan1 More than 3
. Particulars 1-2years 2-3years Total
proportionately. not due year years
3. Cash Flow equivalent to?2.5 Crores per month to be MSME - 18.17 - - - 18.17
reliea) dursicl € esls e ereen i e el AEHL & Others 111.37 257.39 127 0.25 0.48 370.76
to be maintained throughout Facility tenor. :
4. 2 Pari passu charge over entire current assets, book Disputed - MSME . ) ) . B .
debts, receivables and cash flows, present and future, of Disputed - Others - - - - - -
UL Total 111.37 275.56 1.27 0.25 0.48 388.93
5. Personal Guarantees of Mr. Piyush Somani & Ms. Komal
Somani. PG of Ms. Komal Somani shall be released Outstanding for following period from the date of transaction as at March 31, 2025
upon submission of audited financial statement of the
Borrower wher}em the.Borrower has achieved an EBIDTA Particulars Payables Lessthan1 1-2years 2-3years More than 3 Total
of %120 Crores in any fiscal year. not due year years
6. 3 months’ (Principal + Interest) DSRA to be lien marked in MSME - 27.67 - 0.01 - 27.68
favour OfdABFL Others 55.56 169.72 0.02 . 1160  236.90
7. NACH and PDCs
I Disputed - MSME - - - - - -
Tota 429.17 627.13
Disputed - Others - - - 25.68 - 25.68
Total 55.56 197.39 0.02 25.69 11.60 290.26
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Disclosure persuant to Micro, Small & Medium Enterprises Development Act, 2006 for dues to micro,
small & medium enterprises is as under

Sr. - . - - As at As at

No Details of dues to micro and small enterprises as defined under the MSMED Act, 2006 March 31, 2026 March 31, 2025

1 Principal amount due to suppliers registered per the MSMED Act and remaining unpaid as at 18.17 27.68
year end

2 Interest due to suppliers registered under the MSMED Act and remaining unpaid as at year - 0.06
end

3 Amount of interest paid in terms of Section 16 of the MSMED Act, 2006, along with the - -
amount of the payment made to the supplier beyond the appointed day during during the
year

4 Amount of interest due and payable for the period of delay in making payments but without - -
adding interest specified under MSMED Act, 2006

The amount of interest accrued and remaining unpaid at the end of year - 0.06

Amount of further interest remaining due and payable even in the succeeding years, until - -
such date when the interest dues as above are actually paid to the small enterprise, for the
purpose of disallowance as a deductible expenditure under Section 23 of MSMED Act, 2006

20 Current tax liabilities (net)

Particulars March 31,23;; March 31,222;
Provision for tax (net) 229.71 25.00
Total current tax liabilities 229.71 25.00
21 Other current liabilities
LG AR March 31,2?);; March 31,A2z:;
Statutory liabilities 31.72 43.35
Advance from customers 11,875.83 7.35
Unearned revenue 49.58 93.79
Unpaid dividend on Preferences Shares 0.04 0.04
Total other current liabilities 11,957.17 144.53

22 Income tax expense

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Current tax 432.65 245.55
Prior year taxes 36.38 -
Deferred tax (net of MAT) (3.03) 24.28
Income tax expense 466.00 269.83
Reconciliation of tax expense and the accounting profit multiplied by India’s tax rate:
Profit before income tax expenses 1,674.23 825.94
Tax at the Indian tax rate of 25.168% (FY 2024-25- 27.82%) 421.37 229.78
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Particulars

For the year
ended
March 31, 2026

For the year
ended
March 31, 2025

Tax effect of amounts which are not deductible (taxable) in calculating taxable income

Corporate social responsibility expenditure and others (2.02) 0.91
Other comprehensive income - 0.85
MAT balance written off 25.16 -
Impact of change in rate of tax (11.44) -
Prior year taxes 36.38
Others (3.45) 38.29
Total 44.63 40.05
Net current tax expenses recognised in Statement of Profit & Loss 466.00 269.83
23 Deferred tax (net)
Particulars Asat As at
March 31,2026  March 31, 2025
Net Deferred tax (assets)/liabilities** 142.89 116.49
Deferred tax assets/liabilities arise from the following:
Tax credits available:
MAT credit receivable (25.16) 25.16
Deferred tax assets
Gratuity & compensated absences 31.96 42.50
Provision for doubtful debts 87.04 91.07
Lease liabilities 134.78 178.13
Prior year impact
228.62 336.86
Deferred tax liability
PPE depreciation and intangible amortisation 219.40 269.06
Right use of assets 147.08 184.29
Revaluation of Property, plant and equipment 5.03 -
371.51 453.35
**Deferred tax assets and deferred tax liabilities have been offset as they relate to the same governing taxation laws.
Movement in deferred tax (assets)/ liabilities: March 312;:; March 3122;;
Opening deferred tax (assets) / liabilities 116.49 56.48
Revaluation of Property, plant and equipment 5.03 -
Mat credit entitlement 50.32 37.98
Gratuity and compensated absences 10.54 (3.67)
Provision for doubtful debts 4.03 (27.73)
Lease liabilities 43.35 127.23
Right use of assets (37.21) (91.22)
Income tax business loss setoff - 53.00
PPE depreciation and intangible amortisation (49.66) (35.58)
Closing deferred tax liability after set off 142.89 116.49
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24 Revenue from operations 25 Other income

For the year

For the year

For the year

For the year

Particulars ended ended Particulars ended ended
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025

Sale of services Interest income from:
Cloud hosting and managed services 4,722.10 3,613.35 Deposits with banks 53.59 39.28
Total revenue from operations 4,722.10 3,613.35 Income tax refund - 6.28
Foreign exchange fluctuation gain (net) 11.81 -
A. Reconciliation of revenue recognised with contract price: Fair value gain on investments 2.69 -
. For the year For the year Profit on sale of assets 3.74 0.78
Particulars March31,2026  March 31?;222 NCI loss in control - (5.69)
Contract price 4,481.24 3,269.88 Cessation of lease liabilities - 104.93
Adjustments for: Unwinding of discount on security deposits 1.62 0.72
Unbilled revenue 196.65 437.27 Miscellaneous income 10.97 6.76
Unearned revenue 44.21 (93.80) Total other income 84.42 153.06

Revenue from operations 4,722.10 3,613.35

B. Disaggregation of revenue by geography:

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
India 3,517.69 2,743.37
Outside India 1,204.41 869.98
Total 4,722.10 3,613.35

C. Disaggregation by nature of services:

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Cloud hosting and managed services 4,722.10 3,613.35
Total 4,722.10 3,613.35

D. Timing of revenue recognition:

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Services transferred over time 3,516.89 3,461.43
Point in time (delivery to customer) 1,205.21 151.92
Total 4,722.10 3,613.35

E. Contract balances:

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Trade receivables 1,021.26 997.56
Unbilled revenue 633.93 437.28
Unearned revenue 49.58 93.79
Advance from customers 11,875.83 7.35
Total 13,580.60 1,535.98
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26 Employee benefit expense

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Salaries, wages and bonus 943.13 882.79
Contribution to provident and other funds 27.01 26.38
Employee stock option scheme expense 47.47 2.25
Staff welfare expenses 26.59 29.85
Total employee benefit expense 1,044.20 941.27

27 Finance costs

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025
Interest expense on:
- Borrowings 50.98 159.25
- Lease liabilities 54.59 81.65
- MSME - 0.06
Bank charges 9.64 7.37
Other borrowing costs 2.69 4.16
Total finance costs 117.90 252.49

28 Depreciation and amortisation expense

For the year

For the year

Particulars ended ended

March 31,2026  March 31, 2025
Depreciation of property, plant and equipment 530.38 464.00
Amortisation of intangible assets 4.06 35.04
Amortisation of right-of-use asset 100.19 123.02
Total depreciation and amortisation expense 634.63 622.06
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29 Other expenses

(All amounts are in Rupees million, unless otherwise stated)

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025

Membership and subscription charges 217.56 206.80
Power and fuel charges 211.71 197.43
Project servicing cost 259.58 190.43
Communication expenses 126.01 90.43
Charge for non-performance of obligation 57.18 -
Legal and professional charges 121.15 115.29
Expected credit loss allowance [refer note no : 35] 24.37 99.27
Advertisement and sales promotion 46.71 35.80
Contract fulfillment costs 28.24 16.87
Travel and conveyance 46.55 40.46
Contract labour charges 30.71 30.19
Rates and taxes 20.57 3.76
Insurance 17.49 14.20
Rental charges 27.68 9.55
Commission/Brokerage 29.23 23.52
Office expenses 13.96 7.01
Corporate social responsibility expenditure 6.59 0.91
Directors sitting fees 9.50 3.54
Computers 1.18 0.35
Building - -
Buildings 18.88 -
Others 8.53 13.31
Foreign exchange fluctuation loss (net) - 9.09
Payment to auditors [refer note below] 3.34 3.32
Miscellaneous expenses 8.84 1.71
Total other expenses 1,335.56 1,123.24

For the year

For the year

Particulars ended ended
March 31, 2026 March 31, 2025

As auditor

Statutory audit fee 3.34 2.80

Tax audit fee - 0.23

Other services - 0.20

Total Auditor's remuneration 3.34 3.23
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30 Earnings per share

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025
(i) Basic earnings per share
Profit attributable to equity shareholders of the Company 1,208.23 556.11
Weighted average number of equity shares 10,04,27,753 10,04,27,753
Basic earnings per share 12.03 5.54
(ii) Diluted earnings per share
Profit attributable to equity shareholders of the Company 1,208.23 556.11
Weighted average number of equity shares (including potential shares) 10,22,90,753 10,04,27,753
Diluted earnings per share 11.81 5.54

For the year

For the year

Particulars ended ended
March 31,2026  March 31, 2025

Weighted average number of equity shares used as the denominator in calculating basic 10,04,27,753 10,04,27,753

earnings per share

Adjustments for calculation of diluted earnings per share:

Number of ESOPS 18,63,000 -

Weighted average number of equity shares and potential shares used as the 10,22,90,753 10,04,27,753

denominator in calculating diluted earnings per share

31 Contingencies and commitments
Particulars March 31, 2026 March 31, 2025
Estimated amount of contracts remaining to be executed on capital account (net of advances) 174.44 257.09

Particulars

For the year
ended
March 31, 2026

For the year
ended
March 31, 2025

Claims against the Company not acknowledged as debts

Other matters [Refer ii (b)] 2.62 2.62

Guarantees excluding financial guarantees

Perfomance Bank guarantees given to customers 526.04 472.27

Tax litigations

GST demands on improper availment of ITC for the years 2019-20 to 2020-21 23.01 10.09

Total 551.67 484.98
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32 Related party disclosures

a) In2022, MrRajeev Papneja an ex-employee of the Company has filed the petitionin Bombay high court alleging
that an oral contract was agreed with the Company for issuance of certain number of shares under ESOP owing

Amount
to services rendered by him to the Company, claim amounting to ¥ 184.80 million. The Company has filed an . T FETnE e
application before the bombay high court challenging its jurisdiction to adjudicate the matter. Nature of transactions ended ended

March 31, 2026 March 31, 2025

The Company does not foresee any probable outflow in the matter and accordingly has not specifically disclosed

. L A) Salaries and allowances
the quantum under contingent liability.

i) Key Managerial Personnel (KMP)
b) InFeb2022, Company has received a legal notice from Sara Infoway ITES India for non-payment of outstanding Prasad Deokar 212 1.40
dues of¥15.38 million (including interest @ 18% p.a. of Rs 2.34 million/-). Additionally, an amount 0f¥0.30 million

. . " ; Nadukuru Sita Ramaiah 5.40 7.14
/-is being sought as advocate fee for serving the legal notice. . R
ii) Relatives of KMP
As per books of account of the Company, outstanding dues of % 13.06 million are being reflected. As of now, the Prajakta Somani Jadhav 0.45 2.50
Company is carefully reviewing the vendor's claims and assessing its legal obligations in this matter. The Company Pooja Somani 114 114
is actlyely exploring optlon§ for resolwpg thg dl'spute, which may include negotiations, seeking legal advice, or B) Director remuneration to KMP
pursuing a settlement to mitigate any financial impact.
Komal Somani 7.77 5.43
. Piyush i 14.67 10.7
32 Related party transactions 'yush Somani 6 0.78
Jitendra Pathak 14.76 9.79
Eelatedinanty Relagion C) Loan given/(recovered)-net
Individuals having Significant influence over Reporting i\ KMP
Entity(RE) i)
Piyush Somani Chairman and Managing Director HOLE ) .
Shubhashis Nag Director in Subsidiary company L) L el
Ranjan Singh Director in Subsidiary company Komalisomani . .

Relatives of such individuals: Prajakta Somani Jadhav ) B
D) Loan given/(recovered) on net basis
ESDS Cloud FZ LLC (362.87) 399.50

ESDS Internet Services Private Limited - -

Pooja Somani Sister of Chairman and Managing Director
Prajakta Somani Jadhav Sister of Chairman and Managing Director
Individuals who are Key Managerial Personnel (KMP) of RE or

KMP of Parent of RE ESDS Global Software Solution Inc. - -
Komal Somani Whole Time Director (w.e.f July 28, 2021) E) Operating and other expenses

Jitendra Pathak Whole Time Director (w.e.f February 04, 2025) i) KMP

Nadukuru Sita Ramaiah Chief Financial Officer (From October 31, 2022) Piyush Somani - -
T.G. Dhandapani Independent Director (from July 28, 2021) ii) Subsidiary

Venkatesh Natarajan Independent Director (from July 01, 2023) ESDS Internet Services Private Limited - 43.31
Pamela Kumar Independent Director (from July 28, 2021) Spochub Solutions Private Limited

Prasad Deokar Compliance Officer and Company Secretary (From July 13, 2022) iii) Individuals having control over another entity

Individual RP having control/JC over another entity (having Great Ideas in Action LLP - -
transaction with the Company) F) sales of services

Great Ideas in Action LLP Komal Somani: Designated partner i) Subsidiary

ESDS Cloud FZ LLC - -
ii) Individuals having control over another entity
Great Ideas in Action LLP - =
G) Director sitting fees

T.G. Dhandapani 0.93 1.37

Pamela Kumar 0.89 0.95

Venkatesh Natarajan 0.93 1.23
H) Professional Fees

T.G. Dhandapani - 0.12

Venkatesh Natarajan - 0.12
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Nature of transactions

Outstanding balances for
period ended

As at As at
March 31, 2026 March 31, 2025
A) Director Sitting Fees Payable
T.G. Dhandapani - 0.32
Pamela Kumar - 0.28
Venkatesh Natarajan - 0.32
B) Payables
i) Individuals having control over another entity
Great Ideas in Action LLP - 0.63

All Outstanding balances are unsecured and payable in cash.

33 Employee benefit obligations

The Group makes contributions, determined as a specified percentage of employee salaries, in respect of qualifying
employees towards Provident Fund, which is defined contribution plan. The Group has no obligation other than
to make the specified contribution. The contribution is charged to Statement of Profit and Loss as it accrues. The
amountrecognised as an expense towards contribution to Provident Fund for the period aggregated to%26.53 million
(March 31, 2025: 26.14 million) and other funds to ¥0.48 million (March 31, 2025: 0.24 million).

The Group provides for gratuity to employees in India as per the Payment of Gratuity Act, 1972. Employees who are
in continuous service for a period of 5 years are eligible for gratuity. The amount of gratuity payable on retirement/
terminationis the employeeslast drawn basic salary per month computed proportionately for 15 days salary multiplied

for the number of years of service.
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(c) Expensesrecognised in the Statement of Profit and Loss under employee benefit expenses.

For the year

For the year

Particulars ended ended

March 31, 2026 March 31, 2025
Service cost 15.21 19.47
Net interest (income)/expense 7.85 5.20
Net gratuity cost 23.06 24.67

(d) Expensesrecognised in statement of other comprehensive income:

For the year

For the year

Remeasurement ended ended

March 31, 2026 March 31, 2025
Remeasurement for the year - obligation (gain)/loss (13.07) 3.02
Total Remeasurement Cost/(credit) for the year recognised in OCI (13.07) 3.02

(e) Significant estimates: actuarial assumptions and sensitivity

Particulars

For the year
ended
March 31, 2026

For the year
ended
March 31, 2025

Mortality rate

Discount rate

Rate of growth in compensation level

Expected average remaining working lives of employees (in years)
Attrition rate

Indian Assured
Lives Mortality
(2012-14) Ult.

7.50%
7.00%
60 years
5% to 1%

Indian Assured
Lives Mortality
(2012-14) Ult.

6.75%
7.00%
60 years
5% to 1%

Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Change in Assumption

Defined benefit obligation

For the year

For the year

ended ended

March 31, 2026 March 31, 2025

(i) 1% increase in discount rate 86.18 82.63
(i) 1% decrease in discount rate 112.72 110.18
(iii) 1% increase in rate of salary escalation 112.65 109.98
(iv) 1% decrease in rate of salary escalation 86.02 82.55
(v) 1% increase in rate of withdrawal 99.05 94.76
(iv) 1% decrease in rate of withdrawal 97.74 95.41

(a) Movementsin the present value of the defined obligation are as follows: March 31'23;; March 31'{:,;;;
Obligation at the beginning of the year 95.07 77.03
Current service cost 15.21 19.47
Past service cost 2.25
Interest expense 7.85 5.20
Transfer In / (out) - -
Benefits paid (8.87) (9.65)
"Actuarial losses (gains) arising from change in financial (11.16) 4.63
assumptions"

Actuarial losses (gains) arising from experience adjustments (1.91) (1.61)
Liability at the end of the year 98.44 95.07

(b) The netliability disclosed above relates to funded and unfunded plans are as follows: M Asiat Aslat
arch 31, 2026 March 31, 2025

Present value of funded obligations - -

Fair value of plan assets - -
Deficit of funded plans - o
Unfunded plans 98.44 95.07
Deficit of Gratuity Plan 98.44 95.07
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Sensitivity for significant actuarial assumptions is computed by varying one actuarial assumption used for
the valuation of the defined benefit obligation by 1%, keeping all other actuarial assumptions constant. When
calculating the sensitivity of the defined benefit obligation to significant actuarial assumptions the same
method(presentvalue of defined benefit obligation calculated with the projected unit credit method at the end of
reporting period) has been applied while calculating the defined benefit liability recognised in the balance sheet.
The methods and types of assumptions used in preparing the sensitivity analysis did not change compared to
the prior period.
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The following payments are expected contributions to the defined benefits plan in future year:

For the year For the year

Particulars ended ended
March 31, 2026 March 31, 2025

Year 1 1.82 2.00
Year 2 3.58 3.10
Year 3 3.45 3.25
Year 4 3.33 2.88
Year 5 3.22 3.65
Year 6 to 10 6.53 12.68

Liability Risks
Asset-Liability Mismatch Risk-

Risk which arises if there is a mismatchin the duration of the assets relative to the liabilities. By matching duration
with the defined benefit liabilities, the Group is successfully able to neutralise valuation swings caused by interest
rate movements. Hence companies are encouraged to adopt asset-liability management.

Discount Rate Risk-

Variationsin the discount rate used to compute the presentvalue of the liabilities may seem small, butin practice
can have a significantimpact on the defined benefit liabilities.

Future Salary Escalation and Inflation Risk -

Since price inflation and salary growth are linked economically, they are combined for disclosure purposes.
Rising salaries will often result in higher future defined benefit payments resulting in a higher present value of
liabilities especially unexpected salary increases provided at management's discretion may lead to uncertainties
in estimating this increasing risk.

Asset Risks

The Group does not have any investment in plan assets, as the gratuity plan is a non funded plan. In case of any
liability arises on account of gratuity, the group will pay off the amount from the available sources of funds.

34 Fair value measurements

B As at March 31, 2026 As at March 31, 2025
FVTPL Amortised cost FVTPL Amortised cost
Financial assets
Non- current financial assets
Investments in Mutual Funds 45.45 - 42.76 -
Other financial assets - 186.50 - 182.97
Current financial assets
Trade receivables - 1,655.19 - 1,434.84
Cash and cash equivalents - 12,533.85 - 606.79
Other financial assets - 456.33 - 366.81
Total financial assets 45.45 14,831.87 42.76 2,591.41
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RN As at March 31, 2026 As at March 31, 2025
FVTPL Amortised cost FVTPL Amortised cost
Financial liabilities
Non-current financial liabilities
Non-current borrowings - 284.17 - 405.97
Lease liabilities - 375.81 - 499.89
Current financial liabilities
Current borrowings - 145.00 - 221.16
Lease liabilities - 159.72 - 140.40
Trade payables - 388.93 - 290.26
Other financial liabilities - 126.64 - 395.12
Total financial liabilities - 1,480.27 - 1,952.80

The management assessed that the fair value of cash and cash equivalents, borrowings, lease liabiliity, trade receivables,
trade payables and other financial assets and other financial liabilities approximate their carrying amounts largely due to
the short term nature of these balances.

The fair value of the financial assets and liabilities is the amount at which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced or liquidation sale.

The management assessed that the carrying amounts of its financial instruments are reasonable approximations of
fair values.

This section explains the judgements and estimates made in determining the fair values of the financial instruments that
arerecognised and measured at fair value. To provide an indication about the reliability of the inputs used in determining
fair value, the Company has classified its financial instruments into three levels prescribed under the accounting standard.
An explanation of each level follows underneath the table.

As at March 31, 2026

Financial assets measured at fair value Level 1 Level 2 Level 3 Total

Financial assets

Measured at Fair value through Profit or Loss

Investment in Mutual Fund 45.45 - - 45.45
Total financial assets 45.45 - - 45.45

As at March 31, 2025

Financial assets measured at fair value Level 1 Level 2 Level 3 Total

Financial assets

Measured at Fair value through Profit or Loss

Investments in Mutual funds 42.76 - - 42.76
Total financial assets 42.76 - - 42.76

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices.

Level 2: The fair value of derivatives is determined using valuation techniques which maximise the use of observable market
data and rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument
are observable, the instrumentisincluded in Level 2.

Level 3:If one or more of the significantinputs is not based on observable market data, the instrumentisincludedin level 3.

There have been no transfers between Level 1, Level 2 and Level 3 during the current and previous period.
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35 Financial risk management

The Group’s principal financial liabilities comprises of borrowings, lease liabilities , trade and other payables (including
capital creditors). The main purpose of these financial liabilities is to finance the Group’s operations. The Group’s principal
financial assets include loans given, trade and other receivables, and cash and cash equivalents that are derived directly
from its operations.

The Group is exposed to the following risks from the use of financial instruments:
(@) creditrisk,
(b) liquidity risk, and
(c) marketrisk,
(i) foreign currency exchangerisk, and
(ii) interestrate risk.

The Group's senior management oversees the management of these risks. The Group’s financial risk activities are governed
by appropriate policies and procedures and financial risks are identified, measured and managed in accordance with the
Group's policies and risk objectives. The Board of Directors reviews and agrees policies for managing each of these risks,
which are summarised below.

The Group is exposed to credit risk as a result of counterparties defaulting their obligations. The Group's exposure
to credit risk primarily relates to trade receivables. The Group monitors and limits its exposure to credit risks on a
reasonable basis. The Group's credit risk is associated with Trade receivables is primarily related to customers not
able to settle their obligations as agreed upon. To manage this, the Group yearly reviews the financial reliability of
its customers, taken into account their financial conditions, current economic trends, analysis of historical bad debts
and ageing of trade receivables.

Financial instruments that are subject to such risks, principally consist of trade receivables,contract assets such
as unbilled revenue, loans to subsidiaries, security deposits and cash and bank balances. None of the financial
instruments of the Group results in material concentration of credit risk.

« Trade receivables/contract assets

Customer creditrisk is managed by the Group subject to the established policy, procedures and control relating to
customer credit risk management. Outstanding customer receivables are regularly monitored.

An impairment analysis is performed at each reporting date on an individual basis for major clients. The Group
applies the simplified approach to provide for expected credit losses prescribed by Ind AS 109, "Financial
Instruments" which permits the use of the lifetime expected loss provision for all trade receivables. The Group
has computed expected credit losses based on a provision matrix which uses historical credit loss experience of
the Group.

To measure the expected credit loss, trade receivables and contract assets have been grouped based on shared
creditrisk characteristics and the days past due.The contract assets have substantially the same risk characteristics
asthetradereceivablesfor the same type of contracts. The Group has therefore concluded that the expected credit
loss rates for trade receivables are a reasonable approximation of the loss rates for the contract assets.

The historical rates are adjusted to reflect current and forward-looking information on macro-economic factors
affecting the ability of the customers to settle the receivables.
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Reconcilation of loss allowance and credit impairment provisions

Particulars Amount

Loss allowance on March 31, 2024 232.10

Add/(less): Changes in Loss Allowance

Bad debts written off during the Year (4.00)
: Provision for the Year 99.27
: Recovery of Bad Debts -

Loss allowance on March 31, 2025 327.37

Add/(less): Changes in Loss Allowance
Bad debts written off during the period

: Provision for the period 24.37
: Reversal of excess provision (5.89)
Loss allowance on March 31, 2026 345.85

Loss allowance matrix

Ageing Bucket % of ECL
<= 60 days 0.00%
61 to 90 days 25.00%
91 to 180 days 30.00%
181 to 365 days 50.00%
Above 365 days 100.00%

The Group is exposed to liquidity risk related to its ability to fund its obligations as and when they become due. The
Group monitors and manages the liquidity risk to ensure access to sufficient fund to meet operational and financial
requirements. The Group has access to credit facilities and monitors cash and bank balances on a regular basis. In
relation to the Group's liquidity risk , the Group's policy is to ensure that it will have sufficient liquidity to meet its
liabilities when due, under both normal and stressed conditions without incurring unacceptable losses.

Thetable below analyses the Group's financial liabilities into relevant maturity groupings based on their undiscounted
contractual maturities.

As at March 31, 2026

1yearto3 More than 3

Particulars Current years years Total
Non-current financial liabilities
Non-current borrowings - 284.17 284.17
Lease liabilities - 231.49 187.88 375.81
Current financial liabilities
Current borrowings 145.00 - - 145.00
Lease liabilities 159.72 - - 159.72
Trade payables 388.93 - - 388.93
Other financial liabilities 126.64 - - 126.64
Total 820.29 515.66 187.88 1,480.27
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As at March 31, 2025

1yearto3 More than 3

Particulars Current years years Total
Non-current financial liabilities
Non-current borrowings - 341.80 64.17 405.97
Lease liabilities - 272.03 227.86 499.89
Current financial liabilities
Current borrowings 221.16 - - 221.16
Lease liabilities 140.40 - - 140.40
Trade payables 290.26 - - 290.26
Other financial liabilities 395.12 - - 395.12
Total 1,046.94 613.83 292.03 1,952.80

Market risk is the risk of any loss in the future earnings, in realisable fair values or in future cash flows that may
result from a change in the price of a financial instrument. The value of a financial instrument may change due to
changeininterest rates, foreign currency exchange rates, liquidity, and other market changes. Future specific market
movements cannot be market predicted with reasonable accuracy.

(i) Foreign currency exchange rate risk

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of
changesinforeign exchange rates. The Group’s exposure to the risk of changesin foreign exchange rates relates
primarily to the Group’s operating activities on account of export of services and foreign expenditure. The Group
at presentdoes notenterinto any foreign currency futures or hedging to minimise the risk, as such transactions
are naturally hedged.

The foreign exchange rate fluctuations do not have any material impact on the profitability of the Group as such
exports and foreign currency expenditure is negligible in totality.

The Group deals with receivables from customers and payables to vendors. It is therefore exposed to foreign
exchangerisk associated with exchange rate movements. The foreign exchange rate fluctuations do not have any
material impact on the profitability of the Group as such exports and foreign currency expenditure is negligible
in totality.

There are no forward exchange contracts which have been entered into by the Group as on the reporting dates.

Details of foreign currency exposures that are not hedged by a derivatives instrument or
otherwise:

Particulars March 31, 2026 March 31, 2025

Receivables (asset)
usD 0.03 0.02

GBP 0.07 0.07

EUR - -
Payables (liability)
usb 124.30 0.02

EURO -
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(ii) Interest rate risk

Interest rate risk is the risk that the fair value or the future cash flows of a financial instrument will fluctuate
because of changesin marketinterest rates. The group's exposure to the risk of changes in market interest rates
relates primarily to the group's debt obligations with floating interest rates.

Interest rate exposure: The exposure of the Group's borrowings to interest rate changes at the end of the
reporting period are as follows:

For the year For the year
Particulars ended ended
March 31, 2026 March 31, 2025

Interest on variable rate borrowings 50.98 159.25

Sensitivity analysis
Profit or loss to higher/lower interest rate expense from borrowings as a result of changes in interest rates

Particulars March 31, 2026 March 31, 2025
If interest rates -

Increase by 1% 0.51 1.59
Decrease by 1% (0.51) (1.59)

36 Share based payments

(@) Description of share based payment arrangements

OnAugust9,2021, the Board of Directors approved the ESDS Employees Stock Ownership Plan 2021. These options
are granted to eligible employees of the Group determined by the nomination and remuneration committee and
are convertible into equivalent number of equity shares of ¥ 1 each as per the terms of the plan. Upon vesting,
the employees can acquire one common equity share of The Group for every option. Options will be available
for vesting upon successful completion of service during the vesting period. The options were granted on
August 30, 2021.

Additionally, 78,500 options were granted during the year having vesting period of one year from date of grant.

Vesting conditions
Options can be exercised within 4 years from the vesting date. The vesting pattern is set out below

Vesting Vesting of grant
30 August 2022 50%
30 August 2023 20%
30 August 2024 20%
30 August 2025 10%

(b) Measurement of fair values

Weighted average

SRS L AEATO Expected life fair value as at Method of valuation

Vesting

price volatility rate grant date
30 August 2022 65 20.33% 5.65% 3to 6 years 10.60 Black - Scholes Model
30 August 2023 65 20.33% 5.65% 3 to 6 years 13.38 Black - Scholes Model
30 August 2024 65 20.33% 5.65% 3to 6 years 15.96 Black - Scholes Model
30 August 2025 65 20.33% 5.65% 3to 6 years 18.35 Black - Scholes Model
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(c) Effect of employee stock ownership plan on the Statement of Profit and Loss

For the year For the year
Particulars ended ended
March 31, 2026 March 31, 2025

Employee stock ownership plan expense 0.55 1.48

During theyear ended March 31, 2026, 21,000 ESOP options were cancelled, and there were no modifications to
the options.

The carrying amount of the liability in respect of the Employee Stock Ownership Plan as at March 31, 2026
was < 2.18 million (March 31, 2025:% 17.55 million). During the year ended March 31, 2026, ¥ 11.20 million was
transferred to free reserves upon the exercise of options.

(d) Reconciliation of outstanding share options
The number share options under the share option scheme are as follows

Particulars March 31,23;; March 31,2;;;
Options outstanding at the beginning 9,97,140 12,77,000
Add: Options granted 78,500 -
Less: Options forfeited and expired 21,000 1,34,000
Less: Options exercised 8,50,340 145860
Options outstanding at the end 2,04,300 9,97,140

(a) Description of share based payment arrangements

On December 6, 2024, the Board of Directors approved the ESDS Employees Stock Ownership Plan 2024. These
options are granted to eligible employees of the Company determined by the nomination and remuneration
committee and are convertible into equivalent number of equity shares of ¥ 1 each as per the terms of the
plan. Upon vesting, the employees can acquire one common equity share of the Company for every option.
Options granted under the Plan shall vest within a specified time period or on achievement of certain
performance milestones or both subject to a minimum Vesting Period of one year. The options were granted on
February 28, 2025.

Additionally, 40,000 options were granted during the year having vesting period of one year from date of grant.

Vesting conditions
Options can be exercised within 3 years from the vesting date. The vesting pattern is set out below

Vesting Vesting of grant
March 1, 2026 10%
March 1, 2027 30%
March 1, 2028 40%
March 1, 2029 20%

(b) Measurement of fair values

Weighted average

Exercise Expected Risk free Expected life I EEs. . i clvE D

Vesting

price volatility rate (in years) grant date
March 1, 2026 225 18.45% 6.56% 25 44.83 Black - Scholes Model
March 1, 2027 225 20.03% 6.59% 3.5 58.56 Black - Scholes Model
March 1, 2028 225 20.09% 6.64% 4.5 69.71 Black - Scholes Model
March 1, 2029 225 22.93% 6.69% 5.5 83.73 Black - Scholes Model
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(c) Effect of employee stock ownership plan on the Statement of Profit and Loss

For the year For the year
Particulars ended ended
March 31, 2026 March 31, 2025

Employee stock ownership plan expense 46.92 0.77

During the year ended March 31, 2026, 2,35,000 ESOP options were cancelled, with no modifications made to
the remaining options.

The carrying amount of the liability relating to the Employee Stock Ownership Plan as at March 31, 2026 was352.41
million (March 31, 2025:%0.77 million)

(d) Reconciliation of outstanding share options

Particulars March 31,2;:; March 31,22:;
Options outstanding at the beginning 20,50,000 -
Add: Options granted 40,000 20,60,000
Less: Options cancelled or lapsed 2,35,000 10,000
Less: Options exercised - -
Options outstanding at the end 18,55,000 20,50,000

37 Capital Management

For the purpose of the Group’s capital management, capital includes issued equity share capital and all other equity
reserves attributable to the equity holders of the Group. The primary objective of the Group's capital management is to
ensure that it maintains a strong credit rating in order to support its business activities and maximise brand value.

The Group manages its capital and makes adjustments to it in light of the changes in economic and market conditions.

The Group monitors capital gearing ratio, which is net debt divided by total capital. Net debt comprises of long-term and
short term borrowings less cash and bank balances, equity includes equity share capital and reserves that are managed
as capital. The gearing atthe end of the reporting Year was as follows.

Particulars Asat As at
March 31, 2026 March 31, 2025
Debt* 429.17 627.13
Cash and cash equivalents (12,533.85) (606.79)
Net debt (12,104.68) 20.34
Shareholders' funds
Equity share capital 100.43 100.43
Reserves and surplus 5,336.16 4,075.38
Non-controlling interest 5.40 -
Total equity 5,441.99 4,175.81
Net debt to equity ratio (2.22) 0.00
Total Debt to equity ratio 0.08 0.15

*includes current maturity of long-term borrowing

38 Segment Information

The business segment have been identified on the basis of the nature of products and services, the risks and returns,
internal organisation and management structure and the internal performance reporting systems.

The Group has identified business segment as its primary segment. In accordance with Indian Accounting Standard 108 -
Segment Reporting, the Group has determined its business segment as "design, development, installation and servicing
of information technology related resource". Operating segments are reported in a manner consistent with the internal
reporting provided to the board of directors based in India regarded as the Chief Operating Decision Maker (“CODM").
Since the entire Group’s business is from information technology related resource there are no other primary reportable
segments. Thus, the segment revenue, segment results, total carrying value of segment assets, total carrying amount of
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segment liabilities, total costincurred to acquire segment assets, total amount of charge of depreciation and amortisation
during the year are all as reflected in the financial statements as at and for the year ended March 31, 2026 and for the year
ended March 31, 2025.

The Group has identified India and Rest of the world as geographical segments for secondary segmental reporting.
Geographical sales are segregated based on the location of the customer who is invoiced or in relation to which the sale is
otherwise recognised. Assets other than receivables used in the Group's business or liabilities contracted have not been
identified to any of the reportable segments, as these are used interchangeably between segments.

Geographical Sales and Services Total Non-current assets
For the year For the year For the year For the year
Segment ended ended ended ended
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025
India 3,517.69 2,743.37 3,996.92 3,331.30
Outside India 1,204.41 869.98 217.09 453.16
Total 4,722.10 3,613.35 4,214.01 3,784.46

During the year ended March 31, 2026, there is one single customer which contributes more than 10% to the total revenue
from operations amounting to ¥ 752.40 million (March 31, 2025:3728.78 million)

39 Interests in other entities

The group’s subsidiaries as at March 31,2026 and March 31, 2025 are set out below. Unless otherwise stated, they have
share capital consisting solely of equity shares that are held directly by the group, and the proportion of ownership
interests held equals the voting rights held by the group. The country of incorporation or registration is also their
principal place of business.

Place of Ownership interest held by the Ownership interest held by the
business/ group non controlling interest

Country of As at As at As at As at
Incorporation  pj5rch 31,2026 March31,2025 March 31,2026  March 31, 2025

Name of entity

ESDS Internet Services Private Limited** India - - - -

ESDS Cloud FZ LLC* UAE 100% 100% - -
Spochub Solutions Private Limited? India 99% 100% 1% -
ESDS Global Software Solution Inc* USA 100% 100% - -

** On August 29, 2024, the Company fully sold its investment in ESDS Internet Services Private Limited at the face value of the shares. As a result,
ESDS Internet Services Private Limited ceased to be a subsidiary of the Company on that date. As of March 31, 2024, the subsidiary's total assets
amounted to ¥ 388.38 million, and its total revenue was ¥ 68.83 million. The Company's director subsequently resigned from their position as a
director of the subsidiary as on August 29, 2024.

A On May 26,2025, the Company sold 200 equity shares ofZ 10 each of Spochub Solutions Private Limited to Piyush Somani. Hence, Spochub Solutions
Private Limited ceased to be a wholly owned subsidiary of the Company and holding in the subsidiary is reduced to 99.00%.
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Set out below is summarised financial information for each subsidiary that has non-controlling interests that are
material to the group. The amounts disclosed for each subsidiary are before inter-company eliminations.

Spochub Solutions Private Limited

ESDS Internet Services Private

Limited

Summarised balance sheet
As at As at As at As at
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025
Current assets 12,542.53 - - -
Current liabilities 11,976.52 - - -
Net current assets 566.01 - - -
Non-current assets 0.10 - - -
Non-current liabilities 24.05 - - -
Net non-current assets (23.95) - - -
Net assets 542.06 - - -
Accumulated NCI 5.40 - - -

Spochub Solutions Private Limited

ESDS Internet Services Private

Limited
Summarised statement of profit and loss
As at As at As at As at
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025
Revenue 849.49 - - 0.03
Profit for the year 539.64 - - (0.17)
Total comprehensive income 539.64 - - (0.17)
Profit allocated to NCI 5.40 - - (0.09)

Note: Company have sold its investmentin ESDS Internet Services Private Limited on August 29,2024 thus only profit/

loss by that day is considered.

Spochub Solutions Private Limited

ESDS Internet Services Private

Limited

Summarised cash flows
As at As at As at As at
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025
Cash flows from operating activities 12,441.89 - - -
Cash flows from investing activities (90.38) - - -
Cash flows from financing activities - - - -
Net increase/ (decrease) in cash and cash 12,351.51 - - -

equivalents
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(loss)

1,208.23

100.00

(7.52)

(0.62)

54.62

4.52
(7.28)

539.64

44.66

621.49

51.44
109.25

March 31, 2026

556.11

100.00

(10.81)

(1.94)

(40.46)

(0.02)

(0.00)

0.17)

(0.03)

607.57

March 31, 2025

Share in other

comprehensive

income

18.57

(12.51)

100.00

8.79
(10.33)

47.33

2.30

12.39

7.48
(2.18)

40.28

March 31, 2026

100.00

82.60

17.40

March 31, 2025

(All amounts are in Rupees million, unless otherwise stated)

Share in total

comprehensive

income

1,226.80

100.61

63.41

5.17
(9.34)

541.94

4418

628.97

51.27
111.37

March 31, 2026

543.60

100.00

(10.81)

(1.99)

(50.79)

(0.02)

(0.00)

(0.17)

(0.03)

605.40

March 31, 2025

41 Additional regulatory disclosures

i)

Title deeds of Immovable Property are held in the name of Group wherever applicable.

No proceedings have been initiated or are pending against the Group for holding any benami property under the Benami Transactions (Prohibitions) Act,

1988 and the rules made thereunder.

The Group has not been declared as a wilful defaulter by any bank or financial institution or other lender.

iii)
iv)

The Group does not have any relationship with companies struck off under Section 248 of the Companies Act, 2013 or Section 560 of the Companies

Act, 1956.

The Group has complied with the number of layers prescribed under Section 2(87) of the Companies Act, 2013 read with Companies (Restriction on Number

of Layers) Rules, 2017.

V)

The Group has not entered into any scheme of arrangement which has an accounting impactin the current or previous financial year/period.

Vi)

vii) The Group has not traded or invested in crypto currency or virtual currency during the current or previous year.

viii) There were no whistle blower complaints received by the Group during the year.

Financial Statements

Corporate Overview Statutory Reports

Notes to the Consolidated Financial Statements
for the year ended 31 March 2026
(All amounts are in Rupees million, unless otherwise stated)

ixX) There Group does not have any transactions which are not recorded in the books of account that have been
surrendered or disclosed as income in the tax assessments under the Income Tax Act, 1961 during the current year

and previous year.

X) The Group does not have any intangible assets under development, whose completion is overdue or has exceeded
its cost compared to its original plan.

xi) The Group has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign
entities (Intermediaries) with the understanding that the Intermediary shall, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the Group (Ultimate Beneficiaries)
or provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries.

xii) The Group has not received any funds from any persons or entities, including foreign entities (Funding Party) with
the understanding (whether recorded in writing or otherwise) that the Group shall 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.

xiii) The Group does nothave anycharges or satisfaction whichisyetto beregistered with ROC beyond the statutory period.

xiv) The Company has borrowings secured against current assets and statements of current assets filed by the Company
with banks are notin agreement with the books of account subject to the following differences along with the reasons

for these differences.

L LA As per stock
Quarter ended accounting sratement Difference Remarks
records

June 30, 2025 648.76 674.41 (25.65) This is due to quarterly adjustment entries
posted.

September 30, 2025 528.92 526.99 1.93 This is due to quarterly adjustment entries
posted.

December 31, 2025 589.39 582.39 7.00 This is due to quarterly adjustment entries
posted.

March 31, 2026 711.26 806.95 (95.69) This is due to quarterly adjustment entries

posted.

Note: Receivables reported above relate to balances outstanding for less than 120 days.

42 The Code on Social Security, 2020:

During the year ended 31 March 2026, the Central Government of India has notified the Code on Wages, 2019, the Industrial
Relations Code, 2020, the Code on Social Security, 2020 and the Occupational Safety, Health and Working Conditions Code,
2020, collectively referred to as the 'New Labour Codes', effective from 21 November 2025 primarily impacting the wage
definition to be considered for the purpose of defined benefit obligation relating to gratuity and compensated absences.

43 Previousyear figures have been regrouped/reclassified wherever necessary to confirm the current year presentation.

As per our report attached of even date

For and on behalf of the Board of Directors
ESDS Software Solution Limited
CIN: U72200MH2005PLC155433

For M S K C & Associates LLP
Chartered Accountants
Firm Registration No.: 0015955/S000168

Sd/- Sd/- Sd/-
Yogesh Yewale Piyush Somani Komal Somani
Partner Chairman and Managing Director Whole Time Director

Membership No.: 158877

Place : Pune
Date: May 27, 2026

DIN: 02357582

Place: Nashik
Date: May 27, 2026

Sd/-

Prasad Deokar

Company secretary and compliance officer
M No.: A34350

Place: Nashik
Date: May 27, 2026

DIN: 08477154

Place: Nashik
Date: May 27, 2026

Sd/-

Nadukuru Sita Ramaiah
Chief Financial Officer

Place: Nashik
Date: May 27, 2026
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Notice to Shareholders

Notice is hereby given that the Twenty-first (215%) Annual
General Meeting (“AGM") of Members of ESDS Software
Solution Limited (“the Company”) will be held on Monday,
30" November, 2026 at 11:00 hours (IST) through Video
Conferencing ("VC")/ Other Audio-Visual Means ("OAVM"),
without the physical presence of the Members ata common
venue, to transact the following business:

Toreceive, consider and adopt the Audited Standalone
Financial Statements for the financial year ended
March 31, 2026, together with the reports of the
Board of Directors and Auditors thereon and if
thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT the Audited Standalone Financial
Statements of the Company for the Financial Year
ended March 31, 2026 and the reports of the Board of
Directors and Auditors thereon, as circulated to the
Members, be and are hereby considered and adopted.”

To consider and adopt the Audited Consolidated
Financial Statements for the financial year ended
March 31,2026, together with the report of the Auditors
thereon and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT the Audited Consolidated Financial
Statements of the Company for the Financial Year
ended March 31, 2026 and the report of the Auditors
thereon, as circulated to the Members, be and are
hereby received, considered and adopted.”

To appoint Ms. Komal Piyush Somani (DIN: 08477154),
who retires by rotation as a director and, in this regard,
to consider and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 152 of the Companies Act 2013 and other
applicable provisions of the Companies Act, 2013
and the rules made thereunder including any
statutory modification(s) or re-enactment thereof
for the time being in force, Ms. Komal Piyush Somani
(DIN: 08477154), who retires by rotation at this
meeting, and being eligible, has offered herself for
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re-appointment, be and is hereby re-appointed as a
Director of the Company, liable to retire by rotation.”

RESOLVED FURTHER THAT the re-appointment of
Ms. Komal Piyush Somani, as a Director, shall notin
any way constitute a break in her existing office as a
Whole-time Director of the Company.”

To appoint M/s. Sharma and Trivedi LLP, (LLPIN:
AAW-6850) Practising Company Secretaries as the
Secretarial Auditors and, in this regard, to consider
and if thought fit, to pass the following resolution as
an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 204 and other applicable provisions, if any, of
the Companies Act, 2013 (‘the Act’), read with Rule 9
of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, Regulation 24A
and other applicable provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI LODR Regulations’), as amended from
time to time, and based on the recommendation of
the Board of Directors, M/s. Sharma and Trivedi LLP,
(LLPIN: AAW-6850) Practising Company Secretaries
be and is hereby appointed as the Secretarial Auditor
of the Company for a First term of five (5) consecutive
financial years commencing from the financial year
2026-27 up to the financial year 2030-31, i.e., from
April1,2026,toMarch31,2031,toconductthesecretarial
audit of the Company and issue the Secretarial Audit
Reportin accordance with the applicable statutory and
regulatory requirements.

RESOLVED FURTHER THAT the remuneration payable
to the Secretarial Auditor for conducting the Secretarial
Audit for the aforesaid five financial years shall be
Rs.1,80,000/- (Rupees One Lakh Eighty Thousand
only) per financial year, plus applicable taxes and
reimbursement of out-of-pocket expenses, if any,
incurred in connection with the audit, as may be
mutually agreed between the Board of Directors and
the Secretarial Auditor, subject to applicable law.

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to revise,
determine or finalise the remuneration payable to the
Secretarial Auditor for each financial year during the
aforesaid tenure, in consultation with the Secretarial
Auditor, in accordance with the applicable provisions
of the Act and the SEBI LODR Regulations.

RESOLVED FURTHER THAT any one Director or the
Company Secretary and Compliance Officer of the
Company be and are hereby severally authorised to

do all such acts, deeds, matters and things as may be
necessary, expedient or desirable to give effect to this
resolution, including making the necessary statutory
filings and disclosures with the Registrar of Companies,
stock exchanges and other authorities, wherever
applicable.”

To ratify ESDS Employees Stock Ownership Plan - 2021
(“ESOP 2021"/ “Scheme 2021"/ “Pre-IPO Scheme
2021") and, inthisregard, to consider and if thought fit,
to pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
62 and all other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read along with Rule 12
of the Companies (Share Capital and Debentures)
Rules, 2014, and other applicable provisions under of
the Act, Regulation 12 and other applicable provisions,
if any, of the Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB & SE Regulations”), the
applicable provisions of the SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (“SEBI
Listing Regulations”), as amended from time to
time and other applicable laws/rules/regulations
(including any statutory amendment, modification or
re-enactment thereof, for the time being in force), the
relevant provisions of the Memorandum of Association
and Articles of Association of the Company and subject
to such other approvals, permissions, sanctions,
consents as may be required from appropriate
authorities/ bodies and subject to such conditions and
modifications as may be prescribed or imposed by
such authorities/ bodies while granting the approvals,
permissions, sanctions and consents referred to above
and on the recommendation of the Board of Directors
of the Company, the ESDS Employees Stock Ownership
Plan - 2021 (“ESOP 2021"/ “Scheme 2021"/"Pre-IPO
Scheme 2021"), as approved and subsequently
amended by the Members of the Company on
August 09, 2021, August 27,2021 and January 25, 2025,
respectively, i.e. prior to the listing of Equity Shares
of the Company on the BSE Limited and the National
Stock Exchange of India Limited (“Stock Exchanges”),
consequent to the listing of Equity Shares of the
Company on September 04, 2026, be and is hereby
ratified within the meaning of the SEBI SBEB & SE
Regulations, and the consent of the Members of the
Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as
the “Board” which term shall be deemed to include

the Nomination and Remuneration Committee/
Compensation Committee which the Board has
constituted, or any other committee constituted/to be
constituted by the Board) which is authorised to create,
offer, issue, re-issue, grant and allot or forfeit from
time to time, in one or more tranches, not exceeding
25,00,000 (Twenty-five Lakh) Employee Stock Options
(as defined in the Scheme 2021) (“ESOPs"/ “Options”)
to the eligible employees (as defined in the Scheme
2021), on such terms and conditions as provided in the
Scheme 2021, which ESOPs shall be exercisable into
not more than 25,00,000 (Twenty-five Lakh) Equity
Shares of the Company of face value of % 1/- (Rupee
One) each fully paid-up (“Shares”), where one ESOP
would convertinto one Equity Share upon exercise, on
suchterms andinsuch manner, in accordance with the
provisions of the applicable laws and the provisions of
the Scheme 2021.

RESOLVED FURTHER THAT the authority granted to
the Nomination and Remuneration Committee of the
Board to create, offer, issue, re-issue, grant and allot
or forfeit ESOPs under the Scheme 2021 be and is
hereby ratified.

RESOLVED FURTHER THAT in case of any corporate
action(s) such as rights issues, bonus issues, merger
and sale of division and others, if any, additional
ESOPs are granted or Equity Shares are issued by the
Company, then for the purpose of making a fair and
reasonable adjustment to the ESOPs granted earlier,
the ceiling of total number of ESOPs and Equity Shares
specified above, shall be deemed to be increased to
the extent of such additional ESOPs granted or Equity
Shares issued.

RESOLVED FURTHER THAT in case the Equity Shares
ofthe Company are either subdivided or consolidated,
then the number of shares to be allotted and the price
of acquisition payable by the eligible employees under
the Scheme 2021 shall automatically stand reduced or
augmented, as the case may be, in the same proportion
as the face value per Equity Share shall bear to the
revised face value of the Equity Share of the Company
after such sub-division or consolidation, without
affecting any other rights or obligations of the said
eligible employee.

RESOLVED FURTHER THAT the Board or its Committee
be and is hereby authorised to make modifications to
the Scheme 2021, subject to Regulations 7 and 12(2)
of the SEBI SBEB & SE Regulations, provided such
modification is not prejudicial to the interests of the
option grantees, and save for adjustmentson corporate
actions, no variation in the terms of options granted
prior to listing shall be made without the approval of
the Members by special resolution, and to settle any
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questions or difficulties that may arise with regard to
the grant of Options and the transfer of Equity Shares
by the ESDS Employee Benefit Trust.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolutions, any Director or the
Company Secretary and Compliance Officer of the
Company, be and are hereby severally authorised to
do all such acts, deeds, matters and things, including to
settle any question, difficulty or doubt that may arise, to
obtain approvals, statutory, contractual or otherwise
in relation to the above, to finalise and execute all
documents and writings as may be necessary and
make such filings/ applications with the authorities/
bodies including the Registrar of Companies."

To ratify the extension of benefits of ESDS Employees
Stock Ownership Plan-2021 to the eligible employees
of the subsidiary and associate company(ies) of
the Company and, in this regard, to consider and
if thought fit, to pass the following resolution as
Special Resolution:

"RESOLVED THAT pursuantto Section 62(1)(b)and other
applicable provisions of the Companies Act, 2013, Rule
12 of the Companies (Share Capital and Debentures)
Rules, 2014, Regulations 6(3)(c) and 12(1) of the SEBI
SBEB & SE Regulations, SEBI Listing Regulations, the
Memorandum and Articles of Associations of the
Company, Foreign Exchange Management Act, 1999
('FEMA’) and other applicable laws and pursuant to
recommendation of Nomination and Remuneration
Committee, the extension of the benefits of ESOP
2021 to the eligible employees of the existing and
/ or future subsidiary and associate company(ies) of
the Company, in India or outside India, as approved
and subsequently amended by the Members of the
Company on August 09, 2021, August 27, 2021 and
January 25, 2025, respectively, i.e. prior to the listing
of the Equity Shares of the Company, be and is hereby
ratified, and the Board (including the Nomination and
Remuneration Committee) be and is hereby authorised
to create, offer, issue, re-issue and grant Options to
such employees within the overall ceiling of 25,00,000
(Twenty-five Lakh) Options under ESOP 2021, on the
terms and conditions set out therein.

RESOLVED FURTHER THAT no options shall be granted
to such Eligible Employees prior to obtaining in-
principle approval from the stock exchanges where
the equity shares of the Company are listed.
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RESOLVED FURTHER THAT the Equity shares to be
transferred by the ESDS Employee Benefit Trust upon
exercise of Options or to be issued and allotted upon
exercise of Options, by the eligible employees shall
rank pari-passu in all respects with the existing Equity
shares of the Company.

RESOLVED FURTHER THAT the Board or its Committee
be and is hereby authorised to make modifications to
the Scheme 2021, subject to Regulations 7 and 12(2)
of the SEBI SBEB & SE Regulations, provided such
modification is not prejudicial to the interests of the
option grantees, andsave for adjustmentson corporate
actions, no variation in the terms of options granted
prior to listing shall be made without the approval of
the Members by special resolution, and to settle any
issue(s), question(s), difficulty(ies) or doubt(s) that may
arise in this regard.

RESOLVED FURTHER THAT in the event of any
Corporate Action (including rights issue, bonus issue,
stock split, consolidation, merger, demerger, or other
reorganisation of the Company's capital structure),
such adjustments as may be necessary to the number
of Options, the Exercise Price, or both, shall be made
by the Committee in a fair and reasonable manner, in
accordance with the terms of the Scheme.

RESOLVED FURTHERTHAT any Directororthe Company
Secretary and Compliance Officer of the Company be
and is hereby severally authorised to do all such acts,
deeds, matters and things as may be necessary in this
regard."

To ratify ESDS Employee Stock Option Plan 2024 (“ESOP
2024"/ “Scheme 2024"/ “Pre-IPO Scheme 2024") and,
inthis regard, to consider and if thought fit, to pass the
following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
62 and all other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read along with Rule 12
of the Companies (Share Capital and Debentures)
Rules, 2014, and other applicable provisions under
of the Act, Regulation 12 and other applicable
provisions, if any, of the Securities and Exchange
Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, as amended from
time to time (“SEBI SBEB & SE Regulations”), the
applicable provisions of the SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (“SEBI
Listing Regulations”), as amended from time to
time and other applicable laws/rules/regulations
(including any statutory amendment, modification or

re-enactment thereof, for the time being in force), the
relevant provisions of the Memorandum of Association
and Articles of Association of the Company and subject
to such other approvals, permissions, sanctions,
consents as may be required from appropriate
authorities/ bodies and subject to such conditions and
modifications as may be prescribed or imposed by
such authorities/ bodies while granting the approvals,
permissions, sanctions and consents referred to
above and on the recommendation of the Board of
Directors of the Company, the ESDS Employee Stock
Option Plan 2024 (“ESOP 2024"/ “Scheme 2024"/"Pre-
IPO Scheme 2024"), as approved by the Members of
the Company on January 25, 2025 prior to the listing of
Equity Shares of the Company on the BSE Limited and
the National Stock Exchange of India Limited (“Stock
Exchanges”), consequent to the listing of Equity
Shares of the Company on September 04, 2026, be and
is hereby ratified within the meaning of the SEBI SBEB
& SE Regulations, and the consent of the Members of
the Company be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred to
as the “Board” which term shall be deemed to include
the Nomination and Remuneration Committee/
Compensation Committee which the Board has
constituted, or any other committee constituted/to be
constituted by the Board) which is authorised to create,
offer, issue, re-issue, grant and allot or forfeit from
time to time, in one or more tranches, not exceeding
30,00,000 (Thirty Lakh) Employee Stock Options (as
defined in the Scheme 2024) (“ESOPs"/ “Options”)
to the eligible employees (as defined in the Scheme
2024), on such terms and conditions as provided in the
Scheme 2024, which ESOPs shall be exercisable into not
more than 30,00,000 (Thirty Lakh) Equity Shares of the
Company of face value of ¥ 1/- (Rupee One) each fully
paid-up (“Shares”), where one ESOP would convertinto
one Equity Share upon exercise, on such terms and in
such manner, in accordance with the provisions of the
applicable laws and the provisions of the Scheme 2024.

RESOLVED FURTHER THAT the authority granted to
the Nomination and Remuneration Committee of the
Board to create, offer, issue, re-issue, grant and allot
or forfeit ESOPs under the Scheme 2024 be and is
hereby ratified.

RESOLVED FURTHER THAT in case of any corporate
action(s) such as rights issues, bonus issues, merger
and sale of division and others, if any additional
ESOPs are granted or Equity Shares are issued by the
Company, then for the purpose of making a fair and
reasonable adjustment to the ESOPs granted earlier,
the ceiling of total number of ESOPs and Equity Shares
specified above, shall be deemed to be increased to
the extent of such additional ESOPs granted or Equity
Shares issued.

RESOLVED FURTHER THAT in case the Equity Shares
of the Company are either subdivided or consolidated,
then the number of shares to be allotted and the price
of acquisition payable by the eligible employees under
the Scheme 2024 shall automatically stand reduced or
augmented, as the case may be, in the same proportion
as the face value per Equity Share shall bear to the
revised face value of the Equity Share of the Company
after such sub-division or consolidation, without
affecting any other rights or obligations of the said
eligible employee.

RESOLVED FURTHER THAT the Board or its Committee
be and is hereby authorised to make modifications
to the Scheme 2024, subject to Regulations 7 and
12(2) of the SEBI SBEB & SE Regulations, provided
such modification is not prejudicial to the interests
of the option grantees, and save for adjustments on
corporate actions, no variation in the terms of options
granted prior to listing shall be made without the
approval of the Members by special resolution, and to
settle any questions or difficulties that may arise with
regard to the grant of Options and the allotment of
Equity Shares.

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolutions, any Director or the
Company Secretary and Compliance Officer of the
Company, be and are hereby severally authorised to
doall such acts, deeds, matters and things, including to
settle any question, difficulty or doubt that may arise, to
obtain approvals, statutory, contractual or otherwise
in relation to the above, to finalise and execute all
documents and writings as may be necessary and
make such filings/ applications with the authorities/
bodies including the Registrar of Companies."

To ratify the extension of benefits of ESDS Employee
Stock Option Plan 2024 to the eligible employees of the
subsidiary and associate company(ies) of the Company
and, in this regard, to consider and if thought fit, to
pass to the following resolution as Special Resolution:

"RESOLVED THAT pursuantto Section 62(1)(b)and other
applicable provisions of the Companies Act, 2013, Rule
12 of the Companies (Share Capital and Debentures)
Rules, 2014, Regulations 6(3)(c) and 12(1) of the SEBI
SBEB & SE Regulations, SEBI Listing Regulations, the
Memorandum and Articles of Associations of the
Company, Foreign Exchange Management Act 1999
(‘FEMA’) and other applicable laws, the extension of
the benefits of ESOP 2024 to the eligible employees of
the existing and / or future subsidiary and associate
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company(ies) of the Company, in India or outside India,
as approved by the Members on January 25, 2025, i.e.
prior to the listing of the Equity Shares of the Company,
be and is hereby ratified, and the Board (including the
Nomination and Remuneration Committee) be and is
hereby authorised to create, offer, issue, re-issue and
grant Options to such employees within the overall
ceiling of 30,00,000 (Thirty Lakh) Options under ESOP
2024, on the terms and conditions set out therein.

RESOLVED FURTHER THAT no options shall be granted
to such Eligible Employees prior to obtaining in-
principle approval from the stock exchanges where
the equity shares of the Company are listed.

RESOLVED FURTHER THAT the Equity shares to be
issued and allotted upon exercise of Options by the
eligible employees shall rank pari-passu in all respects
with the existing Equity shares of the Company.

RESOLVED FURTHER THAT the Board or its Committee
be and is hereby authorised to make modifications
to the Scheme 2024, subject to Regulations 7 and
12(2) of the SEBI SBEB & SE Regulations, provided
such modification is not prejudicial to the interests
of the option grantees, and save for adjustments on
corporate actions, no variation in the terms of options
granted prior to listing shall be made without the
approval of the Members by special resolution, and to
settle any issue(s), question(s), difficulty(ies) or doubt(s)
that may arise in this regard.

RESOLVED FURTHER THAT in the event of any
Corporate Action (including rights issue, bonus issue,
stock split, consolidation, merger, demerger, or other
reorganisation of the Company's capital structure),
such adjustments as may be necessary to the number
of Options, the Exercise Price, or both, shall be made
by the Committee in a fair and reasonable manner, in
accordance with the terms of the Scheme.

RESOLVED FURTHERTHAT any Directororthe Company
Secretary and Compliance Officer of the Company be
and is hereby severally authorised to do all such acts,
deeds, matters and things as may be necessary in this
regard."

ESDS Software Solution Limited

For and on behalf of Board of Directors of
ESDS SOFTWARE SOLUTION LIMITED

Sd/-

(Piyush Somani)

Chairman and Managing Director
DIN: 02357582

Date: November 02, 2026
Place: Nashik

Registered Office: Plot No. B-24 & 25, NICE Area,
MIDC Satpur, Nashik 422007

CIN: U72200MH2005PLC155433
ISIN: INEODRIO1029
Website: www.esds.co.in

e-mail: secretarial@esds.co.in
Tel: 0253-7112244

Notes:

1.

The Statement pursuant to Section 102(1) of the
Companies Act, 2013 ("the Act") setting out the material
facts concerning the Special Business under Item
Nos. 4 to 8, and the details of the Director seeking re-
appointment as required under Regulation 36(3) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR") and SS-2, are annexed
to this Notice.

The Registrar of Companies, Mumbai-II has, vide its
order dated September 23,2026, granted an extension
of two months under the third proviso to Section 96(1)
of the Act for holding the AGM for the financial year
2025-26. Accordingly, this AGM is being held on or
before November 30, 2026.

Pursuant to MCA General Circular Nos. 14/2020 dated
April 8,2020, 17/2020 dated April 13,2020 and 20/2020
dated May 5, 2020 and subsequent circulars issued
in this regard, the latest being General Circular No.
03/2025 dated September 22, 2025 ("MCA Circulars"),
Regulation 44 of SEBI LODR and the SEBI Master
Circular for listed entities dated November 11, 2024,
the AGM is being held through VC/OAVM. The deemed

venue of the AGM shall be the Registered Office of the
Company at Plot No. B-24 & 25, NICE Area, MIDC Satpur,
Nashik 422007.

Sincethe AGM is being held through VC/OAVM, physical
attendance of Members has been dispensed with.
Accordingly, the facility to appoint proxies will not be
available, and the Proxy Form, Attendance Slip and
route map are not annexed to this Notice [Section 105
of the Act read with the MCA Circulars and Regulation
44(4) of SEBI LODR].

Corporate Membersintending to send their authorised
representatives to attend the Meeting, pursuant to
Section 113 ofthe CompaniesAct, 2013, arerequestedto
send to the Company, a certified copy of relevant Board
Resolution together with the respective specimen
signatures of those representative(s) authorised under
the said resolution to attend and vote on their behalf
at the Meeting. Since the AGM is being held through
VC/OAVM, such Members are requested to e-mail
a scanned copy (PDF/ JPG) of the Board Resolution/
Authority Letter, authorising their representative to
attend the AGM through VC/OAVM and vote through
e-voting, to the Scrutiniser at acssagarvk@gmail.com
with a copy to secretarial@esds.co.in and enotices@
in.mpms.mufg.com.

Members of the Company had appointed M/s. M S
K C & Associates LLP, Chartered Accountants (Firm
Registration N0.001595S / S000168), Pune, a member
firm of BDO, as Statutory Auditors for a consecutive
period of five years commencing from financial year
2025-26 until the conclusion of Annual General Meeting
to be held for financial year 2029-30.

In compliance with Sections 101 and 136 of the Act
read with Rule 18 of the Companies (Management and
Administration) Rules, 2014 and Regulation 36(1) of
SEBI LODR, the Notice and the Annual Report for the
financialyear2025-26 are being sent by electronicmode
to Members whose e-mail addresses are registered
with the Company/ RTA/ Depository Participants. A
letter providing the web-link, including the exact path,
where the Annual Report is available is being sent to
Members whose e-mail addresses are not registered.
Members may request a physical copy by writing to
secretarial@esds.co.in.

The documents referred to in this Notice and the
Statement, including ESOP 2021 and ESOP 2024, are
available for electronic inspection without any fee up
to the date of the AGM; Members may send a request
to secretarial@esds.co.in.

In terms of Section 152 of the Companies Act, 2013,
Ms. Komal Piyush Somani (DIN: 08477154), retires
by rotation at this Meeting and being eligible, offers

10.

1.

12.

13.

14.

15.

herself for re-appointment. Details of Director retiring
by rotation as required pursuant to Regulation 36(3)
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General Meetings
(“SS-2"), issued by the Institute of Company Secretaries
of India are provided in Annexure A to this Notice.

The Register of Directors and Key Managerial Persons
and their shareholding, maintained under Section
170 of the Companies Act, 2013, will be available
electronically for inspection by the Members during
the AGM.

The Register of Contracts or Arrangements in which
Directors are interested, maintained under Section
189 of the Companies Act, 2013, will be available
electronically for inspection by the Members during
the AGM.

The certificate of the Secretarial Auditor ofthe Company
under Regulation 13 of the SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021 ("SEBI
SBEB & SE Regulations"), confirming that ESOP 2021
and ESOP 2024 have been implemented in accordance
with the said Regulations and the resolutions of the
Members, will be available electronically for inspection
by the Members during the AGM.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, as
amended, Regulation 44 of SEBI LODR read with SEBI
circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9, 2020, SEBI circular dated January 30, 2026
and the SEBI Master Circular for listed entities dated
November 11, 2024 and Secretarial Standard 2 on
General Meetings issued by the Institute of Company
Secretaries of India, the Company is providing remote
e-voting facility to all its Members to enable them to
cast their vote on the matters listed in the Notice by
electronic means and business may be transacted
through the e-Voting services. For this purpose, the
Company has engaged services of MUFG Intime India
Private Limited, for providing e-Voting services. The
Company is also providing the facility of e-voting
during the AGM.

Remote e-voting facility will be available on the website
https://instavote.linkintime.co.in

The Board has appointed Mr. Sagar Kulkarni
(Membership No. F11770/ C. P. No.18046) of M/s. S.V.
Kulkarni & Associates, Company Secretaries, Nashik as
the Scrutiniser for conducting the e-voting processina
fairandtransparent mannerandin accordance with the
provisions of the Act and the Rules made thereunder.
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In terms of the requirements of the Act and the
Rules made thereunder, the Company has fixed
Monday, November 23, 2026 as the cut-off date.
The remote e-voting / voting rights of the members/
beneficial owners shall be reckoned in proportion to
their shareholding as on cut-off date, i.e., Monday,
November 23, 2026.

The remote e-voting facility begins from 9.00 a.m.
(IST) on Thursday, November 26, 2026 and ends
on Sunday, November 29, 2026 at 5:00 p.m. (IST).
During this period, the members of the Company,
holding shares in dematerialised form, as on the cut-
off date, are entitled to avail the facility to cast their
vote through remote e-voting. After 5:00 p.m. (IST)
on Sunday, November 29, 2026, the facility will be
disabled by Instavote and remote e-voting shall not be
allowed beyond the said date and time.

The Members who have cast their votes by remote
e-voting prior to the AGM can also attend/ participate
in the AGM through VC/OAVM but shall not be entitled
to cast their votes again during the AGM.

Any person, who acquires shares of the Company
and becomes member of the Company after dispatch
of notice and holding shares as on cut-off date i.e.
Monday, November 23, 2026, may obtain the login
ID and password by sending a request at enotices@
in.mpms.mufg.com or contact M/s MUFG Intime India
Private Limited on telephone number 022-49186175.

Upon completion of scrutiny of the votes, the Scrutiniser
will submit his report to the Chairman or to the person
authorised by him within two working days of the
conclusion of the AGM. The results of the e-voting will
be declared on or before Wednesday, December 02,
2026, at the Registered Office of the Company and
displayed there and on the website of the Company,
on the website of MUFG Intime. The results along with
the Scrutiniser's Report shall also be submitted to BSE
Limited and National Stock Exchange of India Limited
within two working days of the conclusion of the AGM,
in terms of Regulation 44(3) of SEBI LODR.

The Annual General Meeting Notice is also being
uploaded on the Company’s website, www.esds.co.in
and MUFG’s website, https://instavote.linkintime.
co.in/ and on the websites of the Stock Exchanges, i.e.
BSE Limited at www.bseindia.com and National Stock
Exchange of India Limited at www.nseindia.com, along
with the Annual Report for the financial year 2025-26.

Resolution(s) passed by the members through e-voting
shall be deemed to have been passed as if they have
been passed at a general meeting of the members.
The resolution(s), if approved by the requisite votes
of members by means of e-voting, shall be deemed

ESDS Software Solution Limited

23.

24.

25.

26.

27.

28.

29.

30.

31.

to have been passed on the date of Annual General
Meeting, i.e. Monday, November 30, 2026.

In this Notice and the statement of material facts,
the term “shareholder(s)” and “member(s)” are
used interchangeably.

Members who have not yet registered their e-mail
address are requested to get their e-mail addresses
temporarily registered by visiting https://web.
in.mpms.mufg.com/EmailReg/Email Register.html

Post successful registration of email, the Member
would get soft copy of the notice and the procedure for
e-voting along with the User ID and Password to enable
remote e-voting. In case of any queries, member may
write to enotices@in.mpms.mufg.com

Members can also register their e-mail IDs and contact
numbers with the Company by sending details to their
respective depositories, CDSL and/ or NSDL or with
the Registrar and Transfer Agent, viz., MUFG Intime to
enable the Company to communicate to the members.

Members seeking any information with regard to
the financial statements or any matter to be placed
at the AGM are requested to write to the Company
at secretarial@esds.co.in on or before Tuesday,
November 24, 2026.

As per Regulation 40 of SEBI LODR, requests for
transfer, transmission or transposition of securities
are processed only in dematerialised form. Members
holding shares in physical form are requested to
dematerialise their holdings.

Pursuant to the SEBI Master Circular for RTAs dated
May 7, 2024, Members holding shares in physical form
arerequested to furnish PAN, KYC details, bank account
details and specimen signature (Forms ISR-1 and ISR-2)
and nomination (Form SH-13/ ISR-3/ SH-14) to MUFG
Intime. Members holding shares in demat form may
update these details with their Depository Participants.
Nomination facility is available under Section 72 of
the Act.

In terms of SEBI circular dated July 31, 2023 (as
amended), Members may first take up their grievance
with the Company/ RTA and, if unresolved, through
SCORES (https://scores.sebi.gov.in), and thereafter
may initiate dispute resolution through the Online
Dispute Resolution Portal (https://smartodr.in/login).

Contact details:

Compliance Officer - Prasad Deochand Deokar,
Company Secretary and Compliance Officer, ESDS
Software Solution Limited, e-mail: secretarial@esds.
co.in, Tel: 0253-7112244;

32.

Registrar and Share Transfer Agent - MUFG
Intime India Private Limited, C-101, Embassy 247,
L.B.S. Marg, Vikhroli (West), Mumbai - 400 083, e-mail:
rnt.helpdesk@in.mpms.mufg.com, Tel: 022-4918 6000.

The information and instruction relating to remote
e-voting process are as under:

REMOTE EVOTING INSTRUCTIONS:

In terms of SEBI circular no. SEBI/HO/CFD/
PoD2/CIR/P/0155 / HO/49/14/14(7)2025-CFD-
POD2/1/3762/2026 dated January 30, 2026, Individual
shareholders holding securities in demat mode are
allowedtovotethroughtheirdemataccountmaintained
with Depositories and Depository Participants.

Shareholders are advised to update their mobile
number and email Id correctly in their demat
accounts to access remote e-Voting facility.

Login method for Individual shareholders holding
securities in demat mode:

Individual Shareholders holding securities in
demat mode with NSDL

METHOD 1 - NSDL OTP based login

a) Visit URL: https://eservices.nsdl.com/SecureWeb/
evoting/evotinglogin.jsp

b) Enteryour 8 - character DP ID, 8 - digit Client Id,
PAN, Verification code and generate OTP.

¢) Enterthe OTP received on your registered email
ID/ mobile number and click on login.

d) Post successful authentication, you will be re-
directed to NSDL depository website wherein you
will be able to see e-Voting services under Value
added services. Click on“Access to e-Voting” under
e-Voting services.

e) Clickon“MUFG InTime" or “evoting link displayed
alongside Company’s Name” and you will be
redirected to InstaVote website for casting the
vote during the remote e-voting period.

METHOD 2 - NSDL IDeAS facility
* Shareholders registered for IDeAS facility:

a) Visit URL: https://eservices.nsdl.com and click
on “Beneficial Owner” icon under “IDeAS Login
Section.”

b) Enter IDeAS User ID, Password, Verification code
& click on “Log-in".

¢) Postsuccessful authentication, you will be able to
see e-Voting services under Value added services
section. Click on “Access to e-Voting” under
e-Voting services.

d) Clickon“MUFG InTime" or “evoting link displayed
alongside Company’s Name” and you will be
redirected to InstaVote website for casting the
vote during the remote e-voting period.

e Shareholders not registered for IDeAS
facility:

a) Toregister, visit URL: https://eservices.nsdl.com
and select “Register Online for IDeAS Portal” or
click on https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp

b) Enter 8-character DP ID, 8-digit Client ID, Mobile
no, Verification code & click on “Submit”.

¢) Enter the last 4 digits of your bank account /
generate ‘OTP’

d) Postsuccessful registration, user will be provided
with Login ID and password.

e) Follow steps given above in points (a-d).

‘F-m'-ﬂl:l-r F Cocgla Moy

Shareholders/ Members can also download
NSDL Mobile App "NSDL Speede" facility
by scanning the QR code mentioned below
for seamless voting experience.

METHOD 3 - NSDL e-voting website

a) Visit URL: https:/www.evoting.nsdl.com

b) Click on the “Login” tab available under
‘Shareholder/Member’ section.

¢) EnterUserID(i.e., your 16-digitdemat account no.
held with NSDL), Password/OTP and a Verification
Code as shown on the screen & click on “Login”.

d) Post successful authentication, you will be
re-directed to NSDL depository website wherein
you will be able to see e-Voting services under
Value added services. Click on “Access to e-Voting”
under e-Voting services.

e) Clickon“MUFG InTime" or “evoting link displayed
alongside Company’s Name” and you will be
redirected to InstaVote website for casting the
vote during the remote e-voting period.

Individual Shareholders holding securities in
demat mode with CDSL

METHOD 1 - CDSL e-voting page

a) Visit URL: https://www.cdslindia.com.

b) Gotoe-votingtab.

¢) Enter16-digit Demat Account Number (BO ID) and
PAN No. and click on “Submit”.
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d)

e)

System will authenticate the user by sending OTP
on registered Mobile and Email as recorded in
Demat Account

Post successful authentication, user will be able to
see e-voting option. The evoting option will have
links of e-voting service providers i.e., MUFG InTime.
Click on “MUFG InTime" or “evoting link displayed
alongside Company’s Name” and you will be redirected
to InstaVote website for casting the vote during the
remote e-voting period.

METHOD 2 - CDSL Easi/ Easiest facility:

Shareholders registered for Easi/ Easiest facility:

a) VisitURL: https://web.cdslindia.com/myeasitoken/
Home/Login or Visit URL: www.cdslindia.com, click
on “Login” and select “My Easi New (Token)".

b) Enter existing username, Password & click on
“Login”.

c¢) Postsuccessful authentication, user will be able
to see e-voting option. The evoting option will
have links of e-voting service providersi.e., MUFG
InTime. Click on “MUFG InTime" or “evoting link
displayed alongside Company’s Name” and you
will be redirected to InstaVote website for casting
the vote during the remote e-voting period.

Shareholdersnotregisteredfor Easi/Easiest facility:

a) To register, visit URL: https://web.cdslindia.
com/myeasitoken/Home/EasiRegistration /
https://web.cdslindia.com/myeasitoken/Home/
EasiestRegistration.

b) Proceed with updating the required fields
for registration.

c) Postsuccessful registration, user will be provided
username and password on the registered
email id.

d) Follow steps given above in points (a-c).

Individual Shareholders holding securities in
demat mode with Depository Participant

Individual shareholders can also login using the login
credentials of your demat account through your
depository participantregistered with NSDL / CDSL for
e-voting facility.

a) Loginto DP website

b) After Successfullogin, user shall navigate through
“e-voting” option.

c) Click on e-voting option, user will be redirected
to NSDL / CDSL Depository website after

214 ESDS Software Solution Limited

successful authentication, wherein user can see
e-voting feature.

d) Post successful authentication, click on “MUFG
InTime"” or “evoting link displayed alongside
Company’s Name” and you will be redirected to
InstaVote website for casting the vote during the
remote e-voting period.

Login method for shareholders holding securities
in physical mode / Non-Individual Shareholders
holding securities in demat mode.

Shareholders holding shares in physical mode / Non-
Individual Shareholders holding securities in demat
mode as on the cut-off date for e-voting may register
and vote on InstaVote as under:

STEP 1: LOGIN / SIGNUP on InstaVote
*  Shareholders registered for INSTAVOTE facility:

a) Visit URL: https://instavote.linkintime.co.in & click
on “Login” under ‘SHARE HOLDER' tab.

b) Enter details as under:
A. UserID: Enter UserID
B. Password: Enter existing Password
C. EnterImage Verification (CAPTCHA) Code
D

Click “Submit”.

(Home page of e-voting will open. Follow the
process given under "Steps to cast vote for
Resolutions”)

NSDL

User ID is 8 Character DP ID followed by 8 Digit Client
ID (e.g.IN123456) and 8 digit Client ID (eg.12345678).

User ID is 16 Digit Beneficiary ID. ‘

CDSL
SUEIESEERREY | User ID is Event No + Folio no. registered with the
physical form Company
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+  Shareholdersnotregistered forINSTAVOTE facility:

a) Visit URL: https://instavote.linkintime.co.in & click
on“Sign Up”under‘'SHARE HOLDER'tab & register
with details as under:

1. UserID: Enter User ID

2. PAN: Enter your 10-digit Permanent
Account Number (PAN) (Shareholders
who have not updated their PAN with the
Depository Participant (DP)/ Company shall
use the sequence number provided to you,
if applicable.

3. DOB/DOI: Enter the Date of Birth (DOB) / Date
of Incorporation (DOI) (As recorded with your
DP/Company - in DD/MM/YYYY format)

4. Bank Account Number: Enter your Bank
Account Number (last four digits), as recorded
with your DP/Company.

User ID is 8 Character DP ID followed by 8 Digit Client
ID (e.g.IN123456) and 8 digit Client ID (eg.12345678).

NSDL

CDSL

SUEIEICEERUEY | User ID is Event No + Folio no. registered with the

User ID is 16 Digit Beneficiary ID. ‘

]
o
w
w
)
i
g
o
>
T
i
wv
k=T

physical form Company

+ Shareholders, holding shares in NSDL
form, shall provide ‘point 4’ above.

+ Shareholders, holding shares in CDSL
form, shall provide ‘point 3’ or ‘point
4’ above.

+ Shareholders, holding shares in physical
form but have not recorded ‘point 3' and
‘point 4, shall provide their Folio number
in ‘point 4’ above

5. Setthe password of your choice.
(The password should contain minimum 8
characters, at least one special Character
(1#%$&*), at least one numeral, at least one
alphabet and at least one capital letter).

6. EnterImage Verification (CAPTCHA) Code.

7. Click “Submit” (You have now registered on
InstaVote).

Post successful registration, click on “Login”
under ‘SHARE HOLDER' tab & follow steps
given above in points (a-b).

STEP 2: Steps to cast vote for Resolutions
through InstaVote

A. Postsuccessful authentication and redirection to
InstaVote inbox page, you will be able to see the
“Notification for e-voting”.

Select ‘View' icon. E-voting page will appear.

C. Refer the Resolution description and cast your
vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution
details, click on the ‘View Resolution’ file link).

D. After selecting the desired option i.e. Favour /
Against, click on ‘Submit'.

E. A confirmation box will be displayed. If you wish
to confirm your vote, click on ‘Yes’, else to change
your vote, click on ‘No’ and accordingly modify
your vote.

NOTE: Shareholders may click on “Vote as per Proxy
Advisor's Recommendation” option and view proxy
advisor recommendations for each resolution
before casting vote. “Vote as per Proxy Advisor’s

Recommendation” option provides access to expert
insights during the e-Voting process. Shareholders
may modify their vote before final submission.

Once you cast your vote on the resolution, you will not
be allowed to modify or change it subsequently.

Non-Individual Body corporate shareholders shall send
a scanned copy of the board resolution authorising its
representative to vote, to the scrutinizer at registered
email address with a copy marked to RTA at enotices@
in.mpms.mufg.com and the Company at registered
email address.

Guidelines for Institutional shareholders
(“Custodian / Corporate Body/ Mutual Fund”)

STEP 1 - Custodian / Corporate Body/ Mutual
Fund Registration

A. Visit URL: https://instavote.linkintime.co.in

B. Click on “Sign Up” under “Custodian / Corporate
Body/ Mutual Fund”

C. Fillup your entity details and submit the form.

D. A declaration form and organization ID is
generated and sentto the Primary contact person
email ID (which is filled at the time of sign up).
The said form is to be signed by the Authorised
Signatory, Director, Company Secretary of
the entity & stamped and sent to insta.vote@
linkintime.co.in.

E. Thereafter,Logincredentials(UserID;Organisation
ID; Password) is sent to Primary contact person’s
email ID. (You have now registered on InstaVote)

STEP 2 - Investor Mapping

A. Visit URL: https://instavote.linkintime.co.in and
login with InstaVote Login credentials.

B. Click on “Investor Mapping” tab under the
Menu Section

C. Map theInvestor with the following details:

1) ‘Investor ID' - Investor ID for NSDL demat
account is 8 Character DP ID followed by
8 Digit Client ID i.e., INO0O000012345678;
Investor ID for CDSL demat accountis 16 Digit
Beneficiary ID.

2) ‘Investor's Name - Enter Investor’'s Name as
updated with DP.

3) ‘Investor PAN'- Enteryour 10-digit PAN.

4) ‘Power of Attorney’- Attach Board resolution
or Power of Attorney.
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NOTE: File Name for the Board resolution/ Power
of Attorney shall be - DPID and ClientID or 16 Digit
Beneficiary ID.

Further, Custodians and Mutual Funds shall also
upload specimen signatures.

D. Click on Submit button. (The investor is now
mapped with the Custodian / Corporate Body/
Mutual Fund Entity). The same can be viewed
under the “Report Section”.

STEP 3 - Steps to cast vote for Resolutions
through InstaVote

The corporate shareholder can vote by two methods,
during the remote e-voting period.

METHOD 1-VOTES ENTRY

a) Visit URL: https://instavote.linkintime.co.in and
login with InstaVote Login credentials.

b) Clickon“Votes Entry”tab underthe Menu section.

c¢) Enter the “Event No.” for which you want to
cast vote.

Event No. can be viewed on the home page of
InstaVote under “On-going Events”.

d) Enter“16-digit Demat Account No.".

e) Refer the Resolution description and cast your
vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution
details, click on the‘View Resolution’file link). After
selecting the desired option i.e. Favour / Against,
click on‘'Submit’.

f) A confirmation box will be displayed. If you wish
to confirm your vote, click on ‘Yes', else to change
your vote, click on ‘No’ and accordingly modify
your vote.

(Once you cast your vote on the resolution,
you will not be allowed to modify or change it
subsequently).

METHOD 2 - VOTES UPLOAD

a) Visit URL: https://instavote.linkintime.co.in and
login with InstaVote Login credentials.

b) Aftersuccessfullogin, you will see “Notification for
e-voting”.

c) Select“View" icon for “Company’s Name / Event
number”.

d) E-voting page will appear.

ESDS Software Solution Limited

e) Download sample vote file from “Download
Sample Vote File” tab.

f)  Castyour vote by selecting your desired option
'Favour / Against' in the sample vote file and
upload the same under “Upload Vote File” option.

g) Click on ‘Submit’. ‘Data uploaded successfully’
message will be displayed.

(Once you cast your vote on the resolution,
you will not be allowed to modify or change it
subsequently).

NOTE: Non-Individual Body corporate shareholders
shall send a scanned copy of the board resolution
authorisingits representative to vote, to the scrutinizer
atregistered email address with a copy marked to RTA
at enotices@in.mpms.mufg.com and the Company at
registered email address.

Helpdesk:

Shareholders holding securities in physical mode /
Non-Individual Shareholders holding securities in
demat mode:

Shareholders holding securities in physical mode /
Non-Individual Shareholders holding securities in
demat mode facing any technical issue in login may
contact INSTAVOTE helpdesk by sending a request at
enotices@in.mpms.mufg.com or contact on: - Tel: 022
- 4918 6000.

Individual Shareholders holding securities in
demat mode:

Individual Shareholders holding securities in demat
mode may contact the respective helpdesk for any
technical issues related to login through Depository
i.e., NSDL and CDSL.

Login type
Helpdesk details

Individual Shareholders holding securities in demat
mode with NSDL

Members facing any technicalissue inlogin can contact
NSDL helpdesk by sending request at evoting@nsdl.
co.in or call at: 022 - 4886 7000

Individual Shareholders holding securities in demat
mode with CDSL

Members facing any technical issue in login can
contact CDSL helpdesk by sending request at helpdesk.
evoting@cdslindia.com or contact at toll free no.
1800225533

Login type Helpdesk details

Individual Members facing any technical
Shareholders issue in login can contact NSDL
holding securities helpdesk by sending request
in demat mode at evoting@nsdl.co.in or call at:
with NSDL 022 - 4886 7000

Individual Members facing any technical

Shareholders issue in login can contact CDSL

holding securities helpdesk by sending request at

in demat mode helpdesk.evoting@cdslindia.

with CDSL com or contact at toll free no.
1800225533

Forgot Password:

Individual Shareholders holding securities in physical
mode / Non-Individual Shareholders holding securities
in demat mode:

Individual Shareholders holding securities in physical
mode / Non-Individual Shareholders holding securities
in demat mode have forgotten the USER ID [Login ID]
or Password or both then the shareholder can use
the “Forgot Password"” option available on: https:/
instavote.linkintime.co.in

+ Click on “Login” under ‘'SHARE HOLDER' tab.
+ Further Click on “forgot password?”

« Enter User ID, select Mode and Enter Image
Verification code (CAPTCHA).

+ Click on "SUBMIT".

In case Custodian / Corporate Body/ Mutual Fund has
forgotten the USER ID [Login ID] or Password or both
then the shareholder can use the “Forgot Password”
option available on: https://instavote.linkintime.co.in

+ Click on ‘Login’ under “Custodian / Corporate
Body/ Mutual Fund” tab

+ Further Click on “forgot password?”

« Enter User ID, Organization ID and Enter Image
Verification code (CAPTCHA).

+ Click on "SUBMIT".

In case shareholders have a valid email address,
Password will be sent to his / her registered e-mail
address. Shareholders can set the password of his/her
choice by providing information about the particulars
of the Security Question and Answer, PAN, DOB/DOI
etc. The password should contain a minimum of 8
characters, at least one special character (!1#%$&%*), at
least one numeral, at least one alphabet and at least
one capital letter.

Individual Shareholders holding securities in demat
mode with NSDL/ CDSL has forgotten the password:

Individual Shareholders holding securities in demat
mode have forgotten the USER ID [Login ID] or
Password or both, then the Shareholders are advised
to use Forget User ID and Forget Password option
available at above mentioned depository/ depository
participants website.

General Instructions - Shareholders

+ Itis strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

+ For shareholders/ members holding shares in
physical form, the details can be used only for
voting on the resolutions contained in this Notice.

During the voting period, shareholders/ members can
login any number of time till they have voted on the
resolution(s) for a particular “Event”.

INSTRUCTIONS FOR ATTENDING THE AGM
THROUGH VC/OAVM (InstaMeet)

Members can attend the AGM through VC/OAVM provided
by MUFG Intime India Private Limited at https://instameet.

in.mpms.mufg.com. The facility to join will open 15 minutes
before the scheduled time of the AGM and remain open till
15 minutes after it.

Shareholders are advised to update their mobile number
and email Id correctly in their demat accounts to access
InstaMeet facility.

Login method for shareholders to attend the General
Meeting through InstaMeet:

a)

b)

Visit URL: https://instameet.in.mpms.mufg.com & click
on “Login”.

Select the “Company Name” and register with your
following details:

Select Check Box - Demat Account No./ Folio No./ PAN:

« Shareholders holding shares in NSDL/ CDSL demat
account shall select check box - Demat Account
No. and enter the 16-digit demat account number.

« Shareholders holding shares in physical form shall
select check box - Folio No. and enter the Folio
Number registered with the Company.

+ Shareholders shall select check box - PAN and
enter 10-digit Permanent Account Number (PAN).
Shareholders who have not updated their PAN
with the Depository Participant (DP)/ Company
shall use the sequence number provided by MUFG
Intime, if applicable.
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Notice to Shareholders

+ Mobile No: Mobile No. as updated with DP is
displayed automatically. Shareholders who have
not updated their Mobile No with the DP shall
enter the mobile no.

+ Email ID: Email Id as updated with DP is displayed
automatically. Shareholders who have not
updated their Email Id with the DP shall enter the
Email Id.

d) Click“Go to Meeting"”.

You are now registered for InstaMeet, and your
attendance is marked for the meeting.

Shareholders/ Members are encouraged to join the Meeting
through Tablets/ Laptops connected through broadband
for better experience.

Shareholders/ Members are required to use Internetwith a
good speed (preferably 2 MBPS download stream) to avoid
any disturbance during the meeting.

Please note that Shareholders/ Members connecting from
Mobile Devices or Tablets or through Laptops connecting
via Mobile Hotspot may experience Audio/Visual loss due to
fluctuation in their network. It is therefore recommended
to use stable Wi-Fi or LAN connection to mitigate any kind
of aforesaid glitches.

The facility of joining the AGM through VC/OAVM will
be available for at least 1,000 Members on a first-come-
first-served basis. This restriction shall not apply to large
shareholders (holding 2% or more), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders' Relationship
Committee, and the Auditors.

Members attending the AGM through VC/OAVM shall be
counted for the purpose of reckoning the quorum under
Section 103 of the Act.

Speaker registration and questions

Members who wish to express their views or ask questions
at the AGM may register as speakers by sending a
request from their registered e-mail address, mentioning
their name, DP ID and Client ID/ Folio No., PAN and
mobile number, to secretarial@esds.co.in from Friday,
November 20, 2026 (9:00 a.m. IST) to Tuesday, November
24,2026 (5:00 p.m. IST). Only registered speakers will be
allowed to speak. The Company reserves therightto restrict
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the number of speakers and the speaking time depending
on the availability of time. Members who do not wish to
speak may send their questions in advance withinthe same
period to secretarial@esds.co.in.

Instructions for shareholders to Speak during the
General Meeting through InstaMeet:

a) Shareholders who would like to speak during the
meeting must register their request with the Company
atcompany’s registered email address, i.e. secretarial@
esds.co.in, within the period mentioned above.

b) Shareholders will get confirmation on first cum
first basis depending upon the provision made by
the Company.

¢) Shareholders will receive “speaking serial number”
once they mark attendance for the meeting. Please
remember speaking serial number and start your
conversation with panelist by switching on video mode
and audio of your device.

d) Othershareholderwho has notregistered as“Speaker
Shareholder” may still ask questions to the panelist via
active chat-board during the meeting.

*Shareholders are requested to speak only when moderator
of the meeting/ management will announce the name and
serial number for speaking.

E-voting during the AGM

Once the electronicvoting is activated during the meeting,
shareholders who have not exercised their vote through the
remote e-voting can cast the vote as under:

a) Onthe Shareholders VC page, click on link “Cast your
vote”.

b) Enter your 16-digit Demat Account No. / Folio No.
and OTP (received on the registered mobile number/
registered email Id) received during registration
for InstaMeet.

c) Clickon'Submit'.

d) After successful login, you will see “Resolution
Description” and against the same the option “Favour/
Against” for voting.

e) Cast your vote by selecting appropriate option i.e.
“Favour/Against” as desired. Enter the number of
shares (which represents no. of votes) as on the cut-off
date under ‘Favour/Against'.

f)  After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote, click
on “Save”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “Confirm”, else to
change your vote, click on “Back” and accordingly
modify your vote. Once you confirm your vote on the
resolution, you will not be allowed to modify or change
your vote subsequently.

Note:

Shareholders/ Members, who will be present in the General
Meeting through InstaMeet facility and have not casted
their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to
vote through e-Voting facility during the meeting.

Shareholders/ Members who have voted through Remote
e-Voting prior to the General Meeting will be eligible
to attend/ participate in the General Meeting through
InstaMeet. However, they will not be eligible to vote again
during the meeting.

Recording and helpdesk

The proceedings of the AGM will be recorded and the
recorded transcript will be kept in the safe custody of the
Company and uploaded on the website of the Company at
www.esds.co.in, as required under the MCA Circulars.

Members facing any technical issue before or during the
AGM may contact the InstaMeet helpdesk at instameet@
in.mpms.mufg.com or contact on: - Tel: 022 - 4918 6000 /
4918 6175.

Annual Report 2025-26 219


mailto:secretarial@esds.co.in
mailto:secretarial@esds.co.in
mailto:secretarial@esds.co.in
mailto:secretarial@esds.co.in
http://www.esds.co.in
mailto:instameet@in.mpms.mufg.com
mailto:instameet@in.mpms.mufg.com

Notice to Shareholders

Pursuant to Section 204 of the Companies Act, 2013,
read with Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
and Regulation 24A of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended
from time to time, the Company is required to appoint a
Secretarial Auditor in accordance with the applicable
statutory and regulatory requirements.

Based on the recommendation of the Board of Directors,
the Company proposes to appoint M/s. Sharma and Trivedi
LLP, (LLPIN: AAW-6850) Practising Company Secretaries as
the Secretarial Auditor of the Company for a term of five
consecutive financial years commencing from April 1, 2026,
to March 31, 2031.

The proposed Secretarial Auditor has the requisite
professional qualifications and experience and shall be
required to satisfy the applicable eligibility, independence
and disqualification criteria prescribed under the Act, the
Rules made thereunder and the SEBI LODR Regulations.

The proposed remuneration for the Secretarial Audit shall
be Rs.1,80,000/- (Rupees One Lakh Eighty Thousand only)
per financial year, plus applicable taxes and reimbursement
of out-of-pocket expenses, if any, subject to the terms
approved by the Board of Directors.

The Board considers the proposed appointmentto bein the
interest of the Company and recommends the resolution set
out at Item No. 4 of the accompanying Notice for approval
by the members.

None of the Directors, Key Managerial Personnel of the
Company or their respective relatives is concerned or
interested, financially or otherwise, in the resolution, except
to the extent of their shareholding, if any, in the Company.

The Company has adopted “ESDS Employees Stock
Ownership Plan - 2021” (“ESOP 2021/ “Scheme 2021"/
“Pre-IPO Scheme 2021") approved by the Board of
Directorsintheir meeting held on August 07,2021 and by the
Shareholdersin their meeting held on August 09, 2021. The
Scheme 2021 was subsequentlyamended with the approvals
of the Shareholders in their meetings held on August 27,
2021 and January 25, 2025 to align the Scheme 2021 with
the amended provisions of Securities and Exchange Board
of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB & SE Regulations”), prior to
thelisting of the Equity Shares (IPO) of the Company on both
the Stock Exchanges on September 04, 2026.
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In terms of Regulation 12(1) of the SEBI (SBEB) Regulations,
as amended from time to time, no company shall make
any fresh grant of employee stock options which involves
allotment or transfer of shares to its employees under any
schemes/ plans formulated prior to its Initial Public Offering
("IPO") and prior to the listing of its Equity Shares (“Pre-IPO
Scheme") unless such Pre-IPO Scheme (i) is in conformity
with the SEBI (SBEB) Regulations; and (ii) is ratified by
its Shareholders subsequent to the IPO. Further, as per
proviso to Regulation 12(1) of the SEBI (SBEB) Regulations,
the ratification under clause (ii) may be done any time
prior to grant of new options or shares under such pre-IPO
scheme/ plan.

In terms of Regulation 6(3)(c) of the SEBI SBEB & SE
Regulations, a separate resolution of the Members is
required for grant of options to employees of a group
company, including a subsidiary or an associate company.
ESOP 2021 extends to eligible employees of the subsidiary
and associate company(ies) of the Company. As these
approvals were obtained prior to the listing of the Equity
Shares, their ratification is sought under Regulation 12(1)
of the SEBI SBEB & SE Regulations.

Considering that the Company undertook the IPO of its
Equity Shares, and its Equity Shares got listed on the
BSE Limited and the National Stock Exchange of India
Limited with effect from September 04, 2026, in terms of
the Regulation 12(1) of the SEBI (SBEB) Regulations, the
Company seeks approval from its shareholders to ratify
the Scheme 2021.

In case the Company opts for expensing of share-based
employee benefits using the intrinsic value, the difference
between the Employee compensation cost so computed
and the employee compensation cost that shall have been
recognised if it had used the fair value, shall be disclosed in
the Directors’ report and the impact of this difference on
profits and on earnings per share (“EPS") of the Company
shall also be disclosed in the Directors’ report.

The Board on Monday, November 2, 2026 based on the
recommendation of the Nomination and Remuneration
Committee (“Committee”) atits meeting held on November
02, 2026, and subject to approval of the Members of the
Company, have consented the proposal for ratification of
the Scheme 2021.

The ESOP 2021 is in compliance with the SEBI SBEB & SE
Regulations. Pursuant to the ESOP 2021, a maximum of
25,00,000 options may be granted to eligible employees (as
defined under the ESOP 2021), which may resultin not more
than 25,00,000 Equity Shares of¥ 1 each.

The ESOP 2021 is being implemented through ESDS Employee Benefit Trust and is administered by the Nomination and
Remuneration Committee. As on the date of this Notice, the ESDS Employee Benefit Trust holds 1,277,494 Equity Shares
of% 1 each in connection with the ESOP 2021. The settlors of the ESDS Employee Benefit Trust are ESDS Software Solution
Limited (‘the Company’) and Mrs. Sarla Prakashchandra Somani and the trustees are Gajendra Medhi and Megha Gupta.

Out of this total pool, Mrs. Sarla Prakashchandra Somani has gifted 22,00,000 Equity shares to the ESDS Employees
Benefit Trust and 182,094 Equity shares were allotted by the Company on Rights basis on December 12,2021 aggregating
to 23,82,094 Equity Shares in ESOP-2021 pool.

The equity shares required on exercise of 1,17,906 Options, being the shortfall against the 25,00,000 ceiling, may be sourced
by any one or more of the following modes, as may be determined by the Nomination and Remuneration Committee,
subject to the SEBI SBEB & SE Regulations and other Applicable Laws:

a. acquisition of equity shares from the secondary market, subjectto necessary approvals in accordance with applicable
Law, by an employee welfare trust set up by the Company, within the limits prescribed under Regulation 3 of the SEBI
SBEB & SE Regulations; and/or

b. giftof equity shares to such trust by the promoters or any other person, subject to Applicable Laws.

Details of grants, exercise and lapsed options (on a cumulative basis) pursuant to the ESOP 2021 as on the date of this
Notice are as follows:

Particulars Total
Total number of options which may be granted under the ESOP 2021 (A) 2,500,000
Total Options granted (B)* 2,735,500
Options forfeited/lapsed/cancelled (C) 926,500
Options vested (excluding options that have been exercised) (D) 92,400
Unvested options in force (E) 612,000
Options exercised 1,104,600
Money realised by exercise of options by the ESDS Employee Benefit Trust * (in ) 71,799,000
Total Equity Shares of % 1 each transferred by the ESDS Employee Benefit Trust pursuant to exercise of options 1,104,600
Total number of options in force (F=D+E) 704,400
Total Equity Shares of % 1 each to be transferred by the ESDS Employee Benefit Trust pursuant to exercise of options 704,400
in force (vested options and unvested options) *

Remaining pool of options (G=A-B+C) 691,000

*ESOP 2021 is implemented through the trust route i.e., through the ESDS Employee Benefit Trust. Accordingly, upon valid exercise of options held by
the option grantees, Equity Shares will be transferred by the ESDS Employee Benefit Trust to the relevant option grantee and no fresh Equity Shares
shall be issued by our Company.

*27,35,500 options granted against a 25,00,000 ceiling. This is because lapsed options were re-granted prior to listing.
The brief particulars of the Pre-IPO ESDS Employees Stock Ownership Plan - 2021 in terms of the SEBI SBEB & SE Regulations

and Section 62(1)(b) of the Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules,
2014 is mentioned below:

Sr.

Particulars Details

No.

A Brief Description of ESOP 2021 contemplates grant of employee stock options to the eligible employees including directors
the Scheme (excluding promoters andindependentdirectors) of the Company, as may be determined in due compliance

of extant law and provisions of ESOP 2021. After vesting of employee stock options, the employee stock
option grantee earns a right (but not obligation) to exercise the vested employee stock options within
the exercise period and obtain equity shares of the Company subject to payment of exercise price and
satisfaction of any tax obligation arising thereon.

The ESOP 2021 shall be implemented through the ESDS Employee Benefit Trust (“ESOP Trust”) and
administered by the Nomination and Remuneration Committee. All questions of interpretation of the
ESOP 2021 shall be determined by the Nomination and Remuneration Committee and such determination
shall be final and binding upon all persons having an interest in the ESOP 2021.
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Sr.
No.
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Particulars

the total number of
options, SARs, shares
or benefits, as the
case may be, to be
offered and granted

Identification of
classes of employees
entitled to participate
and be beneficiaries in
the scheme

Requirements of
vesting and period of
vesting

The maximum
period within which
the options shall be
vested

Exercise price,
purchase price or
pricing formula

Exercise period/ offer
period and process of
exercise/ acceptance
of offer

The appraisal process
for determining

the eligibility of
employees for the
scheme

Details

A total of 25,00,000 (Twenty-Five Lakhs) employee stock options would be available for being granted to
eligible employees of the Company under ESOP 2021 in one or more tranches, which in aggregate shall be
exercisable into not more than 25,00,000 (Twenty-five Lakhs) equity shares of the Company. Each employee
stock option when exercised would be converted into one equity share of ¥ 1/- of the Company each fully
paid-up.

Employee stock options lapsed or cancelled due to any reason including the reason of lapse of exercise
period or due to resignation of the eligible employees or otherwise, would be available for being
re-granted at a future date. The Committee is authorised to re-grant such lapsed / cancelled options as
per ESOP 2021.

In case of any corporate action (s) such as rights issues, bonus issues, merger and sale of division and
others, a fair and reasonable adjustment will be made to the employee stock options granted, adjusting
the number and price of the employee stock options such that the total value of the employee stock
options in the hands of the employee stock option grantee remains the same after such corporate action,
and allowing the vesting period and life of the employee stock options to be unaltered as far as possible
to protect the rights of the employee stock option grantee.

The following classes of employees are eligible to participate in (“Scheme’) as per Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021:

i. anemployee of the Company who has been exclusively working in India or outside India; or

ii. a director of the Company, whether a whole - time director or not but excluding an independent
director and a Promoter or member of the Promoter Group; or

iii. an employee as defined in (i) or (ii) of a subsidiary or associate company, in India or Outside India.
The above classes do not include—
a) an employee who is a promoter or a person belonging to the promoter group of the Company; or

b) a director who either himself / herself or through his / her relative or through anybody corporate,
directly or indirectly, holds more than 10 per cent of the outstanding equity shares of the Company.

The vesting period shall be determined by the Committee in accordance with applicable law and be
provided in the letter of grant to be issued to the employee at the time of the issue of the employee stock
options.

The vesting period of employee stock options granted shall be a maximum of four years, and shall not
be less than one year. The exact proportion in which and the exact period over which the employee stock
options would vest would be determined by the Board, subject to the minimum vesting period of one year
from the date of grant of employee stock options. The specific vesting schedule and vesting conditions
subject to which vesting will take place will be outlined in the grant letter issued to each employee stock
option grantee.

The employee stock options granted shall vest not later than four years from the date of grant of such
employee stock options or such other period as may be deemed fit by the Committee subject to minimum
vesting period of one (1) year.

Vesting % of Options granted
On completion of 1 year from grant 50%
On completion of 2 year from grant 20%
On completion of 3 year from grant 20%
On completion of 4 year from grant 10%

The exercise price for the options granted shall be ¥ 65/- per equity share. The fair value of the employee
stock options has been derived using the Black-Scholes Model.

The exercise period is of 4 (four) years after Vesting, or such extended period as may be deemed fit by the
Committee and which may vary for different Employees, within which the Employee should Exercise his/
her vested Options

The options shall be granted to the employees by the Committee in its absolute discretion, taking into
consideration factors such as per performance appraisal, seniority, period of service, the role of the
employee, and such other criteria as may be determined by the Committee at its sole discretion, from
time to time.
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Sr.

No.

Particulars

Maximum number of
options, shares, to be
offered and issued
per employee and in
aggregate, if any

Maximum quantum
of benefits to

be provided per
employee under a
Scheme

Whether the Scheme
is to be implemented
and administered
directly by the
Company or through
a trust

The particulars of the
trustee or employees
in whose favor such
shares are to be
registered

The particulars of
trust and name,
address, occupation
and nationality of
trustees and their
relationship with the
promoters, directors
or key managerial
personnel, if any

Particulars of Trustees
appointed

Whether the

Scheme involves

new issue of shares
by the Company or
secondary acquisition
by the trust or both

The amount of loan

to be provided for
implementation of
the Scheme by the
Company to the trust,
its tenure, utilisation,
Repayment terms, etc.

Maximum percentage
of secondary
acquisition that can be
made by the Trust for
the purposes of the
Scheme

Details

The maximum number of Options that may be granted to each Employee shall vary depending upon the
designation and the appraisal / assessment process and shall not exceed 300,000 Options per eligible
Employee, which is 0.26% of paid-up share capital of the Company as on date of this Notice. However, the
Committee reserves the right to decide the number of Options to be granted and the maximum number
of Options that can be granted to each Employee in any tranche. However, the number of Options that
can be granted to an Employee under this ESDS ESOP, 2021 shall not, at any time, be equal to or exceed
one percent of the issued capital (excluding outstanding warrants and conversions) of the Company at the
time of Grant of Option, without prior approval of the shareholders.

The maximum quantum of benefit for the employees under the scheme and plan is the difference
between the exercise price of the options and the market price of the Equity Shares of the Company.

ESOP 2021 is implemented through the trust route i.e., through the ESDS Employee Benefit Trust and
administered by the NRC.

The shares are registered in the name of ESDS Employees Benefit Trust.

An Irrevocable Trust in the nature of an employee welfare trust is formulated with the name “ESDS
Employee Benefit Trust” having its registered office at Plot No. B-24 & 25, NICE Area, MIDC Satpur, Nashik,
Maharashtra - 422007.

The trustees are not related to the Promoters/ Directors/ Key Managerial Personnel of the Company.

Name Occupation Nationality
Gajendra Medhi Professional Indian
Megha Gupta Professional Indian

Upon valid exercise of options held by the option grantees, Equity Shares will be transferred by the ESDS
Employee Benefit Trust to the relevant option grantee and no fresh Equity Shares shall be issued by our
Company.

Out of this total pool, Mrs. Sarla Prakashchandra Somani has gifted 22,00,000 Equity shares to the ESDS
Employees Benefit Trust and 182,094 Equity shares were allotted by the Company on Rights basis on
December 12, 2021 aggregating to 23,82,094 Equity Shares in ESOP-2021 pool.

The equity shares required on exercise of 1,17,906 Options, being the shortfall against the 25,00,000
ceiling, shall be acquired by the Trust by way of voluntary contributions, gifts, or donations from
any Person or by way of Secondary Acquisition, subject to necessary approvals in accordance with
applicable Law

Not Applicable

The Trustee will ensure that appropriate approval from the shareholders has been obtained by the
Company in order to enable the Trust to implement the Scheme and undertake Secondary Acquisition
within the limits permissible under SEBI SBEB & SE Regulations

The secondary acquisition for the balance 1,17,906 Options is 0.11% of the paid-up equity share capital
as on March 31, 2026, which is within the limits prescribed under Regulation 3(11) of the SEBI SBEB & SE
Regulations.

Approval of Members for secondary acquisition shall be sought separately before any such acquisition.
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Sr.
No.

224

Particulars

A statement to

the effect that the
Company shall
conform to the
accounting policies
specified in regulation
15 of the SEBI (Share
Based Employee
Benefits and Sweat
Equity) Regulations,
2021

The method which the
Company shall use to
value its options

Lock-in period, if any

Terms & conditions
for buyback, if any, of
specified securities
covered under these
regulations

Conditions under
which vested options
may lapse

Period within which
the employee shall
exercise vested
options on proposed
termination of
employment or
resignation

Voting rights in
respect of shares held
by the Trust

Details

The Company shall follow the requirements including the disclosure requirements of the Accounting
Standards prescribed by the Central Government in terms of Section 133 of the Companies Act, 2013
including any 'Guidance Note on Accounting for employee share-based Payments' issued in that regard
from time to time.

The Company shall adopt 'fair value method' using Black Scholes model for valuation of Options as
prescribed under Guidance Note or under any relevant accounting standard notified by appropriate
authorities from time to time.

The equity shares of the Company issued pursuant to exercise of vested employee stock options shall not
be subject to any lock-in period restriction except such restrictions particularly after listing of the equity
shares of the Company as may be prescribed under applicable laws including under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and the code of conduct framed, if any, by the Company after listing under the Securities and Exchange
Board of India (Prohibition of Insider Trading), Regulations, 2015, as amended.

The procedure for buy-back of specified securities issued under the SEBI SBEB & SE Regulations, if to be
undertaken at any time by the Company, and the applicable terms and conditions, including:

(i) permissible sources of financing for buy-back;

(i) any minimum financial thresholds to be maintained by the Company as per its last financial
statements; and

(iii) limits upon quantum of specified securities that the Company may buy-back in a financial year.

The Company presently has no proposal for buy-back of specified securities issued under the Scheme.
Any such buy-back shall be undertaken in accordance with the Act and the SEBI (Buy-Back of Securities)
Regulations, 2018.

Vested Options shall lapse in the following cases:

(a) Termination for Cause: All unexercised Options, including vested Options, shall lapse on the date of
termination. “Cause” includes misconduct, fraud, breach of trust, material breach of the employment
agreement, disclosure of confidential information, working for another organisation, and any act the
Committee determines to be detrimental to the Company.

(b) Resignation or other termination: Vested Options not exercised in the Exercise Window(s) available
within 1 (one) month from the date of termination shall lapse. If no Exercise Window is available
within that month, they must be exercised in the next available Exercise Window, failing which they
shall lapse.

(c) Completion of employment agreement: Vested Options not exercised in the Exercise Window(s)
available within the earlier of the expiry of the Exercise Period or 30 days from completion of
employment shall lapse. If no Exercise Window is available within that period, they must be exercised
in the next available Exercise Window, failing which they shall lapse.

(d) Death or permanent incapacity: All Options vest immediately. Options not exercised in the Exercise
Window(s) available within 6 (six) months, or within such extended period as the Committee may
allow, shall lapse.

(e) Retirement: Vested Options not exercised in the Exercise Window(s) available within 6 (six) months
from the date of retirement shall lapse. For Options vesting after retirement, the 6 (six) months run
from the date of vesting.

Resignation to join a Subsidiary or Associate Company is treated as a transfer of employment, not a
resignation, and shall not result in lapse.

Refer Sr. No. V.

In terms of Regulation 3(4) of the SEBI SBEB & SE Regulations, the Trustees shall not vote in respect of the
Equity Shares held by the ESDS Employee Benefit Trust.
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Sr.

Particulars Details
No.

Y Interest of Promoters, Promoters, members of the Promoter Group and Independent Directors are not eligible. Mrs. Sarla
Directors and KMP Prakashchandra Somani, a member of the Promoter Group, is a settlor of the Trust and gifted 22,00,000
in the Scheme or Equity Shares to it; she is not a beneficiary. Other Directors/ KMP are interested only to the extent of
the Trust and effect options granted to them.
thereof

Z  Benefits accruing to
employees

AA  Dilution

Option grantees may acquire Equity Shares at the exercise price on vesting, aligning their interests with
those of the Members and aiding retention.

Nil. The Scheme is implemented through shares already held by the Trust; no fresh issue. Outstanding
options of 7,04,400 represent 0.60% of the paid-up equity share capital as on date of this Notice.

AB Options granted

. Name of Directors/ KMP/ Senior Management
to Directors/ KMP/

Number of options

Senior Management Sameer Suresh Redij 3,500
(cumulative) Nadukuru Sita Ramaiah 10,000
Prasad Deochand Deokar 25,000
Gaurav Sanjay Godse 38,000
Sajiv Gangadharan Nair 10,000
Ashok Pomnar 5,000

Exercise price -3 65/-

AC Exercise price of % 65 per option. Closing price on NSE on October 30, 2026, being the trading day preceding the Board
options granted so far meeting: ¥1,160)

AD Grant to employees of Separate approval under Regulation 6(3)(c) of the SEBI SBEB & SE Regulations is sought vide Item No. 6.
subsidiary / associate
company(ies)

AE  Performance
conditions for vesting

Vesting is time-based, subject to continued employment specified in the grant letter.

AF  Estimated cost to the  Fair value of options outstanding: ¥12.93 million; employee stock option expense charged for
Company FY 2025-26:%414,910/- (Black-Scholes model).

The ratification does not involve any variation in the terms of ESOP 2021. A copy of ESOP 2021 is available for inspection
as stated in the Notes.

Disclosure pursuant to Regulation 13 and 14 of the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations,
2021 for the financial year ended March 31, 2026 is provided at web-link mentioned in point no. 30 of Board's Report.

None of the Directors, Key Managerial Personnel of the Company or their relatives is, in any way, concerned or interested,
financially or otherwise, in the resolutions set out at Item Nos. 5 and 6, except to the extent of the options that have been/
may be granted to them under ESOP 2021 and their shareholding in the Company, if any. Mr. Sameer Suresh Redij, Whole-
time Director, Mr. Nadukuru Sita Ramaiah, Chief Financial Officer, and Mr. Prasad Deochand Deokar, Company Secretary
and Compliance Officer, may be deemed to be interested in these resolutions to the extent of the options granted to them,
as disclosed in Sr. No. AB above.

The Board recommends the Special Resolution set out at Item No. 5 and 6 of the Notice for approval of the Members.

The Company has adopted “ESDS Employee Stock Option Plan 2024” (“ESOP 2024"/ “Scheme 2024"/ “Pre-IPO Scheme
2024") approved by the Board of Directors in their meeting held on December 06, 2024 and by the Shareholders in their
meeting held onJanuary 25, 2025, prior to the listing of the Equity Shares (IPO) of the Company on both the Stock Exchanges
on September 04, 2026.

In terms of Regulation 12(1) of the SEBI (SBEB) Regulations, as amended from time to time, no company shall make any
fresh grant of employee stock options which involves allotment or transfer of shares to its employees under any schemes/
plans formulated prior to its Initial Public Offering ("IPO") and prior to the listing of its Equity Shares (“Pre-IPO Scheme")
unless such Pre-IPO Scheme (i) is in conformity with the SEBI (SBEB) Regulations; and (ii) is ratified by its Shareholders
subsequent to the IPO. Further, as per proviso to Regulation 12(1) of the SEBI (SBEB) Regulations, the ratification under
clause (ii) may be done any time prior to grant of new options or shares under such pre-IPO scheme/ plan.
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In terms of Regulation 6(3)(c) of the SEBI SBEB & SE Regulations, a separate resolution of the Members is required for
grant of options to employees of a group company, including a subsidiary or an associate company. ESOP 2024 extends to
eligible employees of the subsidiary and associate company(ies) of the Company. As these approvals were obtained prior
to the listing of the Equity Shares, their ratification is sought under Regulation 12(1) of the SEBI SBEB & SE Regulations.

Considering that the Company undertook the IPO of its Equity Shares, and its Equity Shares got listed on the BSE Limited
and the National Stock Exchange of India Limited with effect from September 04, 2026, in terms of the Regulation 12(1) of
the SEBI (SBEB) Regulations, the Company seeks approval from its shareholders to ratify the Scheme 2024.

In case the Company opts for expensing of share-based employee benefits using the intrinsic value, the difference between
the Employee compensation cost so computed and the employee compensation cost that shall have been recognised if
it had used the fair value, shall be disclosed in the Directors’ report and the impact of this difference on profits and on
earnings per share (“EPS"”) of the Company shall also be disclosed in the Directors’ report.

The Board on Monday, November 2, 2026 based on the recommendation of the Nomination and Remuneration Committee
(“Committee”) at its meeting held on November 02, 2026 and subject to approval of the Members of the Company, have
consented the proposal for ratification of the Scheme 2024.

The ESOP 2024 is in compliance with the SEBI SBEB & SE Regulations. Pursuant to the ESOP 2024, a maximum of 30,00,000
options may be granted to eligible employees (as defined under the ESOP 2024), which may result in not more than
30,00,000 Equity Shares of % 1 each.

The ESOP 2024 is being administered and supervised by the Nomination and Remuneration Committee of the Company.

Details of grants, exercise and lapsed options (on a cumulative basis) pursuant to the ESOP 2024 as on the date of this
Notice are as follows:

Particulars ESOP 2024
Total number of options which may be granted under the ESOP 2024 (A) 3,000,000
Total Options granted (B) 2,570,000
Options forfeited/ lapsed/ cancelled (C) 295,000
Vested options in force (D) 178,300
Unvested options in force (E) 2,096,700
Options exercised Nil
Money realised by exercise of options Nil
Number of Equity Shares of ¥ 1 each issued pursuant to exercise of options Nil

Total number of options in force (F=D+E) 2,275,000
Number of Equity Shares of ¥ 1 each to be issued pursuant to exercise of options in force 2,275,000
(vested options and unvested options)

Remaining pool of options (G=A-B+C) 725,000

The brief particulars of the Pre-IPO ESOP 2024 in terms of the SEBI SBEB & SE Regulations and Section 62(1)(b) of the
Companies Act, 2013 read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014 is mentioned below:

Sr.

Particulars Details
No.

A Brief Description of
the Scheme

ESOP 2024 contemplates grant of employee stock options to the eligible employees including directors
(excluding promoters and independent directors) of the Company, as may be determined in due compliance
of extant law and provisions of ESOP 2024. After vesting of employee stock options, the employee stock
option grantee earns a right (but not obligation) to exercise the vested employee stock options within
the exercise period and obtain equity shares of the Company subject to payment of exercise price and
satisfaction of any tax obligation arising thereon.
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Sr.

No.

Particulars

the total number of
options, SARs, shares
or benefits, as the case
may be, to be offered
and granted

Identification of
classes of employees
entitled to participate

Details

A total of 30,00,000 (Thirty Lakhs) employee stock options would be available for being granted to eligible
employees of the Company under ESOP 2024 in one or more tranches, which in aggregate shall be
exercisable into not more than 30,00,000 (Thirty Lakhs) equity shares of the Company. Each employee
stock option when exercised would be converted into one equity share of % 1/- of the Company each fully
paid-up.

Employee stock options lapsed or cancelled due to any reason including the reason of lapse of exercise
period or due to resignation of the eligible employees or otherwise, would be available for being re-
granted at a future date. The Committee is authorised to re-grant such lapsed / cancelled options as per
ESOP 2024.

In case of any corporate action (s) such as rights issues, bonus issues, merger and sale of division and
others, a fair and reasonable adjustment will be made to the employee stock options granted, adjusting
the number and price of the employee stock options such that the total value of the employee stock
options in the hands of the employee stock option grantee remains the same after such corporate action,
and allowing the vesting period and life of the employee stock options to be unaltered as far as possible
to protect the rights of the employee stock option grantee.

The following classes of employees are eligible to participate in (“Scheme-2024’) as per Securities and
Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021:

i.  an employee of the Company who has been exclusively working in India or outside India; or

and be beneficiaries in

the scheme

Requirements of
vesting and period of
vesting

The maximum period
within which the
options shall be vested

Exercise price,
purchase price or
pricing formula

Exercise period/ offer
period and process of
exercise/ acceptance
of offer

ii. a director of the Company, whether a whole - time director or not but excluding an independent
director and a Promoter or member of the Promoter Group; or

iii. an employee as defined in (i) or (ii) of a subsidiary or associate company, in India or Outside India.

The above classes do not include—
a) an employee who is a promoter or a person belonging to the promoter group of the Company; or

b) a director who either himself / herself or through his / her relative or through anybody corporate,
directly or indirectly, holds more than 10 per cent of the outstanding equity shares of the Company.

The options granted shall vest so long as the employee continues to be in the employment of the Company.
The vesting of options granted under the Plan shall not vest earlier than minimum period of 1 year.

The employee stock options granted shall vest not later than four (4) years from the date of grant of such
employee stock options or as per the Vesting schedule specified in the Grant Letter.

Vesting % of Options granted
On completion of 1 year from grant 10%
On completion of 2 year from grant 30%
On completion of 3 year from grant 40%
On completion of 4 year from grant 20%

It shall be the decided by the Nomination and Remuneration Committee and may be different for different
set of employees for options granted on same / different dates. Once granted, the exercise price of the
options may be varied by the Nomination and Remuneration Committee to account for any rights issues,
mergers, stock splits, bonus issue or share consolidations etc. Any re-pricing shall be subject to Regulation
7 of the SEBI SBEB & SE Regulations, including prior approval of the Members by special resolution.

The exercise price for the options granted so far is ¥225/- per equity share. Exercise Price for Future grants
will be as determined by the NRC, not below face value. The fair value of the employee stock options has
been derived using the Black-Scholes Model.

Exercise period:
Prior to Listing

The vested options with an option grantee while in employment / service with the Company may be
exercised only upon or directly prior to the happening of a liquidity event, in whole or in part.

Post Listing

Vested options can be exercised by the in-service employees anytime within 3 (three) years from the
date of vesting during the exercise window opened by Nomination and Remuneration Committee, failing
which the vested options shall automatically lapse. Options vested before listing can be exercised within
three years from their original vesting date.

Note that in case of separation for employment, the exercise period shall be as per the ESOP 2024.
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Sr.
No.

228

Particulars

The appraisal process
for determining the
eligibility of employees
for the scheme

Maximum number of
options, shares, to be
offered and issued
per employee and in
aggregate, if any

Maximum quantum
of benefits to

be provided per
employee under a

Scheme

Whether the Scheme
is to be implemented
and administered
directly by the
Company or through
atrust

Whether the

Scheme involves

new issue of shares
by the Company or
secondary acquisition
by the trust or both

The amount of loan
to be provided for
implementation of
the Scheme by the
Company to the trust,
its tenure, utilisation,
Repayment terms, etc.

Maximum percentage
of secondary
acquisition that can be
made by the Trust for
the purposes of the
Scheme

A statement to

the effect that the
Company shall
conform to the
accounting policies
specified in regulation
15 of the SEBI (Share
Based Employee
Benefits and Sweat
Equity) Regulations,
2021

The method which the
Company shall use to
value its options

Details

The options shall be granted to the employees by the Committee in its absolute discretion, taking into
consideration factors such as per performance appraisal, seniority, period of service, the role of the
employee, and such other criteria as may be determined by the Committee at its sole discretion, from
time to time.

The maximum number of Options that may be granted to each Employee shall vary depending upon the
designation and the appraisal / assessment process and shall not exceed 500,000 Options per eligible
Employee, which is 0.43% of paid-up equity share capital of the Company as on date of this Notice,
However, the Committee reserves the right to decide the number of Options to be granted and the
maximum number of Options that can be granted to each Employee in any tranche.

However, the number of Options that can be granted to an Employee under this ESDS ESOP 2024 shall not,
at any time, be equal to or exceed one percent of the issued capital (excluding outstanding warrants and
conversions) of the Company at the time of Grant of Option, without prior approval of the shareholders.

The maximum quantum of benefit for the employees under the scheme and plan is the difference between
the exercise price of the options and the market price of the Equity Shares of the Company.

The ESOP 2024 is implemented and administered directly by the Company under the guidance of the
Board / Nomination and Remuneration Committee of the Company.

Since the ESOP shall be granted directly to the employees (without trust route), this route would involve
new/ fresh issue of shares by the Company.

Not Applicable

Not applicable

The Company shall follow the requirements including the disclosure requirements of the Accounting
Standards prescribed by the Central Government in terms of Section 133 of the Companies Act, 2013
including any 'Guidance Note on Accounting for employee share-based Payments' issued in that regard
from time to time.

The Company shall adopt fair value method for valuation of the employee stock options as prescribed
under guidance note or under any relevant accounting standard notified by appropriate authorities from
time to time.

In case the Company calculates the employee compensation cost using the intrinsic value of the stock
options, the difference between the employee compensation cost so computed and the cost that shall
have been recognised if it had used the fair value of the employee stock options, shall be disclosed in the
directors’ report and also the impact of this difference on profits and on earnings per share (“EPS”) of the
Company shall also be disclosed in the directors’ report.
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Sr.

No.

Particulars

Lock-in period, if any

Terms & conditions
for buyback, if any, of
specified securities
covered under these
regulations

Conditions under
which vested options
may lapse

Period within which
the employee shall
exercise vested
options on proposed
termination of
employment or
resignation [Rule 12(2)
0]

Interest of Promoters,

Directors and KMP in
the Scheme

Dilution

Options granted

to Directors/ KMP/
Senior Management
(cumulative)

Exercise price of
options granted so far

Details

The equity shares of the Company issued pursuant to exercise of vested employee stock options shall not
be subject to any lock-in period restriction except such restrictions particularly after listing of the equity
shares of the Company as may be prescribed under applicable laws including under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended,
and the code of conduct framed, if any, by the Company after listing under the Securities and Exchange
Board of India (Prohibition of Insider Trading), Regulations, 2015, as amended.

The procedure for buy-back of specified securities issued under the SEBI SBEB & SE Regulations, if to be
undertaken at any time by the Company, and the applicable terms and conditions, including:

(i) permissible sources of financing for buy-back;

(i) any minimum financial thresholds to be maintained by the Company as per its last financial
statements; and

(iii) limits upon quantum of specified securities that the Company may buy-back in a financial year.

The Company presently has no proposal for buy-back of specified securities issued under the Scheme.
Any such buy-back shall be undertaken in accordance with the Act and the SEBI (Buy-Back of Securities)
Regulations, 2018.

On resignation or termination (other than for the reasons below), unvested Options shall be cancelled.
Vested Options shall be exercised within the notice period; post listing, this means the Exercise Window(s)
available within the notice period, or the next available Exercise Window if none falls within it.

On termination for misconduct, or for breach of the code of conduct, Company policies or terms of
employment, all vested and unvested Options shall be cancelled. On abandonment of employment, all
Options shall likewise be cancelled, from a date decided by the Compensation Committee.

On retirement, prior to listing, vested Options may be exercised only on or just before a Liquidity Event,
and unvested Options shall be cancelled. Post listing, vested Options shall be exercised within 3 (three)
years from retirement. Unvested Options shall continue to vest as per the original schedule, and each
tranche shall be exercised within 1 (one) year from its vesting date.

On death or permanent incapacity, all unvested Options shall vest immediately. Prior to listing, the
Options may be exercised only on or just before a Liquidity Event. Post listing, they shall be exercised
within 3 (three) years from the date of death or incapacity. In case of death, the Options shall be exercised
by the nominee or legal heir.

On separation for any other reason, unvested Options shall be cancelled, and the Compensation
Committee shall decide whether vested Options may be exercised.

Vested Options not exercised within the above periods shall lapse. The Compensation Committee may
extend the Exercise Period, subject to the SEBI SBEB & SE Regulations.

In case of proposed termination/ resignation of an employee (except due to misconduct) all vested options
as on the date of submission of resignation shall be exercisable by the Option Grantee within the Exercise
Window(s) available during the notice period or, where no Exercise Window falls within the notice period,
in the next available Exercise Window.

Promoters, members of the Promoter Group and Independent Directors are not eligible. Other Directors/
KMP are interested only to the extent of options granted to them.

Maximum 30,00,000 Equity Shares, i.e. 2.56% of the paid-up equity share capital as on the date of this
Notice (options in force: 22,75,000, i.e. 1.94%).

Name of Directors/ KMP/ Senior Management Number of options

Sameer Suresh Redij 25,000
Nadukuru Sita Ramaiah 40,000
Prasad Deochand Deokar 50,000
Ashok Pomnar 50,000
Gaurav Sanjay Godse 88,000
Sajiv Gangadharan Nair 50,000

Exercise price -¥225/-

¥ 225 per option (closing price on NSE on October 30, 2026, being the trading day preceding the Board
meeting:3 1,160)
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Sr.

Particulars Details
No.

Y  Grantto employees of Separate approval under Regulation 6(3)(c) of the SEBI SBEB & SE Regulations is sought vide Item No. 8.
subsidiary / associate
company(ies)

Z  Performance Vesting is subject to (i) continued employment on the relevant vesting date, and (ii) the individual
conditions for vesting performance of the Option Grantee for the year preceding each vesting date.

Performance is assessed annually under the Company’s Performance vs Potential Matrix. The Head of
Department rates the Option Grantee against ten defined performance criteria. These cover:

+ achievement of job expectations and performance goals;

+ collaboration with colleagues and stakeholders;

+ process innovation resulting in time or cost savings;

+ performance under challenges;

+ impact on team outcomes;

+ upskilling of team members;

+ consistency of performance;

+ criticality to the department; and

+ contribution to major departmental initiatives.

This gives a performance score on a scale of 0 to 10. The performance parameters for each year are
communicated to the Option Grantee by 30t June of that financial year.

The number of Options vesting in each tranche depends on the performance score as follows:

Performance score Performance level % of tranche
8-10 High 100%
4-7 Medium 70%
0-3 Low Nil

Options that do not vest because of the performance condition shall lapse and be available for re-grant
under clause 3.4 of the ESOP 2024.

In the event of death or Permanent Incapacity, all Options shall vest immediately, without application of
the performance condition, in terms of Regulation 9 of the SEBI SBEB & SE Regulations.

AA  Estimated cost to the  Fair value of options outstanding: ¥ 47.47 million; employee stock option expense charged for FY 2025-26:
Company ¥45,727,612/- (Black-Scholes model).

The ratification does not involve any variation in the terms of ESOP 2024. A copy of ESOP 2024 is available for inspection
as stated in the Notes.

Disclosure pursuant to Regulation 13 and 14 of the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations,
2021 for the financial year ended March 31, 2026 is provided at web-link mentioned in point no. 30 of Board's Report.

None of the Directors, Key Managerial Personnel of the Company or their relatives s, in any way, concerned or interested,
financially or otherwise, in the resolutions set out at Item Nos. 7 and 8, except to the extent of the options that have been/
may be granted to them under ESOP 2024 and their shareholding in the Company, if any. Mr. Sameer Suresh Redij, Whole-
time Director, Mr. Nadukuru Sita Ramaiah, Chief Financial Officer, and Mr. Prasad Deochand Deokar, Company Secretary
and Compliance Officer, may be deemed to be interested in these resolutions to the extent of the options granted to them,
as disclosed in Sr. No. W above.

The Board recommends the Special Resolution set out at Item No. 7 and 8 of the Notice for approval of the Members.
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Annexure A

Details of the Director seeking re-appointment at the AGM
[Pursuant to Regulation 36(3) of SEBI LODR and Secretarial Standard-2]

:I':;. Particulars Details

1 Name and DIN Ms. Komal Piyush Somani (DIN: 08477154)

2 Date of birth and age 01.06.1986, 40 years

3 Nationality Indian

4  Date of first appointment on the Board  July 28, 2021

5 Category/ designation Whole-time Director (Executive Director - Promoter)

6 Qualifications Bachelor's Degree in Engineering

7 Brief resume, experience and expertise ~ Ms. Komal Somani, Whole-time Director, is also Chief Human Resource Officer and Chief

in specific functional areas Marketing Officer of our Company. She holds a Bachelor’s Degree in Engineering from
the University of Pune. She has been associated with our Company since September
01, 2012. Under her leadership the Company has won FE Excellence in Leadership
Development (Silver) Award and ET Learning & Development (Gold) Award for best
learning culture during FY 2025. She has also won several awards and recognitions such
as one of the 50 Most Fabulous Happiness Leaders at the World Happiness Congress
2023, "Most Innovative Woman of the Year - 2018" at the 2"d She Leads Summit and
Awards, 2018, was ranked amongst the 50 Most Innovative HR Technology Leaders
2017, and amongst the 25 Most Innovative HR Tech Leaders - 2016 at the Asia Pacific
HRM Congress. She has been honoured with Maharashtra Nari Ratna Award 2017,
Tejaswini Sanmaan by Swaraj in 2017 and Nashik Best HR Leaders - 2017. She was also
awarded as HR Leader of the Year-2024 by The Economic Times Human Capital Awards
and Best Learning Culture Award - Gold Category - ETHRWORLD Future Skills Awards
2024.

8  Terms and conditions of re-appointment Re-appointment as a Director liable to retire by rotation. Her re-appointment as
a Director liable to retire by rotation shall not constitute a break in her tenure as
Whole-time Director, which continues on the terms approved by the Members through
Postal Ballot concluded on June 18, 2026.

9  Remuneration last drawn (FY 2025-26)  ¥75,00,000/- per annum. No change proposed; remuneration as approved by Members
and remuneration proposed through postal ballot concluded on October 12, 2026

10 Shareholding in the Company, including 10,174,322 Equity Shares (8.68%)
as a beneficial owner

11 Relationship with other Directors, Spouse of Mr. Piyush Somani, Chairman and Managing Director
Manager and KMP
12 Number of Board meetings attended Number of meetings held: 6
during FY 2025-26 Number of meetings attended: 6
13 Directorships in other companies Resvera Wines Limited;
Imanes Private Limited
14  Directorships in other listed entities Nil
15 Chairmanship/ membership of Nil

Committees of other Boards (Audit and
Stakeholders' Relationship Committees)

16 Listed entities from which resigned in Nil
the past three years

17  Skills and capabilities required for the Not applicable (not an Independent Director)
role and how the appointee meets them

18 Confirmation under BSE circular LIST/ Ms. Komal Piyush Somani is not debarred from holding the office of Director by virtue
COMP/14/2018-19 and NSE circular NSE/ of any order of SEBI or any other such authority.
CML/2018/24, both dated June 20, 2018

Ms. Komal Piyush Somani and Mr. Piyush Somani, Chairman and Managing Director, being related to each other, and
their relatives are interested in the resolution set out at Item No. 3. Save as aforesaid, none of the other Directors, Key
Managerial Personnel or their relatives is concerned or interested in the said resolution, financially or otherwise, except to
the extent of their shareholding, if any. Except the Appointee, all the related persons/ entities will be eligible to participate
in the proposed resolution.

The Board recommends the Ordinary Resolution set out at Item No. 3 for approval of the Members.
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