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NOTICE 15 HEREBY GIVEN THAT THE 33R0 ANNUAL GENERAL MEETING OF
THE MEMBERS OF GROARC INDUSTRIES INDIA LIMITED (FORMERLY KNOWN
AS TELESYS INFO-INFRA (I) LIMITED| WILL BE HELD ON, WEDNESDAY, 10™
SEPTEMBER 2025 AT 12:00 P.M. (IST)] THROUGH VIDEOQ CONFERENCING
(“vC")/ OTHER AUDIO VISUAL MEANS (“OAVM"] TO TRANSACT THE
FOLLOWING BUSINESS(ES):

ORDINARY BUSINESS:

1. To consider and adopt the audited financial statement of the Company for
the financial year ended March 31, 2025 and the reports of the Board of
Directors and Auditors thereon:

In this regard, o consider and if thought Gt, to pass, with or without
molification(s), the following resolutions as Ordinary Resolutions:

“REBOLVED THAT rthe audited financial statement of the Company for the
financial vear ended March 31, 2025 and the reports of the Board of Directors
and Auditors thereon, as circulated to the members, be and are hereby
considered and adopred.”

2. To appoint Sri Vijayaraj Heerachand Jain [DIN: 01319086), who retires by
rotation as a Director!

In this regard, to consider atd if thought fit, to pass, with of without
modification(s), the following reselution as an Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of Section 152 and other
applicable provisions of the Companies Act, 2013, Sri Vijavaraj Hecrachand
Jain (DMN: 013 19086), who retires by rofation at this meeting be and is hereby
appointed as a Director of the Company.”

SPECIAL BUSINESS:

3. To Appointment of M/s. Ramesh Chandra Mishra and Associates, a peer
reviewed firm of practicing Company Secretaries;, as Becretarial Auditor of
the Company:

[n this regard, to consider and if thought o, to pass, with or withowt
modification|s], 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 [hereinafter referred to as the "Act”),
read with Companies (Appointment and Remuneration of Managerial Personnel)
Fules, 2014 [including any statutory modification or re-enactment thereof for the
tirme being in force) and Begulation 244 of Securities and Exchange Board of India
[Listinng Ohligations and Disclosure Requirements) Regulations, 2015 [“SEBI
Listung Hegulations®) and such other applhicable provisions of eny, and on the




recommendation of Audit Committes and Board of Directors of the company, M /s,
Eamesh Chandra Mishra and Associates, a peer reviewed firm of Practicing
Company Secretaries, being elipbie, be and is hereby appointed as Secretarial
Auditor of the Company for a term of Frve (5] Cconsecutive financial yvears
commencing from the conclusion of the ensuing 331 Annual General Meeting till
the conclusion of 387 Annual General Meeting to be held in the vear 2030 [i.e. to
conduct the Secretarial Audit for 5 financial year from 2025- 26 {o 2029-30), on
such remuneration as recommended by the Audit Commitiee and as may be
mufually agresd between the Board of Directors of the Company and Secretarial
Auditors rom tme (o Wme,

RESOLVED FURTHER THAT the Board of Directors [the "Board' which term
includes a duly constituted Commitiee of the Board| be and is hereby authorized
to take all such steps as may be necessary, proper and expedient to give effect to
this Resolution.”

By Order of Board

For GROARC INDUSTRIES INDIA LIMITED
[Formerly known as Telesys Info- Infra (I} Limited)
Bd /-

CHANDRAN GANESAN

Whole Time Director

DIN: 08166461

Place: Chennail
Date : 10.07.2025

NOTES:

1. The Statement pursuant to Section 102 of the Companies Act, 2013 [“Act™) in
respect of Item Nos. 3 of the accompanying Notice, is annexed hereto, Further,
disclosures in relation to Item Mos. 2 of the Motice, as required under the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements] Regulations, 2005 ("SEB] Listing Regulations™) and "Secretarial
Stapdard 2 on General Meetings' issued by the Institute of Company
Secretaries of India (*55-2%) forms an integral part of this Notice,

2. Mmstry of Corporate Alfairs ("MCA") wide 1ts General Circular Mo, 097 2024
dated September 19, 2024 read with circulars issued carlier on the subject
{(“MCA Circulars®’} and SEBI vide its Circular No. SEBI/HO/CFD/CFD-PaD-
2/PfCIE 20247133 dated October 3, 2024 read with the circulars issued
earlier on the subject "SEBI Circulars®), have permitted to conduct the
Annual General Meeting ("AGM®) virtually, without physical presence of
Members af o cOmmon Veme,

[n compliance with the MCA Circulars and SEEI Circulars, the provisions of
the Act and the SEBI Listing Regulations, the 33 AGM of the Company is
being held virtually.




The Notice convening 33 AGM along with the Integrated Annual Eeport for
FY251s being seni by electronic mode (o those Members whose e-mail address
15 regmstered with the Company/Depositories, unless o Member has
specifically requested for B physical copy of the same. Members may landly
note that the Notice convening 334 AGM and Integrated Annual Report for FY
2024-2025 will alse be available on the Company's website www. telesys.in,
website of the Stock Exchanges i.e. BSE Limited (BSE) at www.bseindia.com
amd on the website of Central Depository Services (India) Limited (CDEL) at
woow, evolingindia,com, The Company will also publish an advertisement in
the newspapers containing detadls of the 337 AGM and other relevant
information for Members vz manner of registering e-mail Id., Cut-off date for
e-voting, Record Date for payment of dividend, etc.

. In accordance with the provisions of the Act, read with the Rules made
thereunder atd pursuant to Circulars, since the 33~ AGM of the Company is
being held through YO/ 0AVM, physical attendance of Members has been
dispensed with, Accordingly, the lacility for appointment of proxies by the
Members will not be available for the 337 AGM and hence the Proxy Form,
Attendance Slip and Route Map are not annexed to this Notice.

. In terms of the MCA Circulars and the relevant SEBI Circulars, the Company
is sending the Notice calling the 33 AGM along with the Annual Report for
the Financial Year ended March 31, 2025, inter-alia indicating the process
and meanner of remote e-voting are being sent by e-mail on the e-mail
addresses of the Members as registered with Depositories/ Registrar and
Share Transler Agent. Members may also note that the Annual Beport 2024-
25 and the Motice convening the 33 AGM are also available on the Company's
website www.telesys.in, websites of the Stock Exchange i.e. BSE Limited at
www, bseindia.com and on the website of CDSL e waww, evotingmdia, com

. PURSUANT TO THE PFROVISIONS OF THE ACT, A MEMBERE ENTITLED TO

ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY NEED NOT BE
A MEMBER OF THE COMPANY. SINCE THIS AGM IS BEING HELD
PURSUANT TOQ THE MCA CIRCULARS THROUGH VC OR OQAVM, THE
REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN
DISPENSED WITH, ACCORDINGLY, IN TEEMS OF THE MCA CIRCULARS,
THE FACILITY FOR AFPOINTMENT OF FROXIES BY THE MEMBERS WILL
NOT BE AVAILABLE FOR THIS AGM AND HENCE THE PROXY FORM,
ATTENDANCE SLIP AND ROUTE MAFP OFAGMARE NOTANMNEXED T THIS
NOTICE.

. Institutional / Corporate Shareholders [L.e., other than Individuals, HUF, NRI,
ete.] are required to send a scanned copy [PDF [ JPG Format] of their
reapective Board or JGoverning Body Resolution [ Authorization etc.,
authorizing their representative to attend the AGM through VC / OAVM on
their behalf and to vote through remote e-Voting, The said Resolution /
Authorization shall be sent to the Scrutinizer by e-mail on its registered -mail
address to [csrcmid pmatl.com with 8 COpY marked ko
helpdesk. evotinga cdslindia. com.




7. The Members can join the 33~ AGM in the ViC/OAVM mode 15 minutes before

and affer the scheduled time of the commencement of the Meeting by [ollowing
the procedure mentioned m the Notice, The facility of participation at the 33
AGM through YO/ 0AVM will be made available for 1000 members on first
come first served basis, This will not include large Sharcholders (Shareholders
holding 2% or more shareholding], Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit
Commities, Nomination and Remuneration Committee and Stakeholders
Relationship Commities, Auditors eto. who are allowed to attend the AGHM
without restriction on account of first come first served basis,

&, The attendance of the Members attending the AGM through VC/OAVM will be

counted for the purpese of reckening the guorum under Section 103 of the
Companies Act, 2013,

All the members whose names are recorded in the Register of Members or in
the Register of Beneficial Owmners maintained by the depositories as on Friday,
August 08, 20025, have been considered for the purpose of sending the Notice
of 33 AGM and the Annual Repott,

1. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read

11.

with Rule2 of the Companies [Management and Administration) Bules, 2014
(as amendedjand Regulation <44 of SEBI (Listing Obligations % Disclosure
Reguirements] Regulations2015 (as amended), and the Circulars issued by
the Mimistry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May
(15, 20040 the Company 15 providing facility of remote e-Voting to its Members
in respect of the business to be transacted at the AGM. For this purpose, the
Company has entered into an agreement with Central Depository Services
flndia) Limited [CDSL) for facilitating voting through electronic means, as the
authorized agency, The facility of casting votes by a member using remote e-
Voting svsiem as well as venue voiing on the date of the AGM will be provided
by CDSL.

In case of joint holders, the Member whose name appears as the first holder
in the order of names as per the Regisier of Members of the Company will be
entitled to vole al the AGM through e-voling,

12.Register of Members and Transfer Books of the Company will remain closed

from D40 September, 2025 Thursday to 10 Scptember, 2025, Wednesday
iboth dates inclusive) in terms of the provisions of Section 91 of the Companies
Act, 2013 and the applicable clauses of the SEBI (Listing Obligations and
Disclosures Requirements Begulations) 2015,

13.As per Regulation 40 of SEBI Listing Regulations, as amended, securities of

listed companies can e fransferred only it dematenalized form with effect
from April 1, 2009, excepl in case of request recedved for transmission or
transposition of securities. In view of this end to ehiminate all nsks associated
with physical shares and for ease of portfolio management, members holding
shares in physical form are requested to consider converting their holdings to
dematerialized form. Members can contact the Company or Company’s




Registrar and Transfer Agent M;s Cameos Corporate Services Limited. At
camenicamenndia.com for assistance in this regard.

14. Members are requested o intmate changes, if any, about their name, postal
address, email address, telephone/ mobile numbers, PAN, power of attorney
registration, Bank Mandate details, etc., to their Depository Participant ["DF)
in case the shares are held in electronic form and to the Registrar in case the
shares are held in phvsical form, in prescribed Form No, [SRE-1, quoting their
folio number and enclosing the self-attested supporting decument, Further,
Members may note that SEBI has mandated the submission of PAN by every

participant in the securities market.

15.The Securities and Exchange Board of India [SEBI) has mandated the
submission of Permanent Account NMumber [PAN) by every participant in
securities market. Members holding shares in electronic form are therefore,
requested 1o submit their PAN to the Depository Participant with whom they
are maintainmg their demat acceunt, Members holding shares in physical
form can submit their PAN details 1o the Begistrar and Transfler Agent M /s,
Cameo Corporate Services Limited.

16.As per the provisions of Section 72 of the Companies Act, 2013 the "Act”] the
facility for making nomination is available for the Members in respect of the
shares held by them. Members who have not yet registered their nomination
are requested to register the same by submitting Form Mo, SH-13, Members
are requested to submit the said details to their Depository Participants
("DPs"] in case the shares are held by them in electronic form and to. Link
Cameo Corporate Services Limited; in case the shares are held by them in
physical form.

17. Members ate requested to intimate changes, if any, pertaining to their name,
postal address, email address, telephone/ mobile numbers, Permanent
Account Number [(PAN], mandales, nominations, power of attomey, bank
details such as, name of the bank and branch details, bank account number,
MICR code, IFSC code, etc., to their DPs in case the shares are held by them
in electronic form and to the Company's Registrars and Transfer Agents, Link
Cameo Corporate Serviees Limited for shares held in physical form, with
relevant documents that may be required.

I13.REMOTE E-VOTING: The remaote E-voting period will be available during the
following period:
o Dav, date and tume of commencement of remote e-Voting: Sunday,
September 0, 2025 at 0900 AM. {(IST)
o Dy, date and time of end of remote e-Voting: Tuesday, September (9,
2025 at 5:00 P.M. (IST)

19.The Company has fixed Wednesday, September 03, 2025 as the “Cut-off date”
for identifying the Members who shall be eligible for participation in the 33
AGM through VT OAVM facility and votng either through remote e-Voting or
through e-Voting during the AGM. A person whose name is recorded in the
Register of Members or in the Register of Beneficial Owners maintained by the
depositoties as on the Cut-off date shall be entited to atterd the AGHM and 1o
vole on the Resolutions as set-forth in the Notice. The voting righis of the
Members, in respect of remoete e-Volng or e-Votng during the AGM, shall be




reckoned in proporiion to their share in the paid-up equity share captal of
the Company as on the cul-off date. A person who is not a Member as on the
cut-off date should treat Notice of this AGM [or information purposes onlv,

20.The Board of Directors have appointed M/s. Famesh Chandra Mishra &

Aszociates, Practicing Company Secretaries, Mumbai, as the Scrutinizer for
conducting the e-voting process in a fair and transparent manner and has
communicated their willingness o be appointed, The Scrutinizer, after
serutinizing the voles cast during the AGM and through remaote e-voting, will
not later two working days of conclusion of the Meeting, make a consolidated
serutinizer’s report and submit the same to the Chairman. The results
declared along with the consolidated scrutinizer’s report shall be placed on
the website of the Company www. telesyva.in, website of the Stock Exchanges
i.e. BSE Limited [BSE} at www. basinidia com and on the website of Central

Depository Services (India) Limited [CDSL) at waw, evotitigindia. com.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETINGS ARE AS TNDER:

fri)

(1)

Step 1 : Access through Depositories CDSL/NSDL e-Voting svstem 1n case of

individual sharcholders holding shares in demat mode.

Btep 2  : Access through CDEL e-Voting svstem in case of shareholders holding

shares n physical mode and non-individual shareholders in demat
modle.

The remote e-voting perikd begins on Bunday 07 September, 2025 at 09:00
AM. and ends on Tuesday 09t Beptember, 2025 at 05:00 P.M. During this
period shareholders’ of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date (recond date) of 03~
Beptember, 2025 may cast their vote electronically, The e-voting module shall
be disabled by CIDEL for voting thereafter.

Sharcholders who have already voted prior to the meeting date would not be
entitled to vole at the meeting venue,

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242
dated 09,.12.2020, under Eegulation 44 of Becunties and Exchange Board of
India [Listing Obhgations and Disclosure Hequirements] Repulations, 2015,
bisted entities are required to provide remote evoling lacility ifo its
shareholders, in respect of all shareholders' resolutions. Flowever, it has been
observed  that the parbicipation by the  public  non-insitutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers [ESPs| providing e-
voting facility to listed entities in India. Thiz necessitates registration on




{iv)

various ESPs and mauntenance of multiple user IDs and passwords by the

shareholders,

In order to increase the efficiency of the voting process, pursuant Lo a public
consultation, it has been decided to enable e-voting to all the demat account
holders. by way of a single login credential, through their demat
accounts/ websites of Depositories/ Depository Participants. Demat
acrcount holders would be able to cast their vote without having to register
again with the ESPs, thereby, not anly facilitating seamless authentication but
alzo enhancing ease and convenience of participating in e-voling process,

Step 1

VAccess through Depositories CDSL/NSDL e-Voling svsfem in case of
individual shareholders holding shares in demat mode,

tecemh

In terms of S8EBI eircular ne. BEBI/
O 2020 i Al

HO/CFD/CMD/CIR/P/2020/242 dated

(ITL L1

L =V ol

L] L | LFIELfAELT ]

Pursuant to abovesaid SEBI Circular, Lomn method for e-Voting and joining
virtual meetings for Individual shareholders holding securities in Demat mode
CDSL/NSDL is pgiven below:

Tnm of
shareholders

Login Method

[rvediviclual
Shareholders
holding
securiies in
Diemat mode
with CDEL

Depository

i

Users who have opted for CDSL Easi [ Easiest facility, can login
through their existing user id and password. Option will be made
avatlable to reach e-Voting page without anv further
authentication. The users to login to Easi / Easiest are requested
to visit cdsl website www.cdslindia,com and click on login icon
& My Easi New (Token) Tab.

After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the evoling is in
progress as per the information provided by company. On
clicking the evoting option, the user will be able to see e-Voting
page of the e-Voling service provider for casting vour vole dunng
the remote e-Voling period or joining virtual meeting & voling
during the meeting, Additionally, there is alse links provided to
access the system of all e-Voting Service Providers, so that the
user can visit the e-Votng service providers' website directly.




3.

If the user iz not registered for EasifEasiest, opiion to regisier is
available at cdsl website www. cdslindia.com and click on login &
My Easi Mew [Token) Tab and then click on registration option,

Alternatively, the user can directly access e-Voting page by
providing Demat Account Mumber and PAN No. from a e-Voting
link available on www. cdslindia.com home page. The system will
authenticate the user by sending OTF on registered Mohile &
Email as recorded in the Demat Account. After successiul
authentication, user will be able to see the e-Voting option where
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers,

Indivicual
Sharcholders
holding
gectirities in
demat mode
with NSDL

Depository

1)

If vou are already registered for NSDL [DeAS facility, please visit
the e-Services website of MSDL, Open web browser by tvping the
following URL: hitps:/ feservices. nsdlcom either on a Personal
Computer or an a mohile. Once the home page of e-Services is
launched, click on the "Beneficial Owner” icon under "Login”
which is available under TDeAS’ section. A new screen will open.
You will have to enter your User I} and Password. After
successiul authentication, you will be able o see e-Voling
services, Click on "Access to e-Voting” under e-Votng services
and vou will be able to sec e-Vouing page. Click on company
name or e-YVoting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote
during the remote e-Voting period or joining virtual meeting
voting during the meeting.

Iif the user is not registered for IDeAS e-Services, option to
register 1z available at hitps: )/ feservices nsdl.eom. Select
*Register  Online  for [DeAS “Portal or  click at
htips: / feservices.nsdl.com [ SecureWeb [ IdeasDirect Rep. jsp

Wigit the e-Voting website of NSDL. Open web browser by tvping
the following URL: hitps:/ Seww evoting.nsdl.com/ either on a
Personal Computer or on a mobile, Once the home page of e-
Woting system is launched, click on the icon “Login” which is
avatlable under '‘Sharcholder / Member’ section. A new screen will
open. You will have to enter your User ID [i.e. vour sixteen digit
demat account number hold with NSDL), Password /OTP and a
Verification Code as shown on the screen. Afler successlal
authentication, you will be redirected to NSDL Depository site
wheresin you can see e-Voling page, Click on company name or
e-Voling service provider name and vou will be redirected Lo e-
Voting service provider website for casting vour vote during the




4

remote e-Votng period or joining virtual meeting & voung during
the meeting

For OTP based login you can click
on htlps: ! feservices nsdloom SSecureWeb fevoting ! evolinglos
rgsp. You will heve to enter your S-digit DP 1D,8-dignt Chent Id,
PAN MNo., Yerification code and generate OTP, Enter the OTP
recerved on registered email id/mobile number and chck on
login, After successful authentcation, vou will be redirected to
NSDL Depository site wherein vou can see e-Voting page, Click
1l company name or e-Voting service provider name and you
will be re-directed o e-Voting service provider website for
casting vour vote during the remote e-Vaoting period or joining
virtual meetitng & voting during the meeting.

Indivicual
Shareholders
(holding
securilies  in
demat mode)
logzin through
thetr
Depository
Participants
(DF)

You can also login using the login credentials of vour demat
account through vour Depository Participant registered with
MSDL/CDOSL for e-Voting facility. After Successiul login, vou will
be able to see e-Voling option, Once yvou click on e-Vaoting option,
vou will be redirected to NSDL/CDSL Depository site aflter
successiil authentication, wherein vou can see e-Voling leature.
Click on compesny name or e-Voung service provider name and
you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the mecting.

Important note: Members who are unable to retrieve User DY Password are

advized fo uze Forget User ID and Forget Password opili available at

abovementioned website.

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in
securities in Demat mode with login can contact CDEL helpdesk by
CDSL sending a request af

helpdesk evobtingy cdslindia. com or
contact at tall free no. 1800 21 (9911

NEDL

Individual Shareholders holding
securities in Demat mode with

Members facing any technical issue in
login can contact NSDL helpdesk by
sending a request at evolingansdloo.in




or call at : 022 - 4886 7000 and 022 -
24890 TO00

Step 2 : Access through CDSL e-Voting svstem in case of shareholders holding
shares in physical mode and non-individual shareholders in demat mode,

[w)

i

2]

3

4

b)

Login method for e-Voting and joining virtusl meetings [or Physical
shareholders and shareholders other than individual holding in Demat
form.

The shareholders should log on (o the e-voling website wiww, evolingindip,conm.

Click on “Shareholders” module,

Now enter vour User 11

a. For CDSL: 16 digits beneficiary ID,

b. For N8DL: 8 Character DP ID followed by B Digitas Client 10,

. Sharcholders holding shares in Physical Form should enter Folio
Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If wou are holding shares 1n demat form and had lopgged on to
www evatingindia.com and voted on an earlier e-voting of any company, then
your existing password is to be used.

Il you are & first-time user follow the steps given below:;

For Physical shareholders and other than individual
sharcholders holding shares in Demat.

PAN

Enter vour 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat sharcholders as well as
physical shareholders)

+  Shareholders who have nof updated their PAN with the
Company/ Depository Participant are requested fo use the
sequence number sent by Company/BETA or contact
Company /RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth [in dd fmom/vvyy
Bank
Details records in order 1o login,

OR Date s« [f both the detadls are not recorded with the depository or
Birth company, please enter the member id ¢ folio number in the

(DB

ol

format) as recorded in vour demat account or in the company

Dividend Bank details field.

10



lvi)

[wit)

{wiit]

(ix)

(=

(i)

fxiii)

(xiv)

[xv)

After entering these details appropriately, click on "SUEMIT” tab.

Shareholders holding shares in physical form will then directly reach the
Company selection screen. However, shareholders holding shares in demat
form will now reach 'Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password ficld. Kindly note
ithat this password is to be also used by the demar holders for voting for
resalutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. [t is strongly
recommended not to share your password with any other person and tale
uwimost care Lo keep yvour password confidential,

For shareholders holding shares in physical form, the details can be uwsed only
for e-voting on the resolutions contained in this Notice,

Click on the EWSN for the relevant *GROARC INDUSTRIES INDIA LIMITED"
on which you choose to vote,

On the voting page, you will see "RESOLUTION DESCRIFTION™ and against
the same the option "YES/NO" for voting. Select the option YES or NO as
desired, The option YES implies that wvou assent to the Resolution and option
N implies that you dissent to the Resolution.

Click on the *RESOLUTIONS FILE LINK® if you wish to view the entire
Resolution details,

After selecting the resolution, you have decided to vote on, click on *SUBMIT®,
A confitmation box will be displayed. If vou wish to confirm vour vote, click on
"OK", else to change your vote, click on *CANCEL" and accordingly modify
VOUT vole,

Once you “"CONFIEM® yvour vote on the resolution, you will not e allowed to
modify vour vote.

You can also take a print of the votes cast by clicking on “Click here to print”
option on the Voting page.

If a dematl sccount holder has forgotten the logm password then Enter the
User [} and the image verification code and click on Forgot Password & enter
the detadls as prompted by the svstem,
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(acvi]

[wi)

There is also an optional provision o upload BE/POA if any uploaded, which

will be made available to scruttnizer for verification.

Additional Facility for Non - Individual Bhareholders and Custodians —
For Remote Voting only.

MNon-Individual shareholders (e, other than Inddiduals, HUF, NRI ete,| and
Custodians are required o log on 1o wwwevolingndia.com and register
themselves in the “Corporates” module,

A scanned copyv of the RBegistration Form bearing the stamp and sign of the

entity should be emadled to helpdesk evotingodshiodiza com.

After receiving the login details a Compliance User should be created using
the admin login and password, The Compliance User would be able to ink the
account|s) for which thev wish to vote on.

The bist of accounts inked in the login will be mapped sautomatically & can be
delink in case of any wrong mapping.

It 15 Mandatory that, & scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the Custodian, if any,
ghould be uploaded in PDF format in the system for the scrutinizer to verify

the same.

Alterpatively Non Individual sharehelders are required mandatory to send the
relevant Board Resolution/ Authority letier ete. together with attested specimen
signature of the duly authorized signatory who are authonzed to vote, to the
Scrutinizer and to the Company at the email address viz; telesyvs 19920 vaboa.com |,

if they have voted from individual tab % not uploaded same in the COSL e-voting

system for the scrutinizer to verify the same.

Process for those sharcholders whose email ids are not registered with the
depositories for procuring user id sand password and registration of ¢ mail ids
for e-voting for the resolutions set out in this notice:

In case shares are held in physical mode please provide Folio No., Name of
shareholder, scanned copy of the share certificate (front and back], PAN
(sell attesied scanned copy of PAN card], AADHAR (self artested scantied
copy of Andhar Card)} by email to telesys] 99X vphoo.com

In case shares are held in demat mode, please provide DPID-CLID (16 digit
DPID + CLID or 16 digit beneficiary [D), Name, clisnt master or copy of
Consolidated Account statement, PAN [zelf attested scanned copy of PAN
card), AADHAR [sell attested scanned copy of Aadhar Card) to
telesys L ¥O2d vahoo com . If you are an Individual sharehaolders holding
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securities in demat mode, you are requested to refer to the login method
explained at step 1 [(A] i.e. Login method for e-Voting and joining wirtual
meeting for Individual shareholders holding securities in demat mode.

Alternatively  shareholder/members  may  send a8 reguest (o
helpdesk evotingn cdslindia, com or contact at toll free no, 1500 21 09911
for procuring user id and password for e-voting by providing above
mentioned documents,

All prievances connected with the facility for voting by electronic means
may be addressed to Mr. Eakesh Dalvi, Sr. Manager, (CD5L, | Central
Depository Services (India] Limited, A Wing, 25th Floor, Marathon Futurex,
Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel [East], Mumbai -
400013 or send an email to helpdeskevotingad cdslindia.com or call ol
free no. 1800 21 0991 1.

THE INSTRUCTIONS FOR MEMBERE FOR «-VOTING ON THE DAY OF THE AGM
ARE AS UNDER:-

1,

The procedure for e-Voling on the day of the AGM is same as the instructions
mentioned above for remote c-voting.

Only these Members/! sharcholders, whao will be present in the AGM through
VCSOAVM facility and have not casted their vote on the Eesolutions through
remote e-Voring and are otherwise not barred from doing so, shall be eligible
io vole through e-Voting system in the AGM.

Members who have voted through REemote e-Voting will be ehgible to attend
the AGM. However, they will not be eligible to vote at the AGM.

The details of the person who may be contacted for any grievances connected
with the facility for e-Voring on the dav of the AGM shall be the same person
mentoned for Remote e-voling,

The Chairman shall, at the AGM, at the end of discussion on the resolutions
on which voting is to be held, allow voting, by use of e-voting system for all
those Members who are present during the AGM through VO O0AVM but have
not cast their votes by availing the remote evoting facility, The e-voting module
during the AGM shall he disabled by CDSL for voting 15 minutes after the
conclusion of the Meeting

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH
VC/OAVM & E-VOTING DURING MEETING ARE AS UNDER:

L.

2.

The procedure for attending meeting & e-Voting on the day of the AGM/ EGM
is same as the instructions mentioned above for e-voting.

The link for VC/OAVM to attend meeting will be available where the EVEN of
Company will be displayed after successful login as per the instructions
mentioned above for e-voting.
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. Shareholders who have voted through Remote e-Voting will be eligible 1o
attend the meeting. However, they will not be eligible to vote at the AGM fEGM.

. Bhareholders are encouraged to join the Meeting through Laptops [ [Pads for
hetter expenence.

. Further shareholders will be required to allow Camera and use [nternet with
a good speed to avoid any disturbance during the meeting,

. Please note that Participants Connecting from Mobile Devices or Tablels or
through Laptop connecting via Mobile Hotspot may expenence Audio/ Videao
loss due to Fluctuation in their respective network. It is  therefore
recommended to use Stable Wi-Fi or LAN Connection to mitipate any kind of
aforesaid glitches.

. Shareholders who would like to express their views/ask guestions during the
meeting may register themselves as a speaker by sending ther request in
advance atleast 5 days prior to meeting mentomnng their name, demat
pccount number/folio number, email id, mobile number al [company email
id]. The sharcholders who do not wish to speak during the AGM but have
queries may send their gueries in advance 5 days prior to meeting
mentioning their name, demat account number /folio number, email id, mohile
number at felesys1992 vahoo com - These queries will e replied to by the
company suitably by email,

. Those sharcholders who have registered themselves as a speaker will only be
allowed to express ther views /ask questions durng the meectmg.

. Only those sharcholders, who are present in the AGM/EGM through
VO SOAVM facility and have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from doing o, shall be eligible
to vote through e-Voting system available during the EGM /AGM.

10.1f any Yotes are cast by the shareholders through the e-voting available during

the EGM/AGM and if the same shareholders have not participated in the
meeting through VC /OAVM facility, then the votes cast by such shareholders
may be considered invalid as the facility of e-voting during the mecting is
available only 1o the shareholders attending the meeting.

By Order of Board

For GROARC INDUSTRIES INDIA LIMITED
(Formerly knowns as Telesys Info- Infra (I) Limited)
8d/-

CHANDRAN GANESAN

Whole Time Director

DIN: OB1664961

Place: Chennai
Date ; 10.07.2025
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EXPLANATORY STATEMENT

The following explanatory statement pursuant to Section 102(1) of the
Companies Act 2013, sets out all material facts relating to items of special
business mentioned in the accompanying notice of the AGHM.

Item No. 3

AFPPOINTMENT M /8 RAMESH CHANDRA MISHRA & ASSOCIATES, COMPANY
SECRETARIES, MUMBAI, A PEER REVIEWED FIRM (MEMBERSHIP NO.: F5477
CP NO. 3987 AS A SECRETARIAL AUDITOR OF THE COMPANY FOR A PERIOD
OF 5 (FIVE) YEARS AND FIXED REMUNERATION

SEE] vide its notification dated December 12, 2024, amended the SEEBI (Listing
Obligations  and Disclosure Heguirements] Regulations, 2015 [("SEBI Listing
Fegulations®). As per the amended regulations, listed companies are now required o
obtain shareholders” approval, in addition to Board approval, for the appointment of
Secretarial Auditors. The appointed Secretanal Auditor must be a peer-reviewed
practicmg Company Secretary and must nol have any disqualifications as prescribed
by the SEBIL Additionally, any association of the individual or firm as the Secretarial
Auditor of the listed entity prior to March 31, 2025, shall not be considered for the
purpese of calculating the tenure under the said Regulation.

Pursuant to the abowve requirement, the Board at s meeting held on 194 May 2025,
considering the experience and expertise and based on the recommendation of the
Audit Committee, has proposed fo the Members of the Company the appointment of
M /s, Bamesh Chandra Mishra & Associates, Company Secrefaries a peer reviewed
firm, as Secretaral Auditor of the Company for & period of Five (3] consecutive
finanoal years, Le fom inancal vear 2025-26 to (inancial year 20209-30 1 terms of
Regulation 24A of the SEBI Listing Regulations and SEBI Circular No. SEBI/
HOJCFDJCFD=-Pol=-2/CIE/P/ 20247185 dated December 31, 2024 [*SEBI
Circular”) read with provisions of Section 204 of the Companies Act, 20013 and Rule
9 of the Companics (Appointment and Remuneration of Managerial Personnel] Rules,
2014.

Briefl Profile

FCS Bamesh Chandra Mishra [Membership No. FCS 5477, CP Mo, 3987) is the
proprietor of M/s. Bamesh Chandra Mishra & Associates and a Practicing Company
Becretary with over 25 vears of expenienoe in the field.

In addition to filing various statutory returns under the Companies Act, he possesses
extensive expertise in the bicorporation of foreign companies, setting up branch
offices in India, and handling matters related to mergers, amalgamations, and
acquisitions through NCLT petitions. He also has significant experience representing
clients in petitions before the Regional Director [RD], the National Company Law
Tribunal [NCLT], the National Company Law Appellate Tribunal (NCLAT), and the
Ministry of Corporate Affairs (MCA) on a range of company law matters,
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Mr. Mishra iz well-versed inn the legal rameworks related to Company Law, SEBI,
EBl, FEMA, and more. He has practical experience in share iransfer and
transmission accountmg, and is highly proficient in XBEL and [ND-AS-based Olings
of annual returns, particularly for large corporations and Government companies,

Details as per Regulation 36(5) of the SEBI Listing Regulations are as follows.

Proposed fees payable (o | The Professional audit and other certification fees plus
the Secretarial  Auditor | applicable taxes and other out-of-pockel expenses
along with terms of | connection with the statutory aundit for Financial Year
appointment ending March 31, 2026 and for subsequent yearis| of
their term, such fee as determined by the Board, on
recommendation of Audit Commaittes,

Basis of recommendation | Considering  their gualifications and  extensive
for appointment | experience, the Board of directors on recommendation
including the details in | of the Audit Committee recommends the appointment
relation T and | of M/s, Ramesh Chandra Mishra &% Associates,
credentials of the | Practicing Company Secretaries as the Secretarial
Secretarial Auditor Auditors of the Company for a period of Five (5
consecutive financial vears, 1.e. from financial year
2025-26 to fnancial yvear 2029-30

The appointment is subject to shareholders” approval at the Annual General Meeting.
Accordingly, the approval of the Members is being sought for this proposed
appointment.

Hone of the Directors, Key Managerial Personnel, or their respective relatives have
any financial or other interest in the proposed resolution.

The Board seeks for the approval of the members for passing of the resolution as set
ot at item poe, 03 of this Notice as an Ordinary Resolution,

By Order of Board

For GROARC INDUSTRIES INDIA LIMITED
[Formerly knowns as Telesys Info- Infra (I) Limited)
8d/-

CHANDRAN GANESAN

Whole Time Director

DIN: 08166461

Place: Chennai
Date: 10.07.2025
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DETAILS OF DIRECTORS RETIRING BY

APPOINTMENT AT THE ANNUAL GENERAL MEETING

[Fursuant io HRegulation 36 of 3SEBI
Reguirements] Regulations, 2015 and Clause 1.2.5 of Secretarial Standards-2 on
Creneral Meetings)]

jListing Obligations and Disclosure

Br Name of Director Vijayaraj Heerachand Jain
Nao.
1 [N 01319086
2 [tate of Birth S0,/05) 1968
3 Agpe 57
4 Date of first appointment on the | 31 /03 /2006
Hoard
5 Crualification Crraduate
i Experience and Expertise He has experience of 30 vears in
Industrial Business.
7 Mo, of Meetings of the Hoard | 4
attended durnng the year
& List of Directorship of other | 1.VES Infra Power Private Limite
Boards 2.5r1 Subbhajothi Movies Limated
3. Surane Vijay Finlease Limited
9 The Listed entity from which
Director has resigned in last three | KIL
YRS
10 List of Membership !
Chairmanship of Commitiees of | NIL
other Companies
11 Sharcholding in Company NIL
12 Terms and Condibions of re- | Terms and  Conditions  of e
appointment appointment

By Order of Board

For GROARC INDUSTRIES INDIA LIMITED
[Formerly knowns as Telesys Info- Infra (I) Limited)

Place: Chennai
Date: 10.07.2025

8d/-

CHANDRAN GANESAN
Whole Time Director
DIN: 08166461

ROTATION AND SEEEKING
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DIRECTORS REPORT
Dear Members,

Your Directors have pleasare 1in presenbing 337 Annual Eeport of Groare Industries
India Limited [The Company], topether with the Audited Financial Statements
(standalone and consolidated) for the Financal Year ended March 31, 2025,

HIGHLIGHTS OF FINANCIAL PERFORMANCE

(In Rs|

Particulars 2024-25 2023-24
Eevenue from Operations 34,785,558, 540 40,67,11,598
Other [ncome 61,306,602 33,077,552
Total Income 35,39,95,142 41,00,19,150
Depreciation S Amortisation 441,853 B,54 6492
Profit before Tax 1,16,44,950 30,50 812
Total Tax Expenses 20.40,574 3,88 930
Net Profit BT,04,376 26,61,882
Earnings Per Equity Share {in =)
Basic .43 (.13
Driluted 0,43 0.13

Note: Previous year’s figures have been regrouped/reclassified wherever
necessary to correspond with the current year's classification/disclosure.

OVERVIEW

During the year under review, the Revenue from operations of the Company for FY
2024-25 was Es, 34, 78,58 540 as compared to Es, 40,67, 11,598 for FY 2023-24. The
profit after tax ("PAT") attributable to sharcholder for FY 2024-25 was RBs. 87,04,376
a5 against Rs. 26,61, ,8582 for FY 2023-24.

Earnings per share was HEs. 0,43 (Basic) and [Diduted) stood at in FY 2024-25 as
compared to Bs.d).13 [Basic) and [Diluted) in FY 2023-24,

The company's Finencial Siatements have been prepared in compliance with the
Indian Accountng Standards (Ind-AS| as notified under the Companies |(Indian
Accounting Standards] Bules, 2015, in accordance with Section 133 of the
Companies Act, 2013, and other applicable provisions of the Act. The annual
accounts have been prepared without any significant deviations from the prescribed
accouning norms.

The company ensures Umely adoption of new or amended Ind-AS as applicable, and
any material impact arising fom such chanpges is appropriately disclosed o the
financial statements. The financial reporting process iovolves a thorough review by
the finance team and consultation with external auditors to ensure adherence to
statutory requircments.

TRANSFER TO RESERVES

Your Dhrectors do not propose to transfer any amount to General Reserves for the
vear under review,
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CHANGE IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of the Company during the year.

DIVIDEND

Your Directors did noet recommend any dividend for the yvear.

INCREASE IN ISSUED, SUBSCRIBED AND PAID-UP EQUITY SHARE CAPITAL

There has been no increase/decrease in the Authorized Share Capital of vour
Company during the year under review.

LISTING OF EQUITY SHARES

The Company's equily shares are listed on the following Stock Exchange:

{i] BEE Limited, Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 404 001,
Maharashtra, India;

SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE COMPANIES

The Company dees pot have any Subsidiary, Associates and Joint Venture
COHTPANies

ANNTAL RETURN

In terms of Section 92{3] of the Companies Act, 2013 and Rule 12 of the
Compamies |[Management and Admimistration| Rules, 2014, the Annual Eeturn

MANAGEMENT'S DISCUSSION AND ANALYSIS REPORT

Management's Discussion and Analysis Report for the yvear under review, as
gtipulated under REegulation 34 (3) read with Schedule Part V of the SEBI
(Listing Obligations and Disclosures REequirements] Regulations, 2015 with
Stock Exchange in India, is presented in 8 separate Annexure =I forming part
of the Annual Eeport.

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL [HMP)
Composition

The Company recognizes that a diverse and well-balanced Board is fundamental to
its sustained success and effective governance. In alignment with the provisions of
Section 149 of the Companics Act, 2013 and Regulatiom 17 of the SEBI [Listing
Obligations and DHaclesure Requirements| Regulations, the composition of the Board
reflects an optimal mix of Executive and Non-Executive Mrectors.

The Board comprnses mdividuals with a wide spectrum of expertise;, including
industry knowledge, financial acumen, legal insight, and operational expenence. The
Directors also bring in diverse regional, cultural, and geographical perspectives,
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which contribute meaningfully to informed decision-making and help maintadn the
Company's strategic edge in o compelitive environment,

As of March 31, 2025, the Board consisted of six (6) Directors, including:
* Two Executive Direclors and

+ Onpe MNon-Executive Directors, Three I[ndependent Direcior including one
Independent Woman Director

Appointment/ Re-appointment
During the Financial Year 2024-25, Mr. Murali Chengalvaravan (DIMN; 08510153,

was re-appointed as an Independent Director for a second consecutive term of five
vears, effective from Aupgust 14, 2024 to August 13, 2029, in accordance with the
provisions of the Companies Act, 2013 and SEBI [LODE| Regulations, 2015,

Directors retiring by rotation

Pursuant to the provisions of Section 152 of the Act read with the relevant rules
made thereunder, one-third of the Directors are liable To retire by rotation every year
and if eligible, offer themselves for re-appointment at the AGM.

Mr. Vijavaraj Heerachand Jain (DIN: 01 319086), who retires by rotation as a Director
being longest in the office are liable to retire by rotation at the ensuing Annual
Ceneral Meeting ["AGMT) and being eligible, has sought re-appointment. Based on
recommendation of the Nomination and Remuneration Committee, the Board of
Directors has recommended their re-appointment and the matier is being placed for
seeking approval of members at the ensuing Annual General Meeting of the
COIT LTy

Pursuant to Eegulation 36 of the SEBI Listing Repgulations read with Secretarial
Standard-2 on General Meetings, necessary details of Mr, Vijayaraj Heerachand Jain
(DIM; 01319086), are provided as an Annexure to the Notice of the Annual General
Meeting.

Hone of the Direciors of the Company are disqualified for being appeinted as
Directors as specified in Section 1642 of the Companies Act, 2013 and Rule 141}
of the Companies (Appointment and Qualification of Directors] Eules, 2014,

Key Managerial Personnel

Thers was no change in the Kev Managerial Personnel of the Company during the
vear under review,

Independent Directors
Statement on declaration given by Independent Directors

The Company has four ndependent Directors, namely Mr, Tirukkurungodi S
Srimivasan, Mr, Murali Chengalvarayan, Mrs, Hainy Hamesh Singhi. Each of them
has submitted the requisite declarations under Section 1497) of the Act, aflirming
that they meet the coteria of independence as outlined in Section 1496) of the Act
and Regulation 16{1}(b) of the SEBI Listing Regulations.
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In accordance with REegulation 25(8) of the SEBI Listing Regulations, all Independent
Directors have further confirmed that they are nol aware of any circumsiances or
situations that could impair their independence or affect their ability (o exercise
objective judgment free from external influence.,

The Board of Directors has reviewed and duly noted these declarations and
confirmations after conducting a thorough assessment of their accuracy. The
Independent Directors have alse aflirmed compliance with the provisions of Schedule
IV of the Act (Code for Independent Directors] and the Company's Code of Conduct.
There has been no change in the status or circumstances that would affect their
designation as Independent Directors during the reporting period,

Additionally, the Company has received confirmation from all Independent Directors
regarding their registration in the Independent Directors” databank, maintaned by
the Indian Institute of Corporate Alfairs, in accordance with Bule & of the Companies
(Appoiniment and Quahfication of Directors) Bules, 2014,

The terms and conditions of appointment of the Independent Directors are placed on
the website of the Company at www.telesys.an

Familiarization Programme for Independent Directors

Your Company has adopted a formal Familiansation Programme for Independent
Directors (o support their effectve participation cn the Board, As part of the
familianisation process, the Company provides detailed insights into its business
operations, industry dynamics, organizational structure, and group-level
businesses. Independent Directors are also informed about the regulatory and
compliance obligations under the Companies Act, 2013 and the SEBI Listing
Regulations.

The details of Familiarization Programmes are placed on the website of the company
and the website of the company www. telesys. in

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 134(5] of the Act, in relation o the audited financial statements
of the Company for the yvear ended 315t March, 2025; the Board of Directors hereby
cotfirms that:

I. T the preparation of the annual acoounts for the financial year ended March
31, 2025, the applicable accounting standards have been followed and there
were no material departures;

II. The Directors have selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and
prudent so as to give a true and far view of the state of affairs of the Company
s on March 31, 2025 and of the profit of the Company for the vear ended on
that date;

M. The Directors have taken proper and sufficient care for the maintenance of
adequate acoounting records in accordance with the provisions of the Act for
safeguarding the assets of the company and for preventing and defecting fraud
and other irregularities;

IV, The Directors have prepared the annual accounts on a going concern basis;
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Y.  The Directors have laid down internal financial controls to be followed by the
Company and that such internal financial controls are adegquate and are
operating eflfectively; and

V1. The Directors heve devised proper system to ensure compliance with the
provisions of all applicable laws and that such systems are adequate and
operating effectively.

NUMBER OF MEETINGS OF THE BOARD

During the wvear under review, the Board has demonstrated a high level of
involvement in guiding the Company, supported by detailed discussions and timely
decigsions. In cases of urgent or extracrdinary matters arising between scheduled
meetings, the Beard's approval is obtained through reselutions passed by
circulation, in accordance with the provisions of the Act and relevant rules, These
resolutions are noted and ratified st the subsequent Board meeting (o ensure formal
documentation and compliance.

During the financial yvear, Four [4) meetings of the Board of Directors were held, the
details of which are given in the Corporate Governance Report of the Company, which
forms a part of the Annual Beport and 15 annexed as Annexare-II. The intervening
gap between the meetings was within the prescnbed period under the Act and the
SEBI Listing Regulations.

INDEPENDENT DIRECTORS

Durning the year under review, the Independent Directors of the Company met 1 (one)
time on February 14, 2025,

ANNUAL BOARD EVALUATION

The Company has established a comprehensive framework for evaluating the
performance of the Board of Directors, ibs Commuitiees, and individusl Directors, in
line with the requirements of Sections 134 and 178 of the Act, Regulation 17{10) of
the SEBI Listng Eegulations, and the Company's Nomination and Remuneration
Policy. As part of this evaluation process, structured and confidential questionnaires
were circulated to all Directors to obtain fecdback on varnious aspects of the Board's
functioning, the effectiveness of its Commitiees, and the performance of each
Director. The obzervations and responses received were compiled, analyvzed, and
subsequently presented to the Chairman of the Board for review and discussion.

COMMITTEES OF THE BOARD

Az on March 31, 2025, the Board has constituied the following committees:
- Audit Committee

- Corporate Social Responsibility

- Nomination and Remuneration Committes

= Btakeholder's Relationship Commities

- Risk Management Committee

During the year, all recommendations made by the committees were approved by the
Board.




Details of all the Committees such as terms of reference, composition and meetings
held during the vear under review are disclosed in the Corporate Governance Report,
which forms part of this Annual Beport.

CORPORATE BOCIAL RESPONSIBILITY

Az per Sectionn 135 of the Companies Act, 2013 all companies having net worth of
'500 crore or more' or turmover of BEs. 1000 crore or more or & net profit of Bs. 5 crore
or more during any financial year are required to constitute a appropriate corporate
gocial responsihility C5R Committes of the Board of Directors comprising there or
more directors, at least ane of whom an independent director and such company
shall spend ai least 2 % of the average net profits of the Company’s three immediately
preceding inancial vear., The Company presently does not with anyv of the crteria
stated herein above,

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE
FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENT RELATE AND THE
DATE OF THE REPORT

Mr. Rajendhiran .Jayaram [DIN: 01784664| Re-appointed as a Whole Time Director
for a period of 3 [Three) years from February 14, 2025 to February 13, 2028,

POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION:

The current policy 1% to have an appropriate mix of executive and independent
direciors (o maintain the independence of the Board and separate its functions of
governance and management. As on 31st March, 2025, the Board consists of &
members, Oul of which Two are exccutive Director, Three non - executive
Independent Director and One non - executive Non Independent Director.,

The policy of the Company on directors appointment and remuneration, including
criteria for determining qualifications, positive attributes, independence of a director
and other matters provided under Sub section [3) of Section 178 of the Companies
Act, 2013, adopted by the Board and are stated in this Board report. We affirm that
the remuneration paid to the directors 1s as per the terms lawd out 0 the nomination
and remuneration policy of the Company

NOMINATION AND REMUNERATION COMMITTEE AND STAKEHOLDERS
RELATIONSHIP COMMITTEE:

Pursuant to the Section 178 of the Companies Act, 2013, the Company has set up a
Momination and Bemuneration and Stakeholders Relationship Committee, A detailed
note on the composition of the Commitiees is provided in the corporate governance
report section of this Annual Beport,

RISK MANAGEMENT POLICY:

Groare Industrics India Limited is exposed to risks such as Uguidity risk, Interest
rate risk, Credit risk and Operational risk that are inherent in the construction cum
infrastructure businesses and has extended the scope in the petroleum business.
The infrastructure and realty segment presently witnessing down trend. The
Company decides to follow the infrastructure and government sponsored projects in
future as well as petroleum business,
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INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The establishment of an effective corporate governance and internal control system
is essential for sustainable growth and long-term improvements in corporate value,
and accordingly Groare Industries India Limited works to strengthen  such
structures, We helieve that a strong infernal control framework 15 an important pillar
of Corporate Governance,

Your Company has put in place adequate internal financial controls commensurate
with the size and complexity of its operations. The internal controls ensure the
reliablity of data and financial information to maintan accountability of assets.

The Company has an effective internal control and nosk-mitipation system, which is
constantly assessed and strengthened with new/revised standard operating
procedures, These controls ensure safeguarding of assets, reduction and detection
of fraud and error, adequacy and completeness of the accounting records and timely
preparation of reliable financial information. Critical functions are tigorously
reviewed and the reports are shared with the Management for timelv cofrective
actions, if any, Business risks and mitigation plans are reviewed and the internal
audit processes include evaluation of all eritical and high-risk areas.

The internal and operational audit is entrusted to Umang B Shah (Membership No.
- 230172, The main focus of internal aadit is to review business risks, teat and
review controls, assess business processes besides benchmarking controls with best
practices in the industey, Significant audit observations and follow-up actions
thercon are reported to the Audit Committes. For ensuring mdependence of audits,
internal auditors report directly to the Audit Committee, any. Business risks and
mitigation plans are reviewed and the internal audit processes include svalustion of
all critical and high-risk areas.

STATUTORY AUDITORS:

Mz Venkat & Rangaa , LLP FIRM Registration No: FREM: 045978 were appointed
as Statutory Auditors of the Company for a period of five consecutive years at the
Annual General Meeting [AGM) of the Members held on September 29, 2032 on a
remuneration mutually agreed upon by the Board of Directors and the Statutory
Auditors, Pursuant to the amendments made to Section 139 of the Act by the
Companies (Amendment) Act, 2017 effective from May 07, 2018, the requirement of
seeking ratification of the Members [or the appointment of the Statutory Auditors
has been withdrawn from the Statufe, Hence the resolution seeking ratification of
the Members for continuance of their appointment &t this AGM is not being sought.

AUDITORS REPORT:

The Auditors have not made any gualification to the financial statement, Their
reparts on relevant notes on accounts are self-explanatory and do not call for any
comments under section 134 of the companies Act, 201 3.

SECRETARIAL AUDITORS AND THEIR REPORT:

M/ s, Ramesh Chandra Mishra and Associates, Propnetor Mr. Eamesh Chandra
Mishra [Membership No- 547 7) was appointed to conduct the Secretarial audit of the
Company for the financial vear 2024-25, as required under Section 204 of the
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Compatiies Act, 2013 and Bules therennder, The Sectetarial Audit Report for F.Y.
2024-25 is Annexure-III (o this Board's Report.

The Board recommended o appoint M /s Ramesh Chandra Mishra and Associates,
Proprietor Mr, Ramesh Chandra Mishra (Membership No-5477) for the financial year
2025-26 10 2029-2030,

RELATED PARTY TRARSACTIONS/CONTRACTS:

The Company has implemented a Belated Party Transactions policy for the purposes
of identification and momiloring of such transactions. The policy on relatesd party
transactions 15 uploaded on the Company's website. All related party transactions
are placed before the Audit Committee for approval. Poor omnibus approval of the
Audit Committes is obtained on an annual basis which is reviewed and updated on
quarterly basis. Pursuant to the Section 13343} (k] of the Companies Act, 2013 and
Rule 8{2] of the Companies {Accounts] Rules, 2014, there were no contract where in
the related parties are interested, In accordance with the provisions of the Companies
Act, 2013, the details of related party transactions are available in the Motes to the
Standalone financial statements section of the Annual Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Loans, Guarantees and mvestments coversd under section 186 of the Companies
Act, 2013 form part of the notes (o the nancial statements provided in this Annual
Heport.

HUMAN RESOURCES MANAGEMENT:

We take this opportunity to thank emplovees at all levels for their dedicated service
and contribution made towards the growth of the company. The relationship with
the workers of the Company's manufacturing unims and other staflf has continued to
be cordial, To ensure good human resources manasgement at the company, we focus
on all aspects of the employvee lifecyvele. Dunng their tenure at the Company,
emplovees are motivated through various skill-development, engapgement and

voluntesring programs,

Ini terms of Section 197(12) of the Companies Act, 2013, read with Bule 5{2} and 5[3)
of the Companies (Appointment and BEemunetration of Managerial Personnel) Bules,
2014, no emplovee(s] drawing remuneration in excess of limits set out in said rules
forms part of the annual report.

Considering the first proviso to Section 136(1) of the Companies Act, 2013, the
Annual Eeport is being sent to the members of the Company and others entithed
thereto, The said information is available for inspection at the registered office of the
Company during business hours from 11 am, to 5 pom, on working days of the
Company up to the date of the ensummg Annual General Meeting., Any shareholder
interested in obtaining a copy thereol, may write to the Company Secretary in this

regard,
COST AUDIT:

As per the Cost Audit Orders, Cost Audit is not applicable to the Company’'s
products/business of the Company for FY 2024-25,
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PARTICULARS REGARDING CONSERVATION OF ENERGY, TECHNOLOGY
ABBORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:

The details of conservation of Energy, Technology Absorption are not applicable in
the case of the company, However, the company took adequate steps o conserve the
Energyv and used the latest technology,

FOREIGN EXCHANGE (inflow/outflow]:

During the vear under review there were no foreign Exchange Earnings. The Foreign
Exchange oul pois Nil.

INSURANCE OF ASSETS:

All the fixed assets, finished goods, semi-finished goods, raw material, packing
material and gosds of the company ving at different locations have been insured
against fire and allied risks.

BANK AND FINANCIAL INSTITUTIONS:
Directors are thatikful o their bankers for their contnued support to the company,

DISCLOSURE UNDER SEXUAL HARRASMENT OFWOMEN AT WORHKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)] ACT, 2013:

The Company has adopted a policy on prevention, prohibition and redressal of sexual
harassment at the workplace in line with the provisions of the Sexual Harassment of
Women at workplace [Prevention, Prohibition and Redressal) Act, 2013 and the Bules
there under for prevention and redressal of complaints of sexual harassment at
workplace. The policy 15 uploaded and can be viewed on the Company's website
W telesys i1y,

The details of Number of complaints of Sexual Harassment received, Number of
complaints disposed off and Number of cases pending for more than ninefy days in
the Financial Year as stated below:

8L Particulars Comments
No.
1 Mumber of mmp]aints of sexual harassment MIL
v receivedintheyear i
2 Number of complaints disposed off during the MIL
VEAr
3 Number of cases pending for more than MIL
ninety davs
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ACKNOWLEDGMENTS:

Your Directors convey their sincere thanks to the Government, Banks, Sharcholders
and customers for their continued support extended {o the company at all times. The
Directors further express their deep appreciation to all employees for commendable
teamwork, high degree of professionalism and enthusiastic effort displaved by themn
during the year,

By Order of Board

For GROARC INDUSTRIES INDIA LIMITED
(Formerly knowns as Telesys Info- Infra (I}

Limited)

Date: 10.07.2025 sD/- 8D/-
Place: Chennai RAJENDHIRAN JAYARAM CHANDRAN GANESAN
Whole Time Director Whole Time Director
DIN: D1TB4664 DIN: D8la6461
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ANNEXURE - [
MANAGEMENT DISCUSSIONS AND ANALISIS
Economy Overview

The global economy is projected to grow by 3.0%1 in 2024, reflecting a moderation
amid ongoing geopolitical fensions and supply chain disruptions, Despite these
challenges, improvements in inflation outleoks and the implementation of prosctive
monelary policies have supported stability and consumer confidence, This resilience
fosters cautions oplimism, with many economies avoiding a prolonged slowdown or
TECESSI0TL,

Growing Influence of Emerging Markets

Emerging markets within the G20 continue to play a cracial role in shaping the global
economic landzcape, They contribute approximately 20% to global output and trade,
with their influence expanding through integration into global value chains. Owver the
past two decades, these economies have maintained impressive growth rates -
averaging nearly 6% annually - fuelled by structural reforms, demographic
advantages and technological advancements,

India remains a key growth engine for the global economy. The Reserve Bank of India
projects FY 25 GDP growth at 6.5%, consistent with the second advance estimates
from the National Statistical (ffice, driven largely by strong private consumption.
Real Gross Value Added (GVA) is expecied to prow by 6.4% v-o-y, propelled by
agriculiure and services seciors,

India’s resilience is underpinned by ongeing reforms in digitisation, infrastructure
and a sustained investment cycle supported by increased government expenditure.
Improved capacity utilisation and a resilient financial sector further balster this
trajectory. These factors position [ndia well on s peth towards becoming the world's
third-largest economy.

Inflation, projected at 4.8%2 for FY'25, is expected to dechine further owing to
favourable food prices and the impact of prior monetary policy measures.
Recognising this favourable outlook, the Beserve Bank of India has begun rate cuts
to stimmulate growth while maintaining price stability, thus creating a conducive
environment for sustained economic expansion.

Industry Overview

The Global Consumer Foodservice Industry's revenues is estimated to have
surpassed $3. lrillion in CY2024 with higher transaction volume growth partially
aoffact by a decline in revenue per transaction. This also impacted investment in outlet
expansion with the global cutlet count mcereasing only by 1.8%. While the revenue
growth was distributed across most regions as services' spending continue to
improve an upward trajectory following the pandemic; however, cost inflatien and
the ability to pass on price increase to consumers led fo higher value offerings
impacting profitability for the industey, Delivery is expected (o be the most dynamic
channel within Consumer Foodservice, By 2029, Delivery is expected 1o account for
25% of global sales, compared to 21% in 20024, Consequently, the share of Takeaway
1= expected to stabilise, Dine-in share is expected to continue to expernence a decline
from 55% in 2024 to 51% by 2029, largely driven by the growth of delivery services.
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The Indian foodservice Industry, at $56.1 billion in CY 2024, is currently the ninth
largest fomd service market in the world, Over the last ffteen vears, the Indian food
services market (Industry] has grown at CAGE of 8%, largely mirroring the nominal
GOP growth of the country, Within it, orgamised market 15 growing [aster and its
share at 33.8% is increasing at the expense of the unorganised market.

Indian Food Delivery, estimated at 7.6 billion in CY 2023, saw an unprecedented
CAGE growth of 42% between CY 2018-23 and the CAGH growth is estimated to be
-16% between CY 2023 and CY 2028, The growth will be spurred by increased
adoption,

Digital Demoeratisation

The Indian economy has been digitalising at a remarkable pace over the last decade,
According to the State of Indias Digital Economy Report 20624, India is the third
largest digitalised country in the world in terms of economy-wide digitalisation and
12th among the G20 countries in the level of digitalisation of individual users, The
improving broadband network penetration, device and services affordability has
caused an increase in data usage across the country and enabled Indians fo embrace
digital applications. The number of mternet users at 8B40 million, has doubled since
2016, The digital transaction volumes have grovwn by seven times since 2009,

Btrategic Priorities

The Company's strategic priorities defines key focus areas, establishes the
framework for decision-making and lavs the foundation for the Company to maintain
a consistent focus on driving sustained and profitable growth while creating long-
term value for all stakeholders.

Operate with Excellence

The Company places mordinate focus on continuous improvement when it comes (o
execuling with excellence. From procurement te food tech park operations to
managing the logistics o kitchen operations to last mile operations, across brands
and countries, the Company 15 developing a unigue way of execution = The JFL Way'.
Motably, with the Company's vast expanse of operations, the continuous endeavour
i5 to manage complexity at lower cost, generate leverage while bnnging in
improvements in the backoward-integrated sourcing supply chain with state-of-theart
commissaries. One critical outcome of this priority will be marked improvement
actoss cost lines and productivity.

Diversity and Inclusion

The Company firmly believes that focusing op diversity, equity and inclusion is not
Just the right thing to do, it s crtical for long-term success. All the stakeholders
benefit when the Company amplifies diversity, creates a platform to celebrate
uniqueness and creates an environment where everyone can contribute, thove and
prosper. It brings diversity of thought, preater innovation, better understanding of
customer mind-sets, better employee engagement and sets the Company on a path
to excellence. During the vear, the Company took concerted efforts to build a more
diverse workforce and nurture an equitable and inclusive culture. The Company is
committed to create an ecosysiem that attracts and grows talent from all genders,
backgrounds and generations.
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Risk Management
Risk Management Framework

Effective risk management 15 infegral operations and 15 embedded in its day-to-day
business (rensactions and actvitdes., The framework seeks to identfy, prioritise,
mitigate, monitor and appropriately report any significant threat to the organisation’s
strategic objectives, its reputation, operational continuity, environment, compliance
as well as the health and safety of its employees.

A Disciplined Approach to Managing Risks

The approach is based on assessment of several factors and associated risks through
proper analvsis and wunderstanding before undertaking any business activities and
implementing changes to processes and systems,

Internal Controls and their Adequacy

The IFC framework established by the Company encompasses the following
elements:

¢ Orderly and efficient conduct of business

¢ Bafepuarding of its assets

o  Adherence o Company's policies

=  Prevention and detection of fauds and ertors

*  Accuracy and completencas of the accounting records and timely preparation
of reliable fimancial information

By Order of Board
For GROARC INDUSTRIES INDIA LIMITED
(Formerly knowns as Telesys Info- Infra (I}

Limited)

Date: 10.07.2025 sD/- 8D/-
Place: Chennai RAJENDHIRAN JAVARAM CHANDRAN GANESAN
Whole Time Director Whole Time Director
DIN: 017TRB4664 DIN: 08166461
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Annexure — I

Report on Corporate Governance

[Report on Corporate Governance pursuant to the Companies Act, 2013 [Mthe
Act] and the SEEBI [[isting Obligations and Dsclosure Regquirements)
Regulations, 2015 [“SEBI Listing Regulations"! and forming a part of the
report of the Board of Directors]

1. Company's philosophy on Corporate Governance

The Company's corporate governance philosophy revolve around fair and transparent
governance and disclosure practices in line with the Principles of Good Corporate
Covernance. This philosophy is backed by principles of concetns, commitment,
ethics, excellence and learning in all its acts and relationships with stakeholders,
clients, associates and the community at large, The Company believes that good
Corporate Governance is a continuous process and strives to improve iis Corporate
Covernance practices to meet shareholder's expectations. The business 15 poverned
and supervised by a strong Board of Directors and topether with the management,
they are commitied to uphold the principles of excellence across all activitics.

The Company iz comphant with the latest provisions of the SEBI Listing Regulations
as amended from time to tme.

2. Board of Directors

The composition of the Board as on March 31, 2025 comprised of 6 [Six) Directors
with optimum combination of Whole Time Directors, Nop-Executive Non Independent
Director, Independent Directors f.e., 2 [two] Whele Time Directors, 1 [One|] Non
Executive Mon Independent Director and 3 [three] Mon-Executive Independent
Directors {including one Independent Woman Director), All the members are eminent
persons with considerable professional expertise and experience. The Board consists
of a balanced combinanon of Executive and Non-Executive Directors,

The Board Members are not related to each other amd the number of
Directorships/Committee memberships held by Executive and Non-Executive
Independent Directors are within the permissible limits under SEBI Listing
Regulations, 2015 and the Act,

Board Proceduare-

The Board Meeting is conducted at regular intervals i.e. at least once in every quarter
to dhiscuss and decide the business strategies, policies and o review the performance
of the Company. All the necessary documents and information pertaining to the
matters to be considered at ecach Board Meeting and Committee Meeting is made
available to the Board of Directors and Committes Members to discharge their
responsibilitics effectively.
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The details of other Directorships/Chairmanship and Membership of
Committees held by Directors of the Company (including the company] as
on March 31, 2025 is given below:

Attendance, Directorships and Committee positions-

Name of | Catego | No. of Other Directorships and | Particulars of
Directors ry Committee Directorships in
Chairmanship(s)/ Membership(s) other Listed Entities
*Directors | #Chairman | #Member | Name of | Category
hips ship ship the of
Company | Director
ship
Mr,  Murali | Chairm | 1 2 0 % -
Chengalvara | amn,
yan Indepe
(DIN: DL
08510153 |
br. Indepe 7 1 2 1. [ndepend
Tirukdmurung | ndent Constroni | ent
aidi g Directo [ Infra | Director
Srinivasan r Limnited
[L¥IM:
D744 10}
Mr. Promot | 4 0 0 -
Heerachand | 2T,
T Directo
r
(XTI
D1.319086)
M, Whle 1 0 0
Rajendhiran E‘m
s irecto
Jayaram 5
(D0 TE A
ok
Bl Whole |1 i 0 =
Chandran Time
Ganesan Directo
r
[DMI:
0E166461)
Mrs. ERainy | Indepe |4 £ 4 1. Mansi | Independ
Ramesh ndemnt Finance ent
Singhi Directo (Chennat) | Director
r Limited
2 [ndepend
Mishtann | ent
Crirecior




(NI NS Foods
] Limited Independ
3. ent
Integrated | Director
Hitech
Lirriitesd
HNotes:

1. While considerning the total number of directorships, directorships in listed entities
including this hsted entity, foreign companies and companies incorporated under
Section & of the Act have been excluded.

2. While calculating number of Membership of Commities in other Companies, it
inciudes Audit Committee, and Stakeholders’ Relationship Committee of Puhblic
Companies (listed and unlisted] only.

3. The number of Directorship, Chairmanship/ Membership in Committees of all
Directors 15 within presciibed limit under the Act and Eegulation 26 of the SEBI
Listing Kegulations,

Board Meetings

The Board Meeting 18 conducted at least once i every quarter to discuss the
performance of the Company and its Quarterly Financial Results, along with other
matters regarding the Company, The Board alse mects to consider other
buzinessies), whenever required, from fime to time, Agenda of the businessies) to he
iransacted at the Board Meeting along with explanatory notes thereio are drafted
and circulated well in advance to the Board of Directors of the Company,

The Company always ensures that the Board members are presented with all the
relevant information on vital matters affecting the working of the Company including
the information as inter-alia specified under Part A of Schedule [T of Regulation 177V}
of the SEBI Listing Regulations, Every Board Member is free to suggest the inclusion
of any item on the agenda and hold due discussions thereto,

Meetings held during the financial year 2024-25

5ix [6) Board Mectings were held during the year under review and gap hetween the
two meectings did not exeeed 120 days. The meetings were held on the following dates:

Board May 30, August 14, Movember 14, February 14,
Meeting 2024 2024 2024 2025
Dates




The attendance of each Director at the Board Meeting and the last Annual
General Meeting is given thereunder:

Name of Directors Particulars of attendance for the Boas
Mectings Attendance
for last AGHM
held on 30tk
Beptember,
2024

Mectings held duril Board Meetings
the Director's tenu Attended

hr. Murali
Chengalvaravan 4 4
[DIN: 08510153)

Mr. Tirukkarungudi 5
Srinvasan 4 4
[MI: OTO43410)

Mr, Heerachand Jain

[DIN: 01319086} 4 4
Mr. Eajendhiran 4
Jayaram 4

[DIN:01 784664

bir. Chandran

Ganesan 5 4

[DN: OB 166461)

Mrs. Rainy Eamesh
Singhi 4 4
(I8 0|
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Independent Directors

The term "Independent irector” is defined under Section 149 of the Act and the
applicable rules, as well as Regulation 16{1)(b} of the SEBI Listing Regulations. In
accordance with Section 149(7] of the Act, all Independent Directors have submitted
declarations confirming that they meet the independence criteria laid out in Section
1496) of the Act and the SEBI Listing Regulations, Based on these declarations, the
Board has reviewed and verified their authenticity and confirms that the Independent
Dlirectors meet all requirements of independence and are fully compliant with the
provisions of the Act and SEEI Listing Regulations.

Additionally, all Independent Mrectors have affirmed that there are no existing or
foreseeable circumstances that could impact their status as Independent Directors
or hinder their ability to effectively perform their duties. They are also in compliance
with the hmit on the number of independent directorships as prescribed under
Regulation 17A of the SEBI Listing Regulations.

For the fnancial year ended March 31, 20235, there were no resignations from
Independent Directors on the Board, Furthermore, all Directors have confirmed that
they do not serve as members in more than 10 commitices or as Chairpersons in




more than 5 committees, in accordance with Regulationn 26{1) of the SEBI Listing
Regulations, across all companies where they hold directorships.

In line with Begulation 46 of the SEBI Listing Regulations, the ferms and conditions
of appointment of Independent Directors are publicly accessible on the Company's
website at www, telesys, in.

Familiarisation Programmes

At the nme of appoiniment, the Independent Directors are made aware of their roles
and responsibilities through a formal letter of appointment which stipulates various
terms and conditions. At Board and Committee meetings, the Independent Dircctors
are regularly familianzed on the business model, strategies, operations, functions,
policies and procedures of the Company and its Subsidiaries. All Directors attend
the familiarisation programmes as these are scheduled to coincide with the Board
meeting calendar.

The details of such programmes for familiarization of Independent Directors with the
Company are avatlable at the website of the Company at www. telesvs.an,

Committees of Board of Directors

The mandatory Committees constituted by the Board of Directors of the Company
are as under:

1. Audit Commities;

2. Nomination aAnd Remuneration Committee;
3. Stakeholder's Relationship Commitiee;

4. Risk Management Committee;

5 Corporate Social Responsibility Committes;

The composition of all the mandatory Committees meets the requirements of the Act
and the SEBI Listing Regulations,

The detailz of the role and composition of the Committees of the Board including the
number of meetings held during the Financial Year under review and atfendanice
thereat, are provided below.

Aundit Committes

The terms of reference of the Audit Committee satisfy the requirement of Section 177
of the Act read with Companics [Meetings of Board and its Powera| Rules, 2014 and
Regulation 18 of SEBI Listing Regulations.

The Audit Committee assists the Board in its responsibility for overseeing the quality
and integrity of the accounting, auditing and reporting practices of the Company and
its compliance with the legal and regulatory requirements. The Chairman of the
Committee is financially literate and all other members of the Audit Committee have
accounting of related financial management expertise.

35



Terms of Reference-

The brief terms of reference of the Audit Committes include the following:

1. Oversight of the Company's financial reporting process and the disclosure of its

13

14

financial information to ensure that the Onancial statement is correct, sufficient
and credible;
Recommendation for appeintment, remuneration and terms of appointment of
awditors of the Company;
Approval of payment to statutory auditors for any other services rendered by the
statutory auditors;
Eeviewing, with the management, the annual fnancial statements and auditor's
report therson before submission to the board for approval, with particular
reference to
a) Matters required to be included in the director's responsibility statement to
b included in the board’s report in ferms of clause (¢ of sub-section [3) of
Section 134 of the Act;
b) Changes, if any, in accountng policies and practices and reasons for the

SEMme;

c] Major accounting entries mvolving estimates based on the exercise of
Judgment bv management;

d] Sigmificant adjustments made in the financial statements anging out of audit
findings;

e] Compliance with listing and other legal requirements relating to financial
statements;

f] Disclosure of any related party transactions;
gl Modified opimion|s) in the draft audit report;

, Beviewing, with the management, the quarterly hnanciel statements before

submission o the board for approval;

. Beviewing, with the management, the statement of uses [ application of funds

raised through an issue [public issue, righis issue, preferential issue, ete.], the
statement of funds utilised for purposes other than those stated in the offer
document [/ prospectus [/ notice and the report submitied by the monitoring
agency monitoring the utilization of proceeds of a public issue or rights 1ssue or
preferential issue or qualified institutions placement|, and making appropriate
recommendations to the board to tale up steps in this matter;

. Reviewing and monitoring the auditor's independence and performance, and

effectiveness of audit process,;

Approval or any subsequent modification of transactions of the listed entity with

related parties;

cBerutiny of inter-corporate loans and investments;
101,
11.
12.
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Valuation of undertalings or assets of the listed entity, wherever it is necessary;
Exvaluation of internal financial controls and risk management systems,
Reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal conirel systems;

Reviewing the adequacy of infernal audit function, if any, including the struciure
of the internal awdit department, staffing and seniority of the official heading the
department, reporting structure coverage and frequency of internal audit;
[Mscussion with internal auditors of any significant fndings and follow up there
o;

Reviewing the findings of any internal investigations by the intermal 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;
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16, Discussion with statutory auditors before the audit commences, about the nature
and scope of audit as well as post-audit discussion o ascertan any area of
COMCeTT;

17, To look mto the reasons for substantial defaults i the pavment to the depositors,
debenture holders, shareholders (in case of non-payvment of declared dividends)
and ereditors;

18, To review the functioning of the whistle blower mechanism;

19, Approval of appoiniment of chief inancial officer after assessing the qualifications,
experience and backpround, ete, of the candidate;

20, Carrving out any other lunction as 15 mentioned in the terms of reference of the
audit committes;

21. Reviewing the utilization of leans and/ or advances from/investment by the
holding 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 existing as on the date of coming into force of this provision; and

22, Consider and comment on rationale, cost benefits and impact of schemes involving
merger, demerger, amalgamation ete,, on the listed entuty and its shareholders.

Mandatorily review the following information:

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

2] Management letters [/ letters of internal control weaknesses issued by the
statutory auditors;

3} Internal audit reports relating te internal control weaknesses;

4] The appointment, removal and terms of remuneration of the chief internal auditor
shall be subject to review by the audil committee;

5| Statement of deviations;

a) Quarterly statement of deviationis| including report of momioring agency, if
applicable, submitted to stock exchange|(s) in terms of Regulation 32(1];

b} Annual statement of funds utilised for purposes other than those stated in the
offer document) prospectus/notice in terms of Regulation 32(7).

Durnng the vear under review, the Audit Committee also reviewed and approved the
related party transactions from fime to Hme.

Composition, Mectings and Attendance

During the Financial vear 2024-25, the Audit Committee met Four (4] times. The
composition of the committee, date of the meeting and attendance of the Audit
commitiee meetings 18 given below:

Director Position Attended of Meeting
30.05.202 | 14.08.202 | 14.11.202 | 14.02.202
4 L L S
Mr. Murali Chairma Yes Yes Yes Yes
Chengalvaraya |0
n
Mr. Member Yes Yes Yea Yes
Tirukkurungu
di 5 Srinivasan
Mrs. Rainy Member Yes Yes Yes Yes
Eamesh Singhi
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The Chairperson of the Audit Commities Meeting was present at the 32+ Annual
General Meeting held on September 30, 2024,

4. Nomination and Remuneration Committes

The Momination and Eemuneration Committee ("NRCT) of the Company is duly
constituted as per Eegulation 19 of the SEB! Listing Regulations, read with the
provisions of Section 178 of the Act.

The present composition of the NREC is in accordance with the provisions of the Act
and the rules made thereunder and SEBI Listing Regulations, it consists of Three (3)
MNon-Executive Independent Directors as on March 31, 2025, The Nomination and
Remuneration Committer recommends the nomination of MMrectors, and carmies out
evaluation of performance of individual Directors. Besides, it recommends
remuneration policy for Directors, Key Manageral Personnel and the Senior
Management of the Company.

Terms of Reference-

The bitel terms of reference of the Nomimation and Bemuneration Committes

include the following:

1. Formulation of the criteria for determining gqualifications, positive attributes
and independence of a director and recommend to the board of directors a
policy relating to, the remuneration of the directors, key managerial personnel
and other employees;

1A. For every appointment of an independent director, the Nomination and
Eemuneration Committee shall evaluate the balance skills, knowledge and
cxperience on the Board and on the basis of such ewvaluation, prepare a
description of the role and capalilities required of an  Independent Director,
The person recommended to the Board for appointment as an Independent
Director shall have the capabilities identified in such descnption. For the
purpose of identifyving suitable candidates, the committes may:

a) Use the services of an external agencies, if reguired

b] Consider candidates from a wide range of backgrounds, having due
regard to diversity; ancd

¢] Consider the time commitments of the candidates,

2, Formulation of criteria for evalustion of performance of independent directors
and the board of directors;

3.  Devising a policy on diversity of board of directors;

4, ldentifying persons who are qualified to become directors and who may be
appointed in senior management in accordance with the criteria laid down,
and recommend to the board of directors their appoiniment and removal;

5. Whether to extend or continue the term of appointment of the independent
director, on the basis of the report of pedormance evaluation of independent
directors,

.  Recommend to the board, all remuneration, in whatever form, payable to senior
M aragen cnt.

Composition, Meetings and Attendance

During the Financial Year 2024-25 Nomination and Eemuneration Committee met 4
(Four] times, The Composition of the Committee, date of the meetings and attendance
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of Nomination and Eemuneration Committee members in the said meetings is given

brelew:
Director Position Attended of Meeting
30.05.202 | 14.08.202 | 14.11.202 | 14.02.202
4 4 4 5
M. Chairma Yes Yes Yes Yes
Tirukkurangu T
di 5 Srinivasan
blr, Murali Member Yes Yes Yes Yes
Chengalvaraya
n
Mrs. Rainy Member Yes Yes Yes Yes
Famesh Singhi

Performance evaluation criteria for Independent Directors

Pursuant to the provisions of Section 1343)(p) of the Act read with the SEBI Listing
Repulations, the Nomination and Remuneration Committes carmied out the annual
performance evaluation of the Directors individually including the Chairman and the
Board evaluated the overall effectiveness of the Board of Directors including its
Commitiees based on the ratings given by the Nomination & Remuneration
Committee of the Company.

The performance evaluation of the Independent Non-Executive Directors was carred
out by the entire Board on the criteria and framework adopted by Board [the
concerned Director being evaluated did not participate). On the basis of ranking filled
in the evaluation guestionnaire and discussion of the Beoard, the Directors have
expressed their satisfaction on the performance of the Independent Non-Executive
Directors.

5. Btakeholders' Relationship Committee

The Stakcholders’ Relationship Committec (*S8RC") is constituted as per the
requirements of Eegulation 20 of the SEBI Listing Regulations and Section 178 of
the Act.

It consists of Three (3] members out of which three [3) are non- Execulive
Independent Directors as on March 31, 2025, The Chairperson of Stakeholders
Felationship Commitiee, Mr. Murali Chengalvarayan is an Independent Director and
attends the Annual General Meeting to answer the gueries raised by the
Shareholders [ Security holders, if any.

Composition, Mectings and Attendance

During the Financial Year 202425 the Stakeholders Relationship Committes met
once, The Composition of the Comtmittes, date of the meetings and attendance of
Stakeholders Belationship Committes members in the said meetings 15 gven below -
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Director Position Attended of Meeting
30.05.2024 14.11.2024 14.02.2025
Mr. Murali Chairman Yes Yes Yes
Chengalvarayan
b, Member Yes Yes es
Tirukkurungudi 5
Srnivasan
Mrs. Bainy Member Yes Yes Yes
Famesh Singhi

Name, designation and contact details of the Compliance Officer

Miss Priyanka Kumawat, Company Secretary and Compliance Officer [ICS1 M. NO.:
AS3843], is the Compliance Officer of the Company.

The Compliance Officer can be contacted at:
GROARC INDUSTRIES INDIA LIMITED

Corporate Office Address- Mo. — 1/1. Blackers Road, 2F Gaiety Palace 2+ Floor
Chintadripet, Chennai — 600002, Tamil Nadu, India

The details of sharcholders” complaints received and disposed of, during the year
under review are as under:

Mo. of Investor complaints pending at the beginning 0
Mo. of Investor complaints received 0
Na. I:IF-]'I.‘.H;'I.'.-S-L;:HI' ::.wuhp']ﬂjﬁ'.ca dlqpuﬁcd ofl -ﬂ
Mo. of Investor complaints unresobved 0

6. Corporate Soclal Responsibility Committee

The Corporate Social Responsibility Committee (*C8SR") has been constituted as per
the provisions of Section 135 of the Act and other applicable provisions of Companies
(Corporate Social Responsibility Policies) Bules, 2014, The Committee comprises of
Four (4] Directors out of which three {3} are Independent Director and one (1) is a
Whole Time Dhrector, The Chairperson of the committee is an Independent Ditector.

Terms of Reference-

1. Formulate and recommend to the Board, 8 Corporate Social Besponsibility Policy
which shall indicate the activities to be undertaken by the Company as specified
i Schedule VII to the Act, as amended, read with Bules framed thereander,
Recommend the amount of expenditure to be incurred on such activities;
Monitor the Corporate Social Responsibility Policy of the Company from time to
time;
4, To do such other acts, deeds and things as may be required to comply with the
applicable laws;

faha
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3. To perform such other activities as may be delegated by the Board or specified/
provided under the Act or by the SEBI Listing Repulabions or statutorly
prescrbed under any other law or by any other regulatory authonty.

Composition, Meetings and Attendance

During the Financial Year 2024-25 the Corporate Social Responsihility Committes
met onee (1). The Composition of the Committee, date of the meetings and attendance
of Corporate Social Responsibility Committee members in the said meeting is given
below -

The Report on CSE Activities as required to be gven under Section 135 of the Act
and Rule 8 of the Companies |[Corporate Social Responsibility Policy) Rules, 2014
has been provided in an Annexure which forms part of the Directors’ Report.

The CER Policy is published en the website of the Company at www._telesva.in .
CER initiatives undertaken by the Company during the FY 2024-25

During the Financial Year 2024-25, As CSR is not Applicable to the company.
Company has not controbuted to Corporate Social Responsibility Activities,

7. Remuneration of Directors

A. Policy on Remuneration

At Sky Industries Limited, our people are ceniral to our success. We consider our
human capital as one of our most valuable assciz. Accordingly, our remuneration
framework is designed to ensure fair, transparent, and competitive compensation for
Directors, senior management, and emplovees across all levels.

Dur remuneration sirategy is focused on;

¢ Attracting and retaining top talent,
« Recognizing and rewarding performance, and
¢« Alipning individual goals with the Company’'s long-term vision and objectives.

Mo loans or advances were made 1o any Directors during the financial vear 2024
25.

The Homination and Remuneration Policy outlines the guiding principles and is
accessible to all stakeholders through the Company's official website at:

B. Remuneration to Independent Directors

Independent Directors are compensated solely through siting fees for attending
Board and Committes meetings, [n order to mantain mdependence, no performance-
Iinked incentives or stock options are extended to Independent Directors.

The total amount of sitting fecs paid to Independent Directors for the financial year
ended March 31, 2025, was Rs.1,50,000/ -
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(In lakhs)

MName of the Director Sitting Commission Shareholding
Feeas Total
Mr. Tiukkurungudi S S0, 000 S{HI0 45000 HNIL

STINIVASAN

M, Murali Sk, R0 SO SS00H NIL
Chengalvarayan

Mrs. Rainy Ramesh | 50,000 5000 45000 NIL
Singhi

Thers are no pecundary relationships or transactions between the Non-Executive
Directors and the Company that require disclosure under applicable repulations,

. Remuneration te Executive Director/ Chief Financial Officer |[CFO)/
Company Becretary [C5)

The remuneration of the Managing hrector and Whole-Time Direclors 1s governed
by applicable provisions of the Companies Act, 2013, relevant niles, SEBI
regulations, and sharcholder approvals. It includes a combination of fixed pay,
allowances, and retirement benefits. Mo performance-linked incentives were paid
during FY 2024-25.

The Nominatioti and Remuneration Committee recommends the structure and
components of execubive remuneration based on Company policies and regulatory
gutdelines,

[in K=
Name of the |Basic Salary | Benefits, Perquisites | Commission, Bonus
Director/ CFO/ and Allowances | and Performance
Cs [includes payment in |Linked Incentive
licu of pension) Remuneration

B, Vijayaraj MIL MNIL MIL
Jain
Mr. Rajendhiran 1,200,000 MIL MIL
Jayaram
br. Chandran 3,00, 000 3,000, 0 MIL
(ranesan

2,604,000 [1L MIL
Mrs. S Thalagam
s, Privanka 1,80,000 ML NIL
Rumawal
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8. General Body Meetings
A) Details of Last Three Annual General Meetings are as under

AGM | Financial Day, Date | Venue Details of Special
Year and Time Resolution Passed
S | 2023-2024 | MONDAY, Video Conferencing | 8. Re-appointment  of
30TH *WC*) [} Other | Mr. Murali
SEPTEMBER | Audio-Visual 5;‘;’1‘&3?;’3“;‘33’”;1 ‘DT,;
20024 AT 1:00 | Means ("OAVRM™) 2 Vg :
P.M. (IST| Independent Director,
310 | 2022-2023 | BATURDAY, | Video Conferencmmg | a. Adoption of
SEPTEMBER | (*WC*) [/ Other Memorandum  of
30, 2023 AT | Audio-Visual Aff;i?;ﬂ 2 =
11:30  AM | Means (*OAVM") F"Cnmpamm Kot
HST) 2013,
b. change of name of
the company from
*TELESYS INFO-
INFRA (1] LIMITED"
to “GROARC
INDUSTRIES IMDIA
LIMITED™ AND
ALTERATION OF
NAME CLAUSE OF
THE
MEMOBRANDLUM OF
THE COMPANY.
. Adoption of Articles
ol Association as per
the provisions of the
Companies Act,
2013
3o | H21-2022 | THURSDAY, | Video Conferencing
SEPTEMBER | [*VC*) /  Other NO
29, 2022 AT | Audio-Visual
11:30 AM Means ("OAVE"]

The Chaurperson of the Audit Committes was present at all the above AGMs, All
resolutions moved at the Annual General Meeting were passed by the reguisite
majority of shareholders.

B) Extraordinary General Meetings

Ho Extraordinary General Meectings were held during the financial year 20024-25 ie.
the vear under review,

C] Details of resolutions passed by way of postal ballot




There is currently no

proposal o pass aty resolution by way of postal ballot. None

of the maiters scheduled for consideration at the upcoming Annual General Meeling
reguire approval through a postal ballol process.,

9. Means of Communication

Quarterly Results

The Company communicates o the Stock Exchanges aboul
the gquarterly financial resulis within 30 mmutes from the
conclusion of the Board in which the same is approved.

Bual,[natud e-mail
address for
investor services

Newspapers The results are usually published in the Trinity Mirror
wherein  results | [English) and Makkal Kural [Marathi] newspapers.
normally

published

Website All  the information and  disclosures required 1o be

disseminated as per Regulation 46{3] of the SEBI Listing
Regulations and under the Act are being posted at Company’'s
webaite: wenw telesve. in

To serve the investors better and as rcquin:d. under SEBI
Listing Repgulations, the designated e-mail address for
investors complaints is telesvs 1 994y vahoo. com

10. General Shareholder Information

a) Annual General
Meeting - Date, Titne
and Yenie

337 Annual General Meeting through Video Conferencing Other
Audio-Visual Means (VC/ OAVM facility)

b] Finandial Year

April 1o March

c] Record Date

September 03, 2025 (before 7 working days)

c] Registered COffice

Mo. - 1/L Blackers Road, 2F Gaiety Palace 2 Floor Chintadripet,
Chennail — G00002, Tamil Madu, India.

f| Corporate Office

Mo. = 1/L Blackers Road, 2F Gaiety Palace 27 Floor Chintadripet,
Chennai = 000002, Tamil Nadu, Indis.

aecurities are listed

gl CIN L7F200TH 1992 PLC023621

b Mame and | BSE Limited [BSE)

Addresa of Stock

Exchanges  where Phiroze Jesjeebhoy Towers, Dalal Street, Mumbead = 4000 001,
Company’s did.

JI Listing fees

The Annual Listing fees for the financial year 202525 has been
paid to BSE Limited.




k] Share Regstrar | Cameo Corporate Services Lid,

and Transfer Agents Subramanian Building ,

Ma. 1, Club House Boad,

Chennai, Tamil Nadu, 600002

FPhone No, 022.28460390

Mail - cameod cameoindia, com; invesierdeamenindia.com

i Company | Mrs. Privanka Kumawat
Secretary e
Compliance officer

n| Bhare Transfer System

Pursuant to the directive of the Securities and Exchange Board of India [SEBI),
physical transfer of shares has heen dispensed with. In reference to SEB] Circular
dated January 25, 2022, the security holder/ claimant shall submit duly filled up
Form [SE-4 for processing of service reguest related to fransmission, ransposiiion,
consolidation / sub-division / endorsement of share ceclificate, 1ssue of duplicate
share certificate along wath requisite documents, The Company/BETA shall issue
letter of confirmation after processing the service requests which shall be valid for a
period of 120 days from the date of its issuance, within which the securities
holder /claimant shall make a request to the Depository Participant for
dematerializing the said securities. The Form ISE-4 is available an the webaite of the
Company and can be downloaded from www lelesys.in

o] Sharcholding Pattern (Equity) as on March 31, 2025

No. of Shares % Equity
Promoter 0 0
Public 2.04,66,529 100.00
Total 2,04,66,529 100.00
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q| Distribution of Bhareholding as on March 31, 2025

Share [/ Debenture Share [ Debenture Holder Share /
Holdings Debenture
Amount
&l no Amount|{Rs.) Fumber | % of Amount %o of Total
Total

1 10-500H0 24601 91,9560 29052440 14.6348

3 SO0 - 10000 LR 3.6065 BH03470 4.2037

3 1001 -20000 532 1.9886 B47E310 4.1425

4 20001 -30000 1B5 .6915 AB05180 2.3478

3 FOCHN ] -S0000 92 (}.3439 F329550 1.6268

& SO - SO0 110 4112 AR AE) 2,605

T SO - 100000 130 (4859 DU2O4H0) 4.8516

b 100001 - and 114 4261 134244560 | 655922

ahove
Total: 26T53 1000000 | 204665290 | 1000000

r) 52 Weeks High and Low guotation of equity shares traded on the BSE
Limited, Mumbai:

Month | 2PeR High | Low |Close | No.of | No.of Total

Price | Price | Price | Price | Shares | Trades T“I:.:rr

Apr-24 | 875 10.5 B.58 0.2 242311 1033 | 2236541
Mav-24 | 9.45 13 9.01 11 1028633 | 2444 | 11544618
Jun-24 | 1122 | 1215 B.5 .99 | 723613 1843 | 6937219
Jul-24 10.5 | 15.39 9 11.45 | 1433010 | 2536 | 18985107
Aug-24 112,02 | 13.27 | 940 [11.95 | 240288 539 2873052

Sep-24 | 11.75 | 16.23 | 10.85 [ 14.01 | 1227874 | 1364 | 17354840
Oct-24 14.2 15.47 | 13.13 [ 14.48 | 620563 L1528 8708644
Monr-24 15 15 10,11 | 1048 | 311500 1198 ATLARD2

Dec-24 | 10048 [ 11.83 | 10.02 | 10,49 | 186149 800 2014982
Jan-25 | 10.58 10.59 791 854 212464 83T 1994038
Feb-25 | 891 9.49 | 6.25 | 6.32 | 172161 672 1305025
Mar-25 6.3 V-1 5.0 f.2 304138 540 1930893




5] Dematerialization of Shares and Ligquidity

30.86% of the Paid-up Capital is held in Dematerialised form with National Securities
Depository Limited (NSDL) and Central Depository Services [India) Limited (CDEL) as
on March 31, 2025 under [SIN No: INEO42B01012

Particulars NSDL CDSL Physical Total
Shares 10647129 7947940 1871460 2,04,66,529
Shares (%) 52.02 38.84 614 100

a) Disclosure by the listed entity and its subsidiaries of ‘Loans and advances
in the nature of loans to firms,/ companies in which directors are interested
by name and amount":

Mo loans of advances were extended o firms or companies in whom directors hold
interests throughout the year,

b} Details of material subsidiaries of the listed entity; including the date and
place of incorporation and the name and date of appointment of the
statutory auditors of such subsidiaries:

The Company has no material Subsidiary and hence this clause is not applicable.

12) Non-Compliance of any Requirement of Corporate Governance Report

There have been no instances of non-compliance of any requirement of the Corporate
Governance Repart as prescribed by the SERI Listing Regulations.

13) Discretionary Regquirements
The Company has voluntarily complied with the following discretonary requirements

as provided under Regulation 27 (1) read with Part E of the Schedule 11 of the SERI
Lizgting Regulations:

The Board The Company has Non-executive
Independent Chairperson.

Shareholder Rights The quarterly and hall-vearly [(nanciel
performances are  published  in the
newspapers and are also posted on the
website of the Company, the same are not

being sent to the members.

Modified opinien(s] in  awdit | The Statutory Auditors have issued an
report unmaodified audit opindon on the financial
statements of the Company for the year

ended March 31, 2025,
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Separate posts of Chairperson
and the Managing Director or the
Chief Executive (fficer

The Company have separate persons to the
post of the Chairperson and the Managing
irector.

Reporting of internal auditor

The Internal Auditor reports to Chadrperson
& Managing Director and has direct access o
the Audit Commitiee,

By Order of Board
For GROARC INDUSTRIES INDIA LIMITED
(Formerly knowns as Telesys Info- Infra (I}

Limited)
Date: 10.07.2025 sD/- 8D/-
Place: Chennai RAJENDHIRAN JAYARAM CHANDRAN GANESAN
Whole Time Director Whole Time Director
DIN: D1TR4664 DIN: OBla6461
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Annexuare - [I1

FOREM NO. MR- 3

Secretarial Audit Report for the Financial Year Ended March 31, 2025
(Pursuant io Section 204 (1) of the Companies Act, 2013 and rule No. 9 of the
Companies [Appointment and Remuneration of Managerial Personnel] Rules, 2014)

To,

The Members,

Groarc Industries India Limited

[Formerly known as Telesys Info-Infra(l) Limited)
Address: No. - 1/L Blackers Road,

2F Gaiety Palace 2nd Floor

Chintadripet Chennai - 600002

We have conducted the secretarial audit of the Compliance of applicable statutory
provisions and the adherence to good corporate practices by M /s, Groare Industries
India Limited [hercinafter called the Company). Secretarial Audit was conducted in
a manner that provided us a reasonable basis for evaluating the corporate
conducts fstatutoy compliances amd expressing our opinion thereon,

Based on our venfication of the Company's books, papers, minute books, forms snd
returns filed and other records maintained by the Company, to the extent the
information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretanal audit, the explanations and
clarifications given to us and the representations made by the Management, we
hereby report that in our opinion, the Company has, during the audit period covering
the Financial Year ended on March 31, 2025, generally 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:

We have examined the books, papers, minute books, forms and retums filed website
and other records made available (o us and maintained by the Company for the
Financial Year ended on March 31, 2025 according to the provisions of

(1] The Companies Act, 2013 [the Act] and the rules made thereunder;

(i1} The Secuntes Contracts [Regulation) Act, 1956 ('SCEA') and the rules made
thereunder;

{iii} The Depositories Act, 1996 and the Regulations and Bye-laws Framed
thereutider

(iv)Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to extent of Forelgn Mrect Investment, Overseas Direct Invesiment
and External Commercial borrowings

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

{vil

{a) The Securities and Exchange Boord of India {Substantial Acguisition of
Shares and Takeovers) Hegulations, 2011 and amendments from Gme to
tirme;

ib}) The Securities and Exchange Board of India (Prohibition of Insider
Trading] Hegulations, 20015 and amendments from time o time;

{c) The Securitics and Exchange Board of India (lssue of Capital and
Diaclosure Requirements| Regulations, 2018 and amendments from time
b0 time;

{d} The Securities and Exchange Board of India (Share Based Emplovee
Benefits] Regulations, 2004, [Not applicable to the Company during the
audit period)

{e) The Securities and Exchange Board of India ([ssue and Listing of Delst
Securities) Begpulniions 2008; (Not applicable to the Company during
the audit period)

{f) The Securities and Exchange Board of India [Registrars to an Issue and
Share Transfer Agents] Hegulations, 1993 regarding the Companies Act
and dealing with client; [Not applicable to the Company during the
auwdit period)

{2} The Securitics and Exchange Board of India [Delisting of Equity Shares|
Eegulations, 2009; and [(Not applicable to the Company during the
audit period)

() The Secunnes and Exchange Board of India (Buvback of Securities|
Eegulations, 2018; (Not applicable to the Company during the aundit
period)

In our opinion and as identified as informed by the management, the
Company has adequate systems to monitor and ensure compliance
[including the process of renewal [fresh/pending applications with
government authorities),

We have also examined compliance with the applicable clauses of the
Tollowing:

() Secretanal Standards ssued by The Insttute of Company Secrelanes of

[ndia.

i) The Listing Agreements entered into by the Company with BSE Limited

read with the Securities and Exchange Board of India [Listing Obligations
and Disclosure Requirements] Regulations, 2015 and amendments from
time to fime.

We have also reviewed the compliances of the following:

Address other than registered office at which the books of accounts
maintamned.




] Remate e-voting of the company in a fadr and transparent manner,

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

We further report that

The Board of Directors of the Company 15 duly constituted with proper balpnce of
Executive Directors, Non-Executive Directors and Independent Directors. The
changes in the composition of the Board of Directors that took place during the
penod under review were carried out in compliance with the provisions of the Act

Adecquate notice was given to all directors to schedule the Board Meetings, agenda
and detailed notes on agenda were sent at least seven days in advance for meetings
other than those held at shorter notice, atid & system exists for seeking and
obtaining further information and clanfications on the agenda items before the
meeting and for meaningiul pericipation at the meeting,

Majority decision was camried through while the dissenting members’ views are
capiured and recorded as part of the minutes.

We further report that there are adeguare sysiems and processes in the company
commensurate with the size and operations of the company to monitor and ensure
complianee with applicable laws, rules, regulations and guidelines.

We further report that during the Audit period following no events have occourred,
which has major bearing on the Company's affairs:

For Ramesh Chandra Mishra & Associates
8d/-

Ramesh Chandra Mishra

Company Secretary in Practice
Membership No.:- F5477

C.P. No.;- 3987

Peer Review certificate No: -1133/2021
UDIN Ho- FOOS4TTGODD3B0291

Place: Mumbai
Date: 19.05.2025

This Report is to be read with our letier of even date which is annexed as Annexure
A and Forms an integral part of this report.
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ANNEXURE - A
To,
The Members,
Groare Industries India Limited
|Formerly known as Telesys Info-Infra(l) Limited)
Addres=: No. - 1/L Blackers Road,
2F Gaiety Palace 2nd Floor
Chintadripet Chennai - 600002

Cur report of even date is to be read along with this letter.

1. Maintenance of statutory and other records are the responsibility of the
management of the Company. Our responsibility isto express an opinion on
these records based on our audit.

2. We have [ollowed the audit practices and processes as were appropriate {o obtain
reasonable assurances about the correctness of the contents of the records. The
verification was done on test hasia to ensure that correct facts are reflected m
records, We believe that the processes and practices, we followed provide a
reasonable basis for our opinion.

3, We have not verified the correctness and appropriateness of the financial records
and books of Accounts of the Company. We have relied on the report of the
Statutory Auditor in respect of the same as per the puidance of the Institute of
Company Sccretaries of India.

4, Wherever required, we have obtained the management representation about
the complinnce of laws, rules, and regulations and happening of events eic,

5, The Company is following a system of obtainitng reports from various
departments to ensure compliance with applicable laws.

m

The compliance of the provisions of corporate and other applicable laws, rales,
regulations, and standards s the responsibility of the management. Our
examination was limited to the verification of procedures on test basis.

T, The Secretanal Audit Beport is neither an assurance as o the future viability
of the company nor of the elficacy or efeciiveness with which the management
has conducted the affairs of the company

For Eamesh Chandra Mishra & Associates
8d/-
Ramesh Chandra Mishra
Company Secretary in Practice
Membership No.;- FS477
C.P. No.:- 3987
Peer Review certifieate No: -1133 /2021
UDIN No- FODS4TTGDO03E029]1
Plaece: Mumbai
Date: 19.05.2025
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{FPursuant to Regulation 3403} and Schedule V Para C cliouse {10 of
the SERT [Lizting Obligations and Dhsclosure Requirements]
Regulations, 2015)

Tao,

The Members,

Groare Industries India Limited

[Formerly known as Telesys Info-Infra(l) Limited)
Address: No. - 1/L Blackers Road,

2F Gaiety Palace Znd Floor

Chintadripet Chennai - 800002

I have examined the relevant registers, records, forms, returns and disclosures
recerved from the Directors of M/ s, Groare Industries India Limited having CIN:
LYAOTH1I9G2PLO02362]1 and having Remstered office at No, = 1/L Blackers
Road, 2F Gaiety Palace, 20 Floor, Chintadnpet, Chennai- 600002 {hereinafter
referred to as ‘the Company'|, produced before me by the Company for the
purpose of issuing this Certificate, in accordance with Regulation 343] read
with Schedule V Para-C Sub clause 1(Hi] of the Securities Exchange Board of
India [Listing Obligations and Disclosure Requirements) Begulations, 2015,

In my opinion and to the best of our information and according to the
verifications {ncluding Directors [dentification Number |(DIN| status at the
portal [www.mea.gov.in| as congidered necessary and explanations furnished
to me by the Company & its oflicers, [ hereby certify that none of the Directors
on the Board of the Company as stated below for the Financial Year ended on
31 March, 2025 have been debarred or disqualified from being appointed or
continuing as Directors of companies by the Secunties and Exchange Board of
India, Ministry of Corporate Alfairs, or any such other Statutory Authority,

Sr. No. Name of Director DIN Date of appointment
in Company *
1 Rajendhiran Jayvaram (11 7RA664 0204 2005
2 Chandran Ganesan 081660461 14.04.2021
3 Hainy Hamesh Singhi 09544009 11.12.2023
4  [Mirakkurungudi S 07044410 306.08.2021
Srinivasan
3 Wijayara) Jain 1319086 31.03.2006
G Murahi Chengalvarayan (11 31 90EG A1 2006

*The date of appomtment 15 as per the MCA Portal,

Ensuritig the eligibility of for the appoiniment [/ continuity of every Director on
the Board s the responsibility of the management of the Company, My
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responsibilicy is To express an opinion on these based on my verification. This
certificate is neither an assurance as to the future viability of the Company nor
of the eficiency or effectiveness with which the management has conducted the
affairs of the Company.

For Ramesh Chandra Mishra & Assaciates
Sd/-

Ramesh Chandra Mishra

Company Secretary in Practice
Membership No.:- F5477

C.P. No.:- 3987

Peer Review certificate No: -1133 /2021
UDIN No- FOOG47TGODO3IB0D225

Place: Mumbai
Date: 19.05.2025

DECLARATION FOR CODE OF CONDUCT

In terms of Regulation 2603 of SEBI (Listing Obligations and Disclosure
Reqguirements| RBegulations, 2015 and based on the affirmations provided by the
Directors and Senior Management Personnel of the Company to whom Code of
Conduct 15 made applicable, it is declared that the Board of Ditectors and the Senior
Management Personnel have complied with the Code of Conduct for the vear ended
March 31, 2025,

By Order of Board
For GROARC INDUSTRIES INDIA LIMITE
(Formerly knowns as Telesys Info- Infra (I} Limited]
5Dy -
CHANDRAN GANESAN
Whele Time Director
DIN: 0Bl166461
Date: 10.07.2025
Place: Chennai




(Pursuant to Regulation 17{8} of the SEBI ([Listing Obligations and Disclosure
Requirements] Eegulations, 2015|

We hereby certify that:

A. We have reviewed Financial Statements atd the cash flow statement for the
Financtal Year ended March 31, 2025 and to the best of our knowledge and
heliel:

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

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

B. There are, to the best of our knowledge and belief, no transactions entered
mte by the Company during the year, which are fraudulent or illegal or
violative of the Company's code of conduct,

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

[1, We have indicated o the Auditors and the Audit Commuites;

1.  There hawve been no significant changes in the above-mentioned
internal controls over financial reporting during the relevant period;

ii. Significant changes in accounting policies during the year and that the
same have been disclosed in the notes to the financial statements; and

ii.  We have not noticed any significant fFaud particularly those involving
the management or an emplovee having a significant role in the
Company's internal control svstem over Financial Reporting,

By Order of Board
For GROARC INDUSTRIES INDIA LIMITED
[Formerly knowns as Telesys Info- Infra (1) Limited)

8h/- 8D/-
Date: 10.07.2025 THILAGAM CHANDRAN GANESAN
Place: Chennai CFO Whole Time Director
DIN: DB166461
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CERTIFICATE OF COMPLIANCE WITH THE CORPORATE GOVERNANCE

To,

The Members,

Groarc Industries India Limited

|Formerly known as Telesys Info-Infra(l) Limited)
Address: No. - 1/L Blackers Road,

2F Gaicty Palace 2Znd Floor Chintadripet
Chennai TN 600002 IN

We have examined the compliance of conditions of corporate governance Groarc
Industrics India Limited (Formerly known as Telesvs Info-Infrall) Limited) ['the
Company'| for the year ended March 31, 2024 as stipulated in regulations 17 to 27,
clauses (b to 1) of sub-repulation (2] of regulation 46 and paregraph C, D and E of
Schedule V' of the SEBI [Listing Obligations and Disclosure Heguirements)
Regulations, 2015 ("Listing Regulations"} with Stock Exchanpes in India. As per
Regulaton 15 SEBI [Listing Obhgations and Disclosure Eequirements) Begulations,
2015 the above referred Hegulations are nol applicable to the Company till 15th
November 20018,

With reference to compliance of the regulations 17 to 27, clauses (b] to [i) of sub
regulation (2] of repulation 46 and paragraph C, D and E of Schedule ¥V of the SEBI
(Listing Obligations and Disclosure Beguirements] Hegulations, 2015 ("Listing
Regulations"] we say the company has duly complied the same,

The compliance of conditions of Corporate Governance is the responsibility of the
Company's management. (Jur examination was limited to procedures and
implementation thereof, adopted by the Company for ensunng the comphiance of the
conditions of the Corporate Governance. It is neither an audit nor an expression of
opindion 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, we certifv that the Company has internally and for better management
has complied the conditions of Corporate Oovernance in line with applicable SEBI
{Listing Obligations and Disclogure Requirements) Regulations, 2015, The company
has not fled any corporate Governance report with SE till the 2nd quarter ended
Hith September 2018,

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

For Ramesh Chandra Mishra & Associates
8d/-
Ramesh Chandra Mishra
Company Secretary in Practice
Membership No.:- F5477
C.P. No.:- 3987
Peer Review certificate No: -1133/2021
UDIN No- FOOS5477G0O00IB0ATY
Place: Mumbai
Date: 19.05.2025
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INDEPENDENT AUDITOR'S REPORT

To The Members of GROARC INDUSTRIES INDIA LIMITED
(Formerly Known as TELESYS INFO-INFRA (1] LIMITED)

Report on the audit of the Financial Statements
Opinion

Wi have audited the accompanyving Financial Statements of GROARC INDUSTRIES
INDIA LIMITED (“the Company”|, which comprise the Balance Sheet as at March 31,
2025, and the Statement of Profit and Loss and Statement of Cash Flows for the year
etded on that date, and notes (o the Financial Statements, including a summary of
significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations
given o us, the aforesaid insncial statements give the information required by the
Companies Act, 2013 {'Act]) in the manner so required and give a true and Fair view
in conformity with the aceounting principles generally accepted in India, of the state
of affairs of the Company as at March 31, 2025, its Profit, changes in eqguity and
its cash Oows for the vear ended on that date.

Basis for Opinion

We conducted our audit of the linancial statements in accordance with the Standards
on Auditing {SAs| specified under section 14310 of the Companies Act, 2013, Our
responsibilities wunder those Standards are further described in the Auditor's
respotisibilities for the audit of the Financal 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 [[CAIl together with the ethical
regquirements that are relevant to our audit of the Fmanciel Statements under the
provisions of the Act and the rules thereunder, and we have fulfilled our other ethical
responsihilities in accordance with these requirements and the ICAIs code of cthics.
We helicve that the audit evidence we have obtained 15 sufficient and appropriate to
provide a basia for our opinion on the financial statements.

Key Audit Matters

Kev Audit Matters are those matters that in our professional judgment, were of most
significance in our audit of the Financial Statements of the current period, These
matters were addressed in the context of our audit of the Financial Statements as a
whole, and in forming our opinton thereon, and we do not provide a separate opinion
on these matters.

Eeporting of key audit matters as per 34 701, Key Audit Matters are tiot applicable
to the Company as it is an unlisted company.

Information other than the Financial Statements and Auditors’ Report thereon

The Company’s Board of Directors are responsible for the preparation of the other
information. The other information comprises the information included in the
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Boards Eeport including Annexure|s) to Board’s Report, but does not include the
Financial Statements and our auditor’s report thereon,

Cur opinion on the 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 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 knowledpe
obtained during the course of our audit or otherwise appears fo he materially
misstated.

If, based on the work we have pedformed, we conclude that there 1s a material
misstatement of this other information; we are required to report that fact. We have
nothing to report in this regard.

Management's responsibility for the Financial Statements

The Company's Board of Directors are responsible for the matters stated in section
134(5) of the Act with respect to the preparation of these Financial Statements that
give & true and fair view of the Onancial position, inancial perfformance, changes in
equity and Cash Flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under
sectionn 133 of the Act, This responsibility also includes maintenance of adegquate
accounting records in accordance with the provisions of the Act for safeguarding of
the assets of the Compeny and for preventing and delecting frauds and other
irregularities; selection and application of appropoate accouniing policies; making
judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statement that
give a true and fair view and are free from material misstatement, whether due fo
fraud or error.

In prepanng the Fmancial Statements, management is responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matiers
related to going concern and using the going concern basgis of accounting unless
management either intends to liquidate the Company or to cease operations, or has
no realistic alternative but to do so,

The Board of Directors are alzo responsible for overseeing the Company's linancial
reporting process.

Auditor’s Responaibilities for the audit of the Financlal Statements

Our objectives are to obtain reasonable assurance about whether the standalone
Financial Statements as a whole are free from material misstatement, whether due
to fraud or error, and 1o issue an auditor's report that includes our opinion.
Reasonable Assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with 3As will always detect a material misstatement
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when it exisis. Misstatements can arise from fraud or error ated are conisidered
material if, individually or in the agegregate, they could reasonably e expected 1o
mfluence the economic decisions of users taken on the bass of theses Fmancal
Siatements,

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

¢ ldentify and assess the risks of matepal misstatement of the Financial
Statements, whether due to fraud or error, desipn and perform audit
procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinicn. 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,

¢«  (Ibtain an understanding of internal control relevant to the audit in order to
design audit procedurces that are appropriate in the circumstances. Under
section 143[3){i] of the Companies Act, 2013, we are also responsible for
expressing our opinion on whether the company has adequate internal
Mnancial controls system in place and the operating effechveness of such
conirols

« Ewvaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by
management,

#  Conclude on the appropriateness of management’'s use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or cotdditions 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 reguired Lo draw
gitention in our auditor’s report to the related disclosures in the Financial
Statements or, if such disclosures are inadequate, to modify our opinion. Ouar
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 Fmancial
Statements, including the disclosures, and whether the Financial Statements
represent the underlying transactions and events in a manner that achieves
fair presentation.

Matenality 13 the magnmtude of misstatements in the financial statements that,
imdividually or in aggregate, makes it probable that the economic decisions of a
reasonably kmowledgeable user of the financial statements may be influenced. We
consider quantitative materiality and qualitative factors in [i] planning the scope of
our audit work and in evaluating the results of our work; and (ii] to evaluate the
efiect aof any identified misstatemnents in the financial statements.

We communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit and significant audit findings,
including any significant deficiencies in internal contrel that we identify during our
audit,
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We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding  independence, and 1o
communicate with them all relationships and other matiers that may reasonably be
theught to bear on our independence, and where applicable, related safepuards,

Report On Other Legal and Regulatory Requirements

As required by the Companies [Auditor's Report] Order, 2020 {*the Order®), issued
by the Central Government of India in terms of sub-section [11) of section 143 of the
Companies Act, 2013, we give in the Annexure "A°, a statement on the matiers
spectfied in paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

ja] We have sought and obtained all the mformation atd explanations which to the
best of our knowledge and beliel were necessary for the purposes of our audit;

(b} In our opinion, proper books of account as reqguired by law have been kept by the
Company so far as it appears from our examination of these boolis;

lc} The Balance Sheet, the Statement of Profit And Loss, and the Cash Flows
Statement dealt with by this report are in agreement with the books of account;

(e} I owur opinion, the aforesaid Financial Statements comply with the accounting

standards specified under section 133 of the Act, read with rule 7 of the Companices
(Accounts) Eules, 2014;

(e} On the basis of the written representations received from the directors as on
March 31, 2025 taken on record by the board of directors, none of the directors 15
disgqualified as on March 31, 20235 from being appoinied as a director o terms of
Becton 164 {2] of the Act;

(f] With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls, refer to
our separale report m “Annexure BY, Our report expresses an unmodibed opinion on
the adequacy and operatng effectiveness of the Company’s internal financal controls
over inancial reporting;

(g} With respect to the other matters to be included in the Auditor's Report in
accordance with the requirements of secton 197(16) of the Act, as amended, we
report that section 197 15 not applicable on private company, Hence reporfing as per
seciion 197(16) is nol required

{h] With respect 1o the other matters to be included in the Auditor’s Report in
accordance with Bule 11 of the Companies (Audit and Auditors) Bules, 2014, in our
opinion and to the best of our information and according to the explanations given
IGRTER

i The Company does not have any pending litigations which would impact its
finanacal position.

ii. The Company did not have any long-term contracts including derivatives contracts
for which there were any material foreseeable losses.

111, There were no amounts which required to be transferred (o the Investor Education
and Profiection Fund by the Company.
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v, The management has represented that, to the best of its knowledge atid belief,
other than as disclosed in the notes (o the accounts, no funds have been advanced
or leaned or invested [either from borrowed [unds or share premium or any other
sources or kind of funds| by the company (o or in any other personis| or entityiies),
including foreipn entities  ("Intermediaries”), with the understanding, whether
recorded in writing or otherwise, that the Intermediary shall, whether, directly or
indirectly lend or invest in other persons or entities identified in any manner
whatzoever by or on behalf of the company ("Ultimate Beneficiaries™| or provide any
guarantee, securnty or the like on behalf of the Ultimate Beneficiaries;

v. The management has represented, that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by
the company from any person|s) or entityiies), including foreign entities ["Funding
Parties"), with the understanding, whether recorded in writing or otherwise, that the
company shall, whether, dircetly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalfl of the Funding Party
(“Ultimate Beneficiaries™) of provide any guarantee, security or the like on behalfl of
the Ultimate Beneficiaries; and

vi. Based on audit procedures which we considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that
the representations wnder sub-clause (1] and (i) contain any matetial mis-statement.

vii. The company has not declared or paid any dividend during the year in
contravention of the provisions of section 123 of the Companies Act, 2013,

vitl, Based on our examination, which imcluded test checks, the Company has used
accounting software’s for mainiaining its books of account for the financial vear
ended 31 March 2025 which has a feature of recording audit tral jedit log) Lmlhh'
and the same has not been operated throughout the year for all relevant
transactions recorded in the software's, Further, during the course of our awdit we
did not come across any instance of the audit trail feature being tampered with.

As proviso to Rule 3(1} of the Companies [Accounts] BEules, 2014 15 applicable from
1 April 2023, reporting under Rule 11 (g} of the Companies [Audit and Auditors|
Rules, 2014 on preservation of audit trail as per the statutory requiremenis for record
retention is not applicable for the financial year ended 31 March 2025

For Venkat and Rangan LLP
Chartered Accountants
LLPIN: AAK-S6T2

Sd /-
5. Mohan Raajan
Partner
M.No: 206393

UDIN: 25206393BMIVUN 1937
Date; 19.05.2025
Place: Chennai
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Annexure “A" to the Independent Auditor's Report

(Referred fo in paragraph 1 under Heport on (Other Legal and ERegulatory
Fequirements' section of our report to the members of GROARC INDUSTRIES INDIA
LIMITED of even daie]

On the basis of the information and explanation given to us during the course of our
audit, we report that;

{ij &) (A The Company has maintained proper recards showing full particulars,
including guantitative details and situation of all fixed agzsets.

(B] The company 18 not having any intangible asset. Therefore, the provisions of
Clause (ijfal[B] of paragraph 3 of the order are not applicable to the company.

bj Pursuant to the company’s programme of verifving fixed assets in a phased
manner, physical verification of fixed assets was conducted during the year.
According to the informartion and explanations given to us, no material discrepancies
were noticed on such verification.

¢} According to the information and explanations given o us title deeds of immovable
properties, classified as fixed assets, are held in the name of the company,

d} The company has not revalued its Properiy, Flant, and Equipment during the year,
Therefore, the provisions of Clause [ij(d] of paragraph 3 of the order are not applicable
to the company

e} Mo proceedings have been initiated or are pending against the company for holding
any benami property under the Benami Transactions (Prohibition) Act, 1988 (45 of
1988} and rules made thereunder, Therefore, the provisions of Clause [(i] (e} of
paragraph 3 of the order are not applicable to the company.

(i} a) As per the information and records produced before us, the company s in
the business of supply of software, Hence there are no the inventonies of Finished
Goods, Stores & Consumables, Green leal to be physically verified @i regular intervals
by the Management

bj In our opimon and according to the informaton and explanation @mven to us,
the company 1s in the business of Trading of nuts and spices and there are no
closing inventories. Hence there 1s a requirement to adopt procedures of
physical verification of inventories to be followed by the Management at
reazonable intervals.

fe] Inoour opinicn and according 1o the infermation and explanations given 1o us,
the Company should have the requirement to maintain records of its
invenlories, as inventory s being generated,

{iii} Im our opinion and based on the information and explanation given to us the
company has not granted any loan, secured or unsecured to companies, firms,
Limited Liability Partnerships, or other parties covered in the register maintained
under section 189 of the Companies Act 2013, Accordingly, the provisions of clause
3 (iii] {a}, [b] andfc) of the Order are not applicable to the Company.

{ivj According to the information and explanations given to us and on the basis of
representations of the management which we have relied upon, the loans given by
the company during the financial year 2024-25 are in compliance with the provisions
of Jection 183 and Section 186 of the Companies Act, 2013,
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v} According to the information and explanations givets to us, the Company has not
accepted deposits from the public in terms of provisions of sections 73 (o 76 of the
Companies fct, 2013 therelore reporting under this clause s not applicable,

fwi) According o the rules prescribed by the Ceniral Government for the
maintenance of cost records under section 148(1) of the Companies Act, 2013 15 not
applicable to the company therefore reporting under this clause 15 not required.

(it} &) According to the nformation and explanations given to us and the records of
the Company examined by us, in our opinion, the Company has been penerally
regular in depositing statutory dues as applicable, with the appropriate authorities.
There are no statutory dues that are outstanding as of March 31, 2025, for a period
of more than six months.

bl As of the vear-end, according to the records of the Company and information snd

explanations given to us, there are disputed statutory dues outstanding on the
company as follows,

S5.No Assessment Amount O Appeal Pending
Year Demand  (in With
Rupees)
1 2021-22 17,550,119 CIT (A)
2 2023-24 16,88 640

{viul) In our opinion and according to the informeation and explanations given to us,
there is no any transaction not recorded in the books of account have been
surrendered or disclosed as income during the year in the tax asscssments under
the Income Tax Act, 1961 (43 of 1961)

(ix] a} According to the records of the Company examined by us and the information
and explanations given to us, the Company has not obtained any loans from the
financial institution and debenture holders therefore reporting of repayments of such
loans under this clause is not applicable.

b} In our opinion and according to the information and explanations given to us, the
company has not been a declared wilful defaulter by any bank or financial institution
or other lender,

¢} In our opinion and according to the information and explapations given to us, the
loans were applied for the purpose for which the loans were obtained.

d] In our opinion and according to the information and explanations given 1o us,
there are no funds raised on short-term basis which have been utilised for long-term
]'.I-LI r'F-EhRER.

ef In our opinion and according to the information and explanations given to us, the
company has not taken any funds from any entity or persen on account of or to meet
the obligations of its subsidiaries, associates of joint ventures.

f} In our opinion and according to the information and explanations given o us, the

company has net raised loans during the vear on the pledge of securities held in its
subsidiaries, joint ventures or associabe coOmpanies,

(%] According to the information and explanations given to us, on an overall basis,
the commpany has not radsed any money by way of indtial public offer or further public
offer {including debt instruments) hence, the requiremetit to repart on clause 3(xha)
of the Order is not applicable to the Company.

63



%) a} According to the information and explanations given o us and on the basis of
representation of the management which we have relied upon, no fraud by the
Company or on the company by its officers or emplovees has been noticed or reported
during the year,

b} During the vear o report under sub-section [12] of section 143 of the Companies
Act has been [led by the auditors in Form ADT-4 as prescribed under rule 13 of
Companies (Audit and Auditors) Bules, 2014 with the Central Government.

¢} As anditors, we did not receive any whistle-blower complaints during the vear,

[%ii] In our opinion and according to the information and explanations given to us,
the Company is net a Nidhi Company, Accordingly, paragraph 3 (xid) (a), (b} and [c)
of the Order is not applicable,

[wiii} According to the information and explanations given fo us, all transactions
with the related parties are in compliance with section 177 and 188 of The
Companies Act, 2013 as applicable and the details have been disclosed in the
Finanoal Statements as required by the apphicable accounting standards,

[xiv) The company 15 not coversd by section 138 of the Companies Act, 2003, related
to appointment of intemal auditor of the company. Therefore, the company is oot
requuired to appoint any internal auditor, Therefore, paragraph 3 [3v) (&) and [b) of
the Order i1s not applicable.

[xv} The Company has not entered mto any non-cash transactions with its directors
or persons connected with its directors and hence requirement to report on clause
3xv) of the Order is not applicable to the Company.

(xvi) &) The provisions of Section 45-1A4 of the BEeserve Bank of India Act, 1934 (2 of
1934} are not applicable to the Company. Accordingly, the requirement to report
on clause vil{a] of the Order is not applicable to the Company,

b} The Company has not conducted any Non Banking Financial or Housing
Finance activities without obtained a valid Certificate of Registration (COR] from
the Reserve Bank of India as per the Beserve Bank of India Act, 1934,

(e} The Company is not & Core Investment Company a8 defined in the regulations
made by Reserve Bank of India. Accordingly, the requirement to report on clause
A[xvi) of the Order is not applicable to the Company.

{d} The Group does not have any Registered Core Investment Companices.

[vii) The Company has not incurred cash losses in the current financial vear and
immediately preceding financial year.

[mwiii} There has been no resignation of the statutory auditors during the vear and
accordingly requirement to report on Clause 3xvin) of the Order is not applicable
to the Company.

{xix] On the basia of the financial ratios disclosed in Note 14{s] to the financial
statements, ageing and expected dates of realization of financial assets and
pavment of financial liabilities, other mformation 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 us to believe that any material uncertamnty
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 vear from the balance sheet date. We, however, state that this is not
an assursnce as (o the future viability of the Company. We lurther state that our
reporting is based on the facts up to the date of the audit report and we neither gve
any guarantes nor any assurance that all labibties falling due within a perod of
one vear from the balance sheet date, will get discharged by the Company as and
when they fall due.

(=%} (&) The company do not meet the criteria for the applicability of Section 135 of
the Companies Act, 2013, hence the requirement to transler unspent amounts to a
fund specified in Schedule VII of the the Companies Act [the Act), in compliance with
gecond proviso to Sub Section 5 of Section 135 of the Act is not applicable and hence
the requirement to report on clause 3{xxj(a) of the Order iz not applicable to the
Company

(b} There are no ongoing projects and hence the requirement to report on clause
3(xx)(b) of the Order is not apphicable to the Company.

For Venkat and Rangaa LLP
Chartered Accountants
LLPIN: AAH-5672

8d/-

5. Mohan Rasjan
Partner

M.No: 206393

UDIN: 25206393BMIVUN193T

Date: 19.05.2025
Place: Chennai
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Annexure “B" to the Independent Auditor’s Report

(Referred to in paragraph 2 (f) under 'Beport on other legal and regulatory
requirements’ section of our report to the Members of M /s, GROARC INDUSTRIES
INDIA LIMITED of even date)

Report on the internal financial controls over financial reporting under clause
|i} of sub - section 3 of section 143 of the Companies Act, 2013 [“the Act")

We have audited the infernal financial controls over financial reporting of M/[fa.
GROARC INDUSTRIES INDIA LIMITED (“the Company®} as at March 31, 2025, in
conjunietion with our audit of the Gnancial statements of the Company for the vear
ended on that date.

Management's responsibility for internal financial controls

The bosrd of directors of the Companyv is responsible for estabhshing and
meantaming internal financal controls based on the internal control over nanoal
reporting criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by the Institute of Chartered Accountants of India.
These responsibibities include the design, implementation atd maintetance of
adeguate intermal financial controls that were operating effectively for ensurng the
orderly and efficient conduct of 1ts business, the safepuarding of its assets, the
prevention and detecton of frauds and errors, the accuracy and completeness of the
accounting records, and the ttmely preparation of reliable financial information, as
required under the Companies Act, 2013,

Auditors' responsibility

Our responsibility s to express an opinton on the intermal financial controls owver
financial reporting of the Company based on our audit. We conducted our audit in
accordance with the Guidance Mote an Audit of Internal Financial Controlas Ower
Financial Reporting (the "Cuidance Mote™) issued by the Institute of Chartered
Accountants of Iudia and the standards on auditing prescribed under Section 143
(10] of the Companies Act, 2013, to the extent applicable to an audit of internal
fnancal controls. Those standards and the guidance note require that we comply
with ethical reguirements and plan and perform the audit to obiain reasonable
assurance about whether adequate mternal financial controls over financial
reporting were established and maintained and if such controls operated effectively
in all material respects.

Our audit invelves performing procedurss o obtain audit evidence about the
adeguacy of the internal Anancial controls system over Anancial reporting and their
operating effectiveness, (Our audit of internmal financial controls owver financial
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reporting included obtaning an understanding of internal financial controls over
hnancial reporting, assessing the nsk that a matenal 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 matenal misstatement in the financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained, is sufficient and appropriate to
provide a basis for our sudit epindon on the Company’s internal fnancial control
syslem over inancial reporting,

Meaning of internal financial controls over financial reporting

Aocompany's internal Dnancial contrel over financial reporting 1s a process desipred
to provide reasonable assurance regarding the reliabbity of financial reporting and
the preparation of financial statements for external purposes n accordance with
generally accepted accounting principles. A company's internal financial control over
fimancial reporting includes those policies and procedures that [ij pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (1) provide reasonable
pssurance that transactions are recorded as pecessary o permil preparation of
fnancial statements i accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and
{ili] provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s asseis that could have
a material effect on the financial statements,

Limitations of internal financial controls over financial reporting

Because of the inherent limitations of intermal financial controls over financial
reporting, including the possibility of collusion or improper management of overtide
of controls, matenal misstatements due to error or fraud may oecur and not be
detected, Also, projections of any evaluation of the mternal financial controls over
financial reporting to future penods are subject to the sk that the internal financial
control over financial reporting may become inadeguate because of changes in
conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

Opinion

In our apinion and according to the information and explanations given to us, the
Compatiy has, in all matenial respects, an adeguate intermal financial control svstem
over financial reporting and such internal financal controls over financial reporting
were operating effectively as at March 31, 2025, based on the internal control over
fnancal reporting eritena established by the Company considering the essental
components of internal control stated in the Guidance Mote on Audit of Internal
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Financial Controls Over Financial Reporting issued by the Institute of Chartered

Accountants of [ndia,

For Venkat and Rangaa LLP
Chartered Accountants

LLPIN: AAH-56T2

&d/-

S. Mohan Raajan

Partner

M.No: 206393

UDIN: 25206393BMIVUN1937T

Date: 19.05.2025
Place: Chennai
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GROARE INDUSTRIES INDIS LIMITED
(| Forenerly Knowm as TELESYS INFO-BNFRA (7] LIMITED]
CIN: L70200THI992PLED2362] ; Emall - telesys1992 @nya koo, comm, WebsHeo wwee telesys.in
Nou 1L, Blackers Boad, 3-F, Gaitey Falace, Ind Floor, Chintadripet, Chermad — 600 002,

Phese: Phone: 044-45510300
Balance Sheet a5 on 31.03. 2025
Particulsmn Hote Mo 31032025 T304
[Rs.) {Rs.]
I. ASSETS
[1] Non Cwrrent ssets
[a] Progerty, Mlant & Eculpmsng 1 #4.24,858 533,233
(| Capial\®Work in Progress
[} Iz mmind Progsscty
{d] Frandal sssets
i Irssptraan
ii} Traks Racsivabiay
il Loans 2 M2 nTa 350,01, 848
int] il Frwi i | assats
] Deferad Tex hayets GB35 :r!liill}
3,55,11,166 479,07 247
() Currant Axmants
[&] Irwentones 1,79,02,050
[b] PFeancal Aysets
1} Trasde Receiuakig 3 355,209,156 15,05 43,014
Ii} Cash prid Coedh mguivalents bank Balance ] 15,54, 40, 169 16 Xk 0 0p2
i Liaris -
Iy otteer Financial assets
[} Cher current Syseks ] B AG6LE R §.14,06,0a1
(] Assets held for sale
35!5.!3.1‘!‘ EEIEEIII}I
Tiotal Assdts 41,94,34,460 39 31,63,354
ECELITY AND LIABILITIES
1] Equity
(] Ehare Capital 3 0 46, 65,338 T4 65 200
(bl Dher E gty
|} Reefairaad @ arnmangs 7 |&73,53,503) (78087 031}
i} other reserses E 12661 Fh1%, 72,801
] ey Lo e Nl i §NCOPves
49.86,24 417 38,58,50,920
Liakilitioy
[E] Nom= Curngat Liabilites
[:=] Financisl Labikties
L] Bernvsings 9 148, 53000 304
ib] Provision
(e} Delerred Tan Listlities e}
{d| Otheer Mo Cuerant labdites
1,555,:!1:! 304
[3] Curnint Liab€lices
[slFinadal Uabildes
(i1 Bermwmings 14 = 49
] Trade Fayshias 7,789,357 7 73,357
[} cther Finacial lakilies - 10,255 a8
[b|Prowusions 11 33,601,733 540527
{c} other current Gabitibes ir 13,19 858 %33 S50
S0,61,044 12,723,151
Total Eguity and Uabilities 41,34,44 350 33,31,63,354
0
&% par our repar of sven date antached
For and on behalf of the Board For Venkat and Rangaa LLP
Chanered Accountants
LLPIN: AAK-56T2
S~ Sali-
Chared rar Qe sk WIATARAL LAIN HEERACHAMD |AIN 5. Mohan Raajan
Diirectior Nrecior Pariner
[HN - DA 166461 DM - D1 3L90RE Fembarihip Mo, 206393
G- G-
Thilagam Priganka Kumaal
CFO Comgany SEcreEtany

Plags : Cheanal
Datbe ; 19.05.2025
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GROARC INDUSTRIES INDHA LIMITED

{Farmerly Known as TELESYS INFO-ENFRA (1) LIMITED)
Mo, /L, Blackers Road, 2-F, Gaitey Palace, 2nd Floar, Chintadripet, Chennal = 00 002,
CIM: L70Z00TML992PLOD2362T |, Ernail - telesys] 992 @yahoo. com, Website: wew teleaysin

Phone: Phona: 04449510300

Profit and Loss account statement for the quarterly ended 31.03.2025

Note Fi Az At
b Na. SEmE | I
Rs Rs
I [Reverus from Operalions 15 34 TE 5B 540 40,67, 11,558
I jCther income 15 &1, 36,602 33,070,552
il (Total Rewanue (I +11) 35,39,95,142 41,00,19,150
IV jExpenses:
Cost of Saltware Purchased
Cost of Matarials Consurmad i7 33,53.44,653 35,508,620 565
Changes in inventories of Finlshed Goods
Wiark-in-Progress and Stock-in-Trade
Director Remuneration
Employes Benefits Expanse 18 17,315,000 12,193,000
Finance costs 19 6,364 1058
Depreciation and Amortization Expense 441853 b.54q,092
Oiner expenses 20 458 10,318 92.31,023
Total Expenses 34,23.50.192 30,69, 68,338
W |Prafit before excepional & exraordinary iverms & tax {I1-V) 1. 16,844,950 30.50.812
Wi |Excepsional iems
VI {Prafit belore extrassdimany items and bas [V-41) 1,16,44 950 30,503,812
Vil |Extraordinary Items
X [Prafit before tas VI VI 116,44 950 30 50812
X |Tax expense!
[1) Current tax 2950277 4,08 039
(2] Deferred tax {9, 703) (19,109}
(2] Tax refating to Frevious Year -
X fPrafit (Loss] for the geriod from continuing ogerations | K-X) 37,04 376 26,61 882
Al {Profitd(loss) from discontinuing operations
I RTax expense of discontinuing operations
¥ IProfit/(loss) from Discantinuing operations [after tax) [¥11-£100)
¥ |Profit |Loss) for tha period [+ XIV] B7.04,375 26,61 882
V| {Eamings par aquity share:
Profit aftes Tax
Ma.of Shanes 7,0M,56,520 7,04,65,520
.43 o3

Earmings per Share - Basic & Diluted

For and on behall of the Board
Sdy- 5dy-
Chandran Ganesan VIAYARADN 180N HEERACHAMND JAIN
Director Director
DIN - 8166261 DM - 01319085
Sdj- Sd-
Thilagam Privanka Kumawat
CFD Company SecreLary
Mace ; Channal

Date : 19.05.2025

As per our report of even date attached
Far Venkat and Rangaa LLP
Chartersd Actountants
LLPIN: AAK-5ETE

5. Mohan Raajan
Partrer
Membership Mo, 206353
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GROARD INDUSTRIES IMDLA LIMITED
[Fesrmerty Known as TELESYS INFO-INFRA& I:I] LIMITED}
Mo 171, Mackers Road, 2-F, Gaitey Palace, 2nd Floor, Chintadripet, Chennai — GO0 002,
CIN; LTO200TH1FZPLCOZ362] , Email - telesys 199 2@yahad, com, Wiebsite: swee, telesys, in
Phone: Phone: 049-49510300
Cash Flow statement Tar the guartedy ended 31,03, 2025

PARTICULARS 31L03.2025 31.03.2034
Ao CASH FLOW FROM OPERATING ACTIVITEES:
Met Profit/Loss Before Tax And Extra Ordinary fems 1,16,44, 550 30,50.812
Adjustment for;
Depreciation 441,853 &,54 602
-Provision for Tax 19,50, 27T 408,055
= Lass an sale of Fiasd Assets & Shares
Goodwill Written off
Pravision foe dimution in the walue of imwestments
Operation Profit before Woarlking Capital Changes a1 36,536 32 47 465
Adjustment o
-Trade Resaivables B Diner Assets 5,51,15.E80 16,3479 2035
~lrwariloeias 11,79, 02,050 -
- Other Payables 26,658,952 [10,50,961)
- Trade Payables 7.74,357
Mat Cash From Oparating Actisities 5 06.85,158 15,24,78,241
B: CASH FLOW FROM INVESTING ACTIVITIES:
- Purchase of Fixed Assets | 33,280
“Sale of Fixed Assets
= Loans & Adwances [Assats| 13,78,59,6467) [40.46,652)
- Long term loans and advances- Labilicy a3 .
Met Cash used in Inwesting Activites i(3,76,63,524) 20,86 652)
C: CASH FLOW FROM FINANCING ACTIVITIES:
- Ircrease in Pakd up Equity share capital 44 -
Share premium money received
Decrease in Unsecurod Lasn 148,58, 695 I
- Fees paid for Increase in Autharised Captial - -
- Excecd Provwision ol lndame Tax Credited Back
Met Cadk From Finamcing fuctivies 1,48 58745 104
[ NET INCREASE |M CASH AND CASH EQUIVALEMTS 370,165,504 16,16,79,358
E.Cash & Cash eguivalents at the beginning of the year 16,24, 23,665 T A4, 304
F.Cash and Cash Equivalents at the end of the year 19,94 40,169 16,24,23 665
5dy- 5d/-
WIHAYARA) 1A HEERACHAMND Jaiy Chandran Ganesan
Deirector Dérector
5 S/~
Place : Chennas Thilagam Priyanka Kumawat
Drate - 19.05.0025 CFO Company Secretary
AUDTERS CERTIFICATE

e have examired the atrachad Cash Flow staterent of Telesys Info-lnfra (1) Limited [the company}
for the Quarter Ended 3151 December, 2024, The staternent has been prepared by the company in accordance
with the requirments of Listing Agreement and is based on and in agreemant with the Corrasponding
Prafit ard Loss Acocount and Balance Sheet of the company covered by our report of even date
to the members of the company
As per cur report of even date attached
For Vendkat and Rangaa LLF
Chartered Accountants
Salf-
Piasce ¢ Chenna 5 Mobkan Raajan
Drate : 19052025 Partmer
Memhership Mo, 206393



Mo L0, Blarkess Road, 2-F, Gaitey Patace, Ind Apoe, Chintadripet, Deenn - 630 02

1]

Rl b2 accaunls Tormisg part of Tinanglal sneteamesss o 91 31053 3101

Gy ab ALORI0D5 | As ot 30,03, 7034
Pargigelary el Tl
Long-Teim Lidass mid A dwane
Umsecured B considened gessd
Loidris DD vl i mis gsarbuih T M0 4 6TS 3,500, 31, B35
FTR I GTA 1.5 21 FA5
- ——
T vk Agciivaibin L BT 15,08 &8 044
B5E I5 15 li.Di.HID-II
Cmb snd Cash Equivalents
{a| Barlaruay with Sanki 1% 03 e 553 18 3 A3 100
(B Canh oni hand 135R17 T ]
1894, 40,103 14,53,00,027
O Cussr il Assets {5 pidily natuiak
Loas 1o Bharath Eumar Pdardia &6, 305 &5 205
Sgaben Tax Dwpmivit
Hunif L poaal
ASanead b wendosd ol Goods 51186 663 &k, 54 DEE
Aanred fo Vandies der Land Furobhacs 1,56 00 b0 1,54 00 Dol
Warding blachino Dopsai e T
Cugart Trovm Sarwer nfvae ! Brulbentaes L B B&, 13 Bl
Aadwiasi Tax ai, BE L0 4,638,100
E LR G190 1.14.05,741
- — e e

T



]

Mo 1AL Blackers Poad, 3-F, Gaitey Patsce, Ind Aoor. Chintadeipet, Chenn sl — 600 002,
Rl b2 accaunts Tormisg part of Tinandlal sneteameses o 91 31 053 301

PARTELILARS Flguras & Az Figuerini As AL
31052075 J1o% 204
LS L5}
Shane Capital
al Authudetied
& 5000000 Equiey Shanes of & 10 1 adds 25, 00, 0D, DCE 5, 0,00, D00
17 s d, SubseriBud 4 Paid up
2098 86 S 1Y Egury Shanas ol B 10 /- wach 30195 % 200 A8 BS )
] Share Spplication Moy Pandng Slalment &
[Prefiremoe S
20 6519 P e L))
I— ]
61 Par Walue par Share ) - 1T
(3] Resondbation of the No. ol Eguity Shane
aulstandng @ the bagnning and & the ed
ol Wit 'yl i 10, B8 539 2,04, 65,539
Add. kool Seori albened dor g ou yaar
Lisis: Shatis Booghi S
AL Ui wrtd of i il &0, 66519 2,04, 65,5359
i Curtancls of Sha rahal dars hiold ing maes than 5% Sheeis o the Do parry s on Baleice Sh et dano
Fame al the Sharshokder W ol Shares oan M ol Shares
P KL L M
|
MOTE B4 SHARES HELD BY PROMOTONRS
Cutrant Ruparling Punod l
S R Pramotors R Hiz ol dlars % ol toal shires  |% Csange dudng thie
/o8 =R ML 118
Frevious reporting Padod I
S Pramolor's Karms Pz ol sharus % ol tocal shares I!L'tll.rui during the
hx KL fiL ML
MOTE- BH. STATEMENTS OF CHANGES iw EOLITY
I Current Reporting Period
Balance o the Beginnisg |Changes in Eguity Share Caphal [Relsicd Balaece gt |Changes in Equity | Balanoe o the end
of the curmant reperting  |dos to peior pariod error the beiginning of the |Share Capfal of the curre=i
peErind cument reporing 1B i ; B pering
perkind AT
2R, 579 1,14, 5,529
TE ik, 539 3.0, 14,539
Frevious regoriing Fariod
Bakince s the Segnnisg [Changes in Equity Share Capisl [Aeisted Delasce at Iﬂ1H|FII| Equity |0adnnce af the snd
af the previzus reparting |due o grior period srmr the heiginning of the |Skare Capkal ot the previnus
perod previos reporting  |during ihe reporiiag perpd
peeiuad EPRAOLE pEar
1,04, 56519 4,0, b5, 520
108 FE 519 2,04, B5,519
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1]

Mo 1AL Blackess Poad, 3-F, Gaitey Patsce, Ind Aoor, Chintadeipet, Chenn s — 600 002
Rl b2 accaunls Tormisg part of Tinanglal sneteamesss o 91 31053 3101

1 |Rarained Eacning

Partioslprs

g 3t 31033035

As ab 31,003, 1974

{Rs.|

(23]

Sungdus

Chgiale il i, s b ot

[=) Bet Frofin/|Met Loss) For B currest yaa
|4 Trastahet frem Aeasrees

|-b Propesuind D ks reds

|=b Irdatirn Dhhwicsrads

|- Translir po Rimpoe

i1 Incormis Tin Provasioe & doslminn

Clozing Belence

|70, 87,031
87, 04,376

28,0731

7,B7 . 45,913]
5,612

|h7!-.5!-.5ln?| ;?.m?iﬁlil

bt i st
Mgt 31033005 | oasar 30,03 3004
. |Rs.1 [[F]
Cap il Risana 13, 21 53,500 13,33,53,5040
Agd: Aoy Trarmdar from PEL
Litis: Diribunctaseis
Choaing Halance 132353 50 13,3, 59, 500
Shisdta Prambum L 98 58188 14, 0 5 181
Ada Agdiviorry Trarmdar from FEL -
Livis: Dl uacmacats
Chosing Balance 150 5% 161 13,0, 59,161
Tokal 26,13,11 BEl 8,149,123, 661
fg at AL03.2025 | Asat 3009, 2034
b ioogi [ (i3]

Dby Long-Tarm Liabilges
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Mo L Blackess Poad, I-F, Gaitey Paace, Ind Aoor, Chintydripet, Chenn s — G600 K2

1]

Rl b2 accaunls Tormisg part of Tinanglal sneteamesss o 91 31053 3101

{af Sulscareding L linss for Eeparmas - Fiied
(4 Trade Adwince 1,48 55 0id
Tawal 1,4 58, Déd (55
11} Ainar AL0L2A5 | Asat 31143, 3004
bl Tl e
Sherl-Tarm Sanoeings
Loviris & dshdndin Foim Varkous gl i 449
Taeal = ET]
11 |5k Ters Peowissna
Axab ALORI0I5 | As ot 3003, 3004
Pargipelaas T3] Tl
Inoome Tas 3E01, 733 G 83 537
Tanal AL 61, TH 9,850,537
12 |Cher Cugrant Liabiite
A at AL03.2025 | Asat 3009, 2034
Parvicsisry TRs.] [T
Audin fees Pagalide BE 500 3, 13,050
Dotizs ared Tames 1,3% 033 .
Salary Pavabie 632500 1,03, 5000
Other Espenses Fagable 415,013
Total 13,18 954 5,121,550
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{Fermerty Known as TELESYS INFO-INFRA (1) LIMITED)
Mo.1/L, Blackers Rpad, 2-F, Gaitey Palace, End Floor, Chintadripet, Chennai - GO0 Bi2,
Nates to accounts forming part of Profit and Loss account for the Quarterly ended 31,03 3025

Figures As At
PARTICULARS 31.03.2025 31.03.2024
A5 Rs
Mote 15
Revenue from Operation
Sale of Goods 34,78,58,540 40,6711 598
34,7858, 540 40,67,11,598
Mote 16
Other Incoma
Interest income from Loans and Advances 1,668,327
interest on FQ 3.13,T45 .
T REVERSAL - :
Weight shortage 32 376 -
Aate difference - -
Penal nteredt Income 57 00 481 31,41 3325
61,336,602 33,07,552
Notg 17
Purchase af Stock-in-Trade
Opening Stack - -
Add: Purchase of Goods 35,30,68.573 30.57,17 344
Add: Direct Expanses 1.B0, 130 1,45 217
fLess: Closing Stock 1,79,02,050 -
33,53, 46,653 39,58,62,565
Hote 18
Employee Benefits Expenses
(i} Sadaries and Wages 17.15,000 12,19 000
i) staff Welfare - -
{iii} Bonus . e
17,15, 040 12,159,000
Note 19
Bank Charges 240 1,058
ARYA - SERVICE CHARGES 36, 120
36,369 1,058




{Formerky Known as TELESYS INFO-INFRA (I} LIMITED)
fo. /L, Blackers Road, 2-F, Gaitey Palace, End Floor, Chintadripet, Chennai - 600 D2,
Notes to accounts forming part of Profit and Loss account for the Quarterly ended 31,03, 2025

Figures As At
PARTICULARS 31.03.2025 31.03.2024
A5 Rs

MNote 20
Other Expenses
PaymieEnts to the auditor a4

statutory Auditor B8, 500 83,500

Internal Auditar .
Commission Paid 251 2183 7,00 521
Elactricity B0 062 50,758
AGM Expenses .
Miscellanenus Expenses 1,38 3R 1,36, 365
Postage & Courler 45, 696 45,307
Printing & Statienary B54
Goadii Renl 146 TEL 33,750
Aepairs & Maintanance Building 29, 5 85,518
Telephone Charges 13,662 15 3032
Travelkng & Conveyance 197,749 1,42 330
Bad Debts .
Bad Debts written aff 4,79 54 50,41,039
Advartizement Expense 38 B5h EEE T
500 Software Charges A, T80
Professional fee 2,68 K10 4 83 740
BSE Relisting Fea/Compllance Expenses 151,687 7.08,500
Fumigation Charges B5, 447 .
Accounting Charges -
|Office expensas L 281 30,562
Saftware Charges 41,450 .
‘Warehouse Expanses 13,685,052 -
45T Late Fee and Interast I TC Rewversal Expenses 10,31, 740 12,106,891
GAT Panalty A0 0
General Expenses 1,19,300 #7930
Rates & Tames 16,008 63,328
Directors’ Sitting Fees 1,50, 00 1,91, 00
Carmes Share Transter Agent 12,562

48,10,318 92,31,023
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Rigte: 1 - Darbals of Inaflviduad Hee of Fleed Asseds

Treas B Deprotaton Tl Bleth
ey Descripbon g Uptn Fer the WD Az s
1
Rate Cost Additinons | Deletions Tesal i Dep A Toia T TR
TAMGIBLE BESETS u. T Fis P As R ) [ = P R

1 [vehida 25 o A2, 548 ELELE G2, 206 31,907 B 404 16314 0,123
1 |oelice Eogul pmen 1391% 17, 14,71 33,280 1714370 15,855,219 15,153 16,00.481 LATS6S 179,651
1 empukens 0.0 AT R0 527410 5,08,014 e R 17,847 25,6495

o4 |Compioe Seftmare L5 00 a X . . i
a4 [ Condtioner 1391% 453,218 459,715 1,72,663 19,885 200,558 256661 286,555
& PWirniung VR 17,06, 683 12,06,808 5,08, 950 o, S5a - 554 D04 6,18 450 1,158,118
& fpcamera 0L 004 15,675 19,575 14,437 1631 15,069 3506 5438
7 Hand 5 BE, 34,500 EEEEED N 17,30,242 1,850 15.25.138 TRELEET P5.50.558
1,27,0%684 3200 - 37 05,850 B, 12,003 AAL R - [ REREL [CELF] [[REREH]
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M/s. GROARC INDUSTRIES INDIA LIMITED
(Formerly Enown as TELESYS INFO-INFRA (I} LIMITED)
No.1/L, Blackers Road, 2-F, Gaitey Palace, 2nd Floor, Chintadripet, Chennai -
&00 002.

NOTES ANNEXED TO AND FORMING PART OF BALANCE SHEET AND
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31.03.2025

Note - 14. Significant Accounting Policies

a) Basis of preparation of Financial Statements

b)

c)

d)

The financial Statements have been prepared as of a going concern on historical cost
convention and on accrual method of accounting in accordance with the generally accepted
accounting principles.

Corresponding figures for the previous vear have been rearranged and regrouped wherever
necessary lo conform to the vear's presentations, and fgures have been rounded off to the
nearest thousands.

In the opinion of the Board, in the ordinary course of business the current assets, loans and
advances have a value on realization at the amount stated in the Balance Sheet,

Property, Plant and Equipment
All Property, Plant and Equipment are valued at Cost less depreciation.

Depreciation
Depreciation on Property, Plant and Equipment is provided as per rates prescribed in
Schedule I of Companies Act under Written down value method single shift.

Asset Group Vel tide

Furniture and Fixtures 10 years

Office Equipment 5 years

Motor Vehicles 8B years

Heavy Lifl equipments 15 vears

Computers 3 years

Buildings 30 vears

Borrowing Cost

Borrowing costs (net of income) directly attributable to the acquisition, construction or
production of gqualifying assets are capitalized as part of the cost of the assets,
Other borrowings costs are recognized as expenses as and when incurred.
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e] Revenne Recognition
Fevenue/Income and Cost/Expenditure are generally accounted on accrual as they are
camed or incurred.

fil Valuation of Investments

Investments are of Long-term nature and carried at Cost.

g] Forelpn Currency Income

Foreign Exchangd Current year Previous Year
Inward:

Foreign Exchange Inward H00.00 & 0000

In Rupees| 000] 6,02,655.7T8 3,05,346.12

h) Remuneration to Directors
{Amounts in ‘000)

Particulars Current Year Previous Year
Remuneration (in INR) Rs. 00.00/ - Fes 00,00/ -
i} Remuneration to Auditors Es. 88.530/ Ks. BE.50/-

§) Expenditure In Respect of Employees :
{1} No. of employees of the Company
Employed throughout the financial
Year who were in receipt of remuneration NIL MIL
For the year which in the aggregate were
Not less than Rs.1,02, 00,000/ -

(11} Mo of Emplovees of the Company
Emploved [or a part of the inancial Year
who were in receipt of Remuneration for NIL NIL
any part of the vear which in the aggregate
were nol less Than Rs.8,50 000/ - per month




k) Advances, Deposits & Creditors

The balances of advances, trade receivables, deposits and trade payables are taken on the
basis of ook figures in respect of the parties for whom confirmations are not received,

1) Related Parties Transactions

Mame of related parties and description of relationship:

s. Nature of
No. Hey Management Personal Relationship
1 Chandran Ganesan Direcior
2 J.Rajendhiran Director

All transactions entered into by the Company with Related Parties during the financial vear
2024-25 were in ordinary course of business and on arms length basis. All the Related Party
transactions undertaken by the Company were in compliance with section 188 of the

Companies Act, 2013,

l. Detaills of Contracts or Arrangements or Transactions not at Arm’s Length basis...

MI1L
2, Details of Contracts or Arrangements or Transactions at Arm's Length basis.

[Amounts in “000)

Nature of transaction Hey Management
2024-25 2023-24
Remuneration 00.00 00.00

m) Provisions, Contingent Liabilities and Contingent Assets

Provisions are recognized when there is a present obligation as a result of a past event, it is
probable that an outfllow of resources will be required to settle the obligation and in respect
of which reliable estimate can be made. Contingent Liabilities are disclosed, unless the
possibility of any outflow in settlement is remote, in the notes on accounts, Contingent Assets
are neither recognized nor disclosed.
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Cutstanding contracts are reviewed at close of the Year and material diminution in value
provided for or disclosed as Contingent Liability as appropriate.

n)] Taxation: Provision 1s made [or [ncome Tax halality estimated to anse on the results for the
vear at the current rate of tax i accordance with the [ncome Tax Act, 1961, In accorcdance
with the AS-22 Accounting for Taxes on Income, Issued by the Institute of Chartered
Accountants of India, and effect from 1st April, 2002 the Company has recognized the
deferred tax liability in the accounts, whereby —

(1] The Net deferred tax Liability ansing on account of timing differences.

(11} Deferred tax resulting from timing differences between book and tax profits is
accounted for under the liability method, at the current rale of tax.

(iii) Deferred Tax assets arising on account of brought forward losses and unabsorbed
depreciation are recognized only when there isvirtual certainty supported by
convincing evidence that such assets will be realized, Deferred tax assets arising on
other temporary timing differences are recognized only if there is a8 reasonable
certainty of realization.

(iv]  The Company has adopted Accounting Standard 22 (AS-22] ‘Accounting for Taxes on
Income’ and accordingly the Company has Net Deferred Tax Assets as on 31.03.2025
amounts (o Bs, 61.83

0] Lease Accounting:

= Accounting of Operating leases has been done in compliance of AS 19 and the [uture
rent payable in respect of Offices and godowns taken on lease 15 as under:
# The total of future minimum lease payments under non-cancellable operating leases
for each of the ollowing periods:
Eent payable for unexpired lease penod as on 31.03.2025
(Amounts in “000)

Existing Leaze

Period
Not later than one | Later than one year Later than five
year and not later than YCars
Five years
Rs. NIL NIL

00,00/ -

pl Segment Reporting:
Primary: The Company is in the business of Trading of Food Products and operates in a
Single segment.
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q] Trade Receivables Ageing schedule as on 31.03.2022 amounting to Rs 8,55 29,156 /-
and as on 31.03.2023 amounting to Ks. 15,06,48,044 -

Trade Receivables ageing schedule as at 31st March, 2025

(Rs. in
“O0D0)

Particulars

Outstanding for following periods from due date of payment

Less than
6 months

[
months -

1 year

1-2
Vears

2-3
years

More
than 3

VEears

(i) Undisputed Trade
receivahles -considerad
| pood

31.442.17

49,110.45

4.976.53

8,55,29.16

(1) Undisputed Trade
receivables <considerad
doubitlul

(1i1) Disputed trade
recemvahles considered
pooc]

(iv] Disputed trade
receivables considered
dloubtful

Trade Receivables ageing schedule as at 31st March, 2024

[Rs. in
imm

Outstanding for following periods from due date of payment

& More
Less than | months - 1-2 2-3 than 3
Particulars & months | 1 year VEATS VEArS VEALS Total
(1] Undisputed Trade
receivables -considered 15,006,948

ool

04

(i] Undisputed Trade

receivables -consideread
doubtful

jii1) Disputed trade
receivables considered

| pood




(iv] Disputed trade
receivables considered
doubtful

|

r) Trade Payvables Ageing schedule as on 31.03.2025 amounting to Rs, 00.00/- and as on

31.063.2024 amounting to Es, 0000/ -

Trade Payables ageing schedule: As at 31st March,2025 '!g’;ﬂi:‘
Outstanding for following periods from due date of payment
Less than 1-2 More than
Particulars 1 year VEArs 2-3 years 3 Years Total
i) MSME - : : - -
(i) Others z 7.7 - - 7.79
[iti} Disputed dues- MSME - - * = 2
fiv) Disputed dues - i 1 ) - i
Others
Rs in
Trade Payables ageing schedule: As at 31st March 2024 000}

Ountstanding for following periods from due date of payment
Less than 1-2 More than
Particulars 1 year VEArs 2-3 vears 3 yvears Total
i} MSME - - - - -
[il] Others 5 7.79 - - 7.79
{ili] Disputed dues- MSME 2 - & = =
[iv) Disputed dues - ) A i = 2
Dthers
s) Financial Ratios
Previou
Current g Commen
Denominato | Reportin | reportin | % of ts
Ratios Numerator r g Period | g period | Change
Debt Equity Shareholder’
Ratio Debt Capital s Equity 0.00 0.00 0%
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Debt Service

Debt Service
T EBITDA [Int+Princip 0.00 0.00 0o
£ al)
| Average Due to
g:g’:“ oy Wity Prakit ':': the | orareholder’ | 0.43 0.13 277% | increase
ye s Equity in
Profit
Due to
Inventory Average increase
Turnover Ratio coGs Inventory 37.46 0 100% in
closing
stock
Trade Average Due to
Receivables Net Sales trade 2.95 1.68 T5.37T% | Decrease
turnover ratio receivables in Sales
Total
Purchases Due to
|[Fuel Cost + decrease
Other Closing in
T“I sl F“;'ﬁ? Expenses + Trade 453.03 | 507.75 | ,, g, | Purchase
Closing Payables ) s
Inventory-
Opening
Inventory)
Workimg Due to
Net capital -
Bales capital [CA- 0.92 1.19 Decrease
turnover ratio cL) 22.61% in Sales
Due to
5 282.33 | increase
Net profit ratio Net Profit Sales 0.03 0.007 o in Net
Profit
Earnings
Atirh o before Capital 27s.82 | Dueto
Capital interest and Employed 0.03 0.01 oy, inerease
employed i in Net
Profit
Return on
ik Net Profit Investment NA NA NA =

t] Employee Benefit
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Contribution to Provident Fund is charged to Revenue Account., The company has not met
the applicability criteria of Payment for Gratuity Act. Hence no provision is made towards
accrual of gratuity liability.

u) Outstanding dues to Micro, Small and Medium Enterprises:

As at Asg at
March March
S.No | Particulars 31,2025 31,2024

Amount remaining unpaid to any suppler:
a) Principal Amount 0 )
| b} Interest due thereon 0 0

Amount of interest paid in terms of section 16 of the
Micro, Small and Medium Enterprises Development Act,
2006, along with the amount paid to the supplier beyond
2 the appointed day; 0 0

Amount of interest due and payable for the pernod of delay
in making payment [which have been paid but beyond the
appointed day during the year) but without adding the
mnterest specified under the Micro, Small and Medium
3 Enterprises Development Act, 2006, 0 0

4 | Amount of interest accrued and remaining unpaicd 0 1]

Amount of further interest remaining due and payable
even in the succeeding vears, 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 the Micro, Small and

3 Medium Enterprises Development Act, 2006, 0 i}

The Company has filed initial Return (MSME Form 1) and subsequent returns within due dates.

v) Earnings per share [EPS):
The numerators and denominators used to calculate Basic and Diluted Eamings per share,

(Amounts in ‘000)
Particulars 20249-2025 2023-2024
Profit atiributable to the | A 2.661.1 2.,661.5
Shareholders




Basic | Weighted average |B 20, 466.5 20, 466.5
number of Equity Shares

outstanding during the vear

Mominal wvalue of Eqguity 10006 100
Shares

Basic / Diluted Earnings per | A/B

share {}.43

The Corporate Social Responsibility is not applicable to the company for the year ended

31.03.2025.

The company had spent Es Nil towards the C5R activities during the current year.

[Amounts in ‘000)

CSR Expenditure incurred u/s 135 of the Companies Act, 2013

Particulars

31-Mar-2025
In R=

31-Mar-2024
In R=

a. (iross amount required to be spent dunng the
year

b. Amount brought forward from Previous years

c. Amount spent during the vear on

(1] ConstructionAcquisition ol any assel

{11} On purposes other than (i} above

« Swalch Bharat Kosh

- Medical facilities

d. Amount yet to be spent

e. Details of related party transactions

f. Provizion macde with respect to a liability
incurred by entering into a contractual obligation,

Confirmation of balances with whom the Company has had transactions have not beesn

chiained in many cases.

In respect of the parties from whom confirmations are not received, the book balance 1s taken

to be correct.

Bignificant Events after the Reporting Period

There were no sipnificant adjusting events that occurred subsequent to the reporting period
other that the events disclosed in the relevant notes,

Other Statutory information

a, The Company did not have any benami property, and oo proceeding has been initiated
against the Company for holding any benami property
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The Company does not have any charges or satisfaction which is vet to be registered
with ROC beyond the statutory period.

. The Company did not have any transactions with companies struck off.

The Company has not traded or invested in crypto currency or virtual currency during
the financial year

The Company has not advanced or loan or invested lunds to any other person{s) or
entityfies], including foreign entities (Intermedianes) with the understanding that the
Intermediary shall:

i) directly or mmdirectly lend or invest in other persons or enbities identified in any manner
whatsoever by or on behalf of the company (ultimate beneficiaries) or

ii}] provide anv guarantee, security or the like to or on behalf of the Ultimate Beneficiaries
The Company has not received any fund from anv personis] or entity{ies), including
foreign entities (Funding Party] with the understanding (whether recorded in writing or
otherwise| that the Group shall:

i) 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

il] provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries
The Company did not have not any such transaction which is not recorded in the books
of accounts that has been surrendered or disclosed as income during the vear in the tax
assessments under the Income Tax Act, 1961 (such as, search or survey or any other
relevant provisions of the Income Tax Act, 1961)

The Company has not declared willful defaulter by any banks or any other financial
ingstitution at any time during the financial year

There are no proceedings initiated or are pending against the Company for holding any
benami property under the Prohibition of Benami Property Transactions Act, 1988 and
rules made thercunder.

The Company has not revalued its Property, Plant and Equipment or intangible asscts
dunng the year ended March 31, 2023,

The ttle deeds of all the immovable properties (other than properties where the Company
15 the lessee and the lease agreements are duly executed in favour of the lessee) are held
in the name of the Company.

During the vear the Company has not provided advances in the nature of loans, stood
guarantee or provided security to companies, firms, Limited Liability Partnerships or any
other parties

. The Company has not granted any loans or advances in the nature of loans, either

repavable on demand or without specifying any terms or period of repayment to
companics, firms, Limited Liability Partnerships or any other parties

. There are no securities granted in respect of which provisions of Section 185 and 186 of

the Companies Act, 2013 are applicable

The Company has neither accepted any deposits from the public nor accepted any
amounts which are deemed to be deposits within the meaning of Sections 73 to 76 of
the Companies Act and the rules made thereunder, to the extent applicable.

Mo funds raised on short-term basis have been used for long-term purposes by the
Company

The Company has not raised anv money during the year by way of initial public offer |
further public offer (including debt instruments|

The Company has not made any preferential allotment or private placement of shares [/
fully or partially or optionally convertible debentures during the vear under audit

The Company is not a Nidhi Company as per the provisions of the Companies Act, 2013
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The Company has not entered into any non-cash transactions with its directors or
persons connected with its directors

. The provisions of Section 43-IA of the Reserve Bank of India Act, 1934 (2 of 1934) are

not applicable to the Company.

. The Company has nol conducted any Non Banking Financial or Housing Finance

activities without obtained a valid Certificate of Hegistration (CoR) from the Reserve Bank
of India as per the Reserve Bank of India Act, 1934

. The Company 18 not a Core [nvestment Company as defined in the regulations made by

Feserve Bank of India.

. Title deeds of the immovable properties are held in the name of the company
. The company does not satisfy the criteria laid down under Section 135 of the Companies

Act, 2013.

bb) Paise have been rounded off to nearest rupee.

ce] Previous vear's figures have been regrouped and reclassified wherever necessary.

dd} Other requirement of Schedule Il of the Companies Act 2013 18 not apphcable as the
Company is in the business of Trading of Food Produets.

For and on behalf of the Board For Venkat and Rangaa LLP
Chartered Accountants
LLPIN: AAK-56T2
sd/- Sd/-
Chandran Ganesan VUAYARA JAIN HEERACHAND
JAIN 5. Mohan Raajan
Director Director Partner
DIN - 08166451 DN - 01319086 Membership No., 206393
5df- Sdj-
Thilagam Privanka Kumawat
CFO Company Secretary

Place : Chennai
Date : 19.05.2025

As per our report of even date :tt::hldf
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