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DISCLAIMER

This Annual Report is made in accordance with the plans outlined by the Management Committee
which is overseeing the company's Corporate Insolvency Resolution Process (CIRP). In this Annual
Report, we have disclosed forward-looking information to enable investors to comprehend our
prospects and take informed investment decisions. This report and other statement-written and oral
that we periodically make contain forward-looking statements. We have tried wherever possible to
identify such statement by using words such as ‘anticipate’, ‘estimate’ ‘expects’, ‘projects’, ‘intents’,
‘plans’, ‘believes’ and words of similar substance in connection with any discussion of future
performance.

We cannot guarantee that these forward-looking statements will be realized; although we believe we
have been prudent in assumptions. The achievement of results is subject to risks, uncertainties and
even inaccurate assumptions, should known or unknown risks or uncertainties materialize, or should
underlying assumptions prove inaccurate, actual results could vary materially from those
anticipated, estimated or projected.

We undertake no obligation to publicity update any forward-looking Statement, whether as result of
new information, future events or otherwise.
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BACKGROUND

The National Company Law Tribunal (“NCLT”), Chennai Bench, vide its order dated 10 May 2023
(“Insolvency Commencement Order”), initiated the Corporate Insolvency Resolution Process
(“CIRP”) of the Company pursuant to a petition filed by Intec Capital Limited, a Financial Creditor,
under Section 7 of the Insolvency and Bankruptcy Code, 2016 (“IBC” or “the Code”). Mr. Sanjay
Mehra (IBBI Registration No. IBBI/IPA-001/IP-P-01818/2019-2020/12784) was appointed as the
Interim Resolution Professional (“IRP”) to manage the affairs of the Company in accordance with the
provisions of the Code and was subsequently confirmed as the Resolution Professional (“RP”).

Pursuant to the Insolvency Commencement Order and in accordance with the provisions of the
Code, the powers of the Board of Directors stood suspended and were exercised by the IRP/RP.
Accordingly, during the CIRP period, meetings and decisions relating to the management and affairs
of the Company were undertaken by the IRP/RP to the extent of discharging the powers vested in
him under Section 17 and other applicable provisions of the Code.

Subsequently, the Resolution Plan submitted by Mr. Guruswamy Ramamurthy was approved by the
Hon’ble NCLT, Chennai Bench, vide order dated 13 January 2026. Consequent upon such approval,
the CIRP of the Company stood concluded and Mr. Sanjay Mehra ceased to function as the
Resolution Professional with effect from 13 January 2026.

Pursuant to the terms of the approved Resolution Plan, a Monitoring Committee (hereinafter
referred to as the “Management”) was constituted to oversee the implementation of the Resolution
Plan and the affairs of the Company until the successful handover of management to the Resolution
Applicant. In accordance with the approved Resolution Plan, Mr. Sanjay Mehra has been appointed
as the Chairman of the Monitoring Committee. Accordingly, all affairs and operations of the
Company subsequent to the approval of the Resolution Plan are being supervised and managed by
the Monitoring Committee in terms of the approved Resolution Plan and applicable provisions of
law.




NOTICE

NOTICE is hereby given that the 32" Annual General Meeting ("AGM") of the Members of
Rajeswari Infrastructure Limited ("the Company") will be held on Monday, 13t July, 2026 at 12:30
P.M. through Video Conferencing ("VC") / Other Audio Visual Means ("OAVM"), in compliance
with the applicable provisions of the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, to transact the following business:

ORDINARY BUSINESSES:
1. Adoption of Audited Financial Statements

To receive, consider and take note of the Audited Financial Statements of the Company for the
Financial Year ended 31% March, 2025 together with the Report of the Monitoring Committee,
Independent Auditors' Report and Secretarial Audit Report thereon.

For and on behalf of
Rajeswari Infrastructure Limited

Date: 19/06/2026
Place: Delhi Sd/-
Sanjay Mehra
Chairman — Monitoring Committee
IBBI/IPA-001/1P-P01818/2019-2020/12784




SPECIAL NOTE TO MEMBERS

The Hon'ble National Company Law Tribunal, Chennai Bench ("NCLT"), vide Order dated 13 January 2026
approved the Resolution Plan submitted by the Successful Resolution Applicant under the provisions of the
Insolvency and Bankruptcy Code, 2016.

Pursuant to Clause 16.1(f) of the approved Resolution Plan read with Paragraph 10.6 of the NCLT Order,
during the Interim Period and until handover of the company, the voting rights of the existing shareholders
and all incidental rights available to them as shareholders remain suspended, denuded and unavailable.
Further, all decisions relating to the affairs, management and governance of the Company are being
undertaken by the Monitoring Committee constituted under the approved Resolution Plan.

In exercise of the powers vested in it under the approved Resolution Plan, the Monitoring Committee has
approved and adopted the Audited Financial Statements of the Company for the Financial Year ended 31st
March, 2025 together with the Annual Report and all annexures thereto.

The Financial Statements and Annual Report are being placed before the members and stakeholders
through this AGM solely for dissemination of information and compliance with the applicable provisions of
the Companies Act, 2013, the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and other applicable laws.

Since the voting rights and all incidental rights of the existing shareholders remain suspended pursuant to
Clause 16.1(f) of the approved Resolution Plan:

a) No resolution is proposed for approval by the shareholders;

b) No remote e-voting facility or voting facility during the AGM is being provided;
c) No voting shall be conducted on the business set out in this Notice;

d) The provisions relating to appointment of proxy shall not be applicable;

e) The business set out in this Notice is not subject to approval, ratification or confirmation by the
shareholders.

The approval granted by the Monitoring Committee to the Financial Statements and Annual Report shall
constitute the approval of the Company for all statutory, regulatory, filing and compliance purposes during
the Interim Period in accordance with the approved Resolution Plan and the NCLT Order.
Members may join the AGM through VC/OAVM and may raise observations or seek clarifications on the
Financial Statements and Annual Report. The Company shall endeavour to respond to such queries to the
extent permissible under applicable laws and the approved Resolution Plan.
Accordingly, no business requiring approval, ratification or confirmation of shareholders is proposed to be
transacted at this AGM. The meeting is being convened solely for dissemination of information and
compliance with applicable statutory and regulatory requirements. Consequently, the determination of
guorum, voting rights, remote e-voting facility, e-voting during the meeting, appointment of scrutinizer,
declaration of voting results, poll, ballot and proxy voting are not operationally feasible in the facts and
circumstances arising from the implementation of the approved Resolution Plan.
Nothing contained in this Notice shall be construed as seeking approval, ratification or confirmation of the
shareholders in respect of any matter approved by the Monitoring Committee in exercise of powers vested
under the approved Resolution Plan

10. The Company continues to be under the supervision and management of the Monitoring Committee
pending implementation of the Resolution Plan and handover in terms thereof.

For and on behalf of
Rajeswari Infrastructure Limited

Date: 19/06/2026
Place: Delhi Sd/-
Sanjay Mehra
Chairman — Monitoring Committee
IBBI/IPA-001/1P-P01818/2019-2020/12784




REPORT BY MONITORING COMMITTEE
Dear Members,

Presentation on the 32" Annual Report highlighting the business and operations of the Company on a
standalone basis and the audited financial statements for the financial year ended 31 March, 2025.
Pursuant to the Order dated 10" May, 2023 of the Hon’ble National Company Law Tribunal, Chennai (“NCLT
Order”), Corporate Insolvency Resolution Process (“CIRP”) has been initiated against the Company in
accordance with the provisions of the Insolvency and Bankruptcy Code, 2016, (“Code”) and related rules
and regulations issued there under, Mr. Sanjay Mehra has been appointed as Interim Resolution
Professional (“IRP”) & Resolution Professional (“RP”) in terms of the NCLT Order.

The powers of Board of Directors of the Company stand suspended effective from the CIRP commencement
date and such powers along with the management of affairs of the Company are vested with the IRP/ RP in
accordance with the provisions of Section 17 and 23 of the Insolvency Code read with Regulation 15(2A) &
(2B) of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

1. Financial highlights:
The Financial highlights of the Company, on standalone basis, for the financial year ended March 31,

2025 is summarized below

Amount in Lakhs)

Particulars 2024-25 2023-24

Gross turnover - -

Other Income 5.08 5.76

Less: Changes in inventories of finished goods, Stock-in- - -
trade and work in progress

Less: Cost of material consumed 0.90

Less: Employee benefit expenses 3.48

Less: Depreciation 11.35

Less: Finance costs -

Less: Other expenditure 8.50

Profit/ (Loss) before tax and Exceptional Items (18.48)

Less: Exceptional ltems -

Profit/ (Loss) before tax (18.48)

Less: Tax expense current tax - -

Tax Earlier Year - -

Deferred tax - 2.88

Profit/ (Loss) after tax (9.11) (21.35)

Profit/ (Loss) for the Year (9.11) (21.35)

Earning per equity share:
Basic (0.16) (0.39)
Diluted (0.16) (0.39)

2. Financial performance:
The Company has not generated any revenue during the year and made a loss of Rs. 9.11 lakhs during
the year ending on 31 March, 2025.




3. Transfer to Reserves:
The Company has not transferred any amount to the general reserve during the current financial year.

4, Dividend:
No dividend is recommended for the financial year ended 31 March, 2025.

5. Reserves:
No amounts proposed by the Company to transfer to any reserve during the year.

6. Public deposits:
Your Company has not accepted any deposits and as such, no amount of principal or interest was
outstanding on the date of the Balance Sheet.

7. Independent Directors:

In terms of the provisions of Sections 149 and 152 of the Companies Act, 2013 read with the rules
made thereunder and Regulation 17 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is required to appoint Independent Directors on the Board of the
Company.

However, pursuant to the initiation of Corporate Insolvency Resolution Process (“CIRP”) against the
Company under the provisions of the Insolvency and Bankruptcy Code, 2016, the powers of the Board
of Directors stand suspended and are being exercised by the Resolution Professional. Accordingly, the
composition of the Board, including appointment of Independent Directors, is being dealt with in
accordance with the provisions of the Insolvency and Bankruptcy Code, 2016 and applicable
regulations during the CIRP period.

8. Board Diversity:

The Company believes in maintaining an appropriate mix of skills, experience, knowledge and diversity
on the Board to ensure effective governance and balanced decision-making. However, pursuant to the
initiation of CIRP under the Insolvency and Bankruptcy Code, 2016, the powers of the Board of
Directors are presently being exercised by the Resolution Professional.

9. Corporate Insolvency Resolution Process (CIRP):

A petition for initiation of Corporate Insolvency Resolution Process under Section 7 of the Insolvency
and Bankruptcy Code, 2016 filed by Intec Capital Limited (Financial Creditor) has been admitted against
the Company vide Honorable National Company Law Tribunal, Chennai bench order dated 10/05/2023
and Mr. Sanjay Mehra has been appointed as RP by NCLT, Chennai Bench under Section 13(1) (c) of the
Insolvency and Bankruptcy Code, 2016.

Pursuant to the admission of the Corporate Debtor into CIRP vide order dated 10.05.2023, the
Resolution Professional undertook statutory compliances including publication of Form A on
17.05.2023, collation of claims, constitution/reconstitution of the CoC, and conduct of CoC
meetings. Subsequently, Form G inviting EOIs under Regulation 36A was issued and revised on
29.07.2023, with 13.08.2023 fixed as the last date for submission of EOls.

After issuance of the Provisional List, an EOl was received on 26.08.2023 from the Suspended
Director of the Corporate Debtor, being an MSME, which was accepted in consultation with the
CoC. Upon consideration of objections and completion of due diligence, the final list of eligible
PRAs was issued on 03.10.2023.

Thereafter, only one resolution plan was received from the Suspended Director, Mr. Guruswamy
Ramamurthy. Discussions on the plan and its revised version received on 08.02.2024 were carried




out in various CoC meetings, including deliberations on distribution of plan proceeds vis-a-vis
security interest in the 15th CoC meeting held on 21.05.2024.

During CIRP, applications under Sections 19(2) and 43 of the Code were also filed before the
Hon’ble NCLT. Further, extensions of CIRP period were sought on multiple occasions. Pursuant to
the 22nd CoC meeting, the resolution plan was filed before the Hon’ble NCLT for approval;
however, vide order dated 24.04.2025, the Hon’ble NCLT remanded the plan back to the CoC for
reconsideration, particularly regarding the non-objection from Religare Finvest Limited.
Subsequently, the 23rd CoC meeting was convened wherein the addendum submitted by the
Resolution Applicant on 07.06.2025 was placed before the CoC. In the said meeting, an agenda
seeking extension of CIRP period was also approved, pursuant to which the Hon’ble NCLT granted
an extension of 30 days vide order dated 01.07.2025. Thereadfter, in the 24th CoC meeting held on
07.07.2025, it was decided that distribution under the resolution plan would be carried out based
on security interest.

Further, pursuant to the agreement between the Corporate Debtor and Mr. Guruswamy
Ramamurthy, the failure to make payment and initiation of CIRP resulted in vesting of the
concerned property with the Corporate Debtor. Accordingly, IA No. 1140/2024 under Section 43
of the Code was filed as the said property had not been reflected as an asset of the Corporate
Debtor in the financial statements and the amount remained disclosed as recoverable from Mr.
Guruswamy Ramamurthy. Upon completion of due process, the property stood vested with the
Corporate Debtor and valuation thereof was conducted by the RP.

Thereafter, in the 25th CoC meeting, the resolution plan was reconsidered and, upon
enhancement of the plan amount owing to inclusion of additional properties, the resolution plan
was approved with 100% voting share.

Pursuant thereto, the Resolution Professional filed an application before the Hon’ble NCLT
seeking approval of the resolution plan, which came to be approved vide order dated
13.01.2026. Subsequent to approval of the plan, five Monitoring Committee meetings have been
convened till date, wherein implementation of the approved resolution plan has been deliberated
upon extensively.

10. Material changes and commitments, if any:

A petition for initiation of Corporate Insolvency Resolution Process under Section 7 of the Insolvency
and Bankruptcy Code, 2016 has been admitted against the Company vide Hon'ble National Company
Law Tribunal (NCLT), Chennai vide its order dated 10.05.2023 (order received on 15.05.2023 by IRP).

11. Subsidiaries, associates and joint ventures/ wholly owned subsidiaries:
The Company has not any subsidiaries or joint ventures/ wholly owned subsidiaries.

12. Statutory Auditors and Auditors’ Report:

As conducting Statutory Audit and Limited Review of the Company is a mandatory requirement under
the applicable provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. During the implementation of the approved Resolution Plan, the
Monitoring Committee reviewed the requirement for appointment of Statutory Auditors of the
Company.

The members of the Company had earlier approved the appointment of M/s Pawan Puri & Associates,
Chartered Accountants, as Statutory Auditors of the Company in the Annual General Meeting held on
19.08.2025 for the FY 2023-2024. However, the said firm expressed its inability to continue with the
audit assignment of the Company.

Accordingly, pursuant to the approval accorded by the Monitoring Committee in its Second Meeting
held on 28th March, 2026, M/s KMKU & Associates, Chartered Accountants, was appointed as the




Statutory Auditor of the Company for a period of five consecutive years from Financial Year 2024-25 to
Financial Year 2028-29, subject to applicable provisions of the Companies Act, 2013.

The Statutory Auditors of the Company, M/s KMKU & Associates, Chartered Accountants, have
issued a Disclaimer of Opinion in their Audit Report for the Financial Year ended 31st March, 2025
due to limitations in availability of certain records, information and supporting documents required
for the purpose of audit. The Company is presently under implementation of the approved Resolution
Plan under the Insolvency and Bankruptcy Code, 2016 and necessary steps are being undertaken by
the Monitoring Committee to address the observations made by the Auditors.

13. Reporting of Fraud:
There have been no instances of fraud reported by the Statutory Auditors under Section 143(12) of the
Act and Rules framed there under, either to the Company or to the Central Government.

14. Secretarial Audit Report:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Monitoring Committee
had appointed M/s. Sulabh Jain and Associates, Practicing Company Secretaries, a Peer Reviewed Firm,
to undertake the Secretarial Audit of the Company for the financial year 2024-25. The Secretarial Audit
Report forms part of this Board’s Report as Annexure-I.

The qualifications, observations and remarks made in the Secretarial Audit Report are primarily
attributable to the operational, administrative and financial constraints faced by the Company during
the Corporate Insolvency Resolution Process (“CIRP”) period, including suspension of powers of the
Board of Directors, limited availability of funds/records, delayed compliances and limited compliance

infrastructure. The Monitoring Committee has taken note of the observations made in the Secretarial
Audit Report and the Company is taking necessary steps, wherever feasible, for regularization of the
applicable compliances and records.

15. Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, evaluation of the performance of the Board, its Committees and
individual Directors is required to be undertaken. However, during the period under review, the
Company was under Corporate Insolvency Resolution Process (“CIRP”) and the powers of the Board of
Directors stood suspended.

16. Directors and Key Managerial Personnel:
There are no changes in the board of directors of the company as on CIRP date as per data available on
the MCA website.

Since the company is under CIRP, power of the existing board has been suspended and Mr. Sanjay
Mehra, Resolution Professional has been appointed to manage the company’s affairs as per IBC, 2016.

17. MONITORING COMMITTEE’S RESPONSIBILITY STATEMENT:

Pursuant to the provisions of the Insolvency and Bankruptcy Code, 2016 ("IBC") and the
approved Resolution Plan sanctioned by the Hon'ble National Company Law Tribunal, Chennai
Bench, the affairs of the Company during the financial year under review were managed by the
Resolution Professional and, thereafter, by the Monitoring Committee constituted in
accordance with the approved Resolution Plan.

Accordingly, based on the records, information and explanations available, the Resolution
Professional confirms that:




a) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures, wherever applicable;
b) appropriate accounting policies had been selected and applied consistently and reasonable
and prudent judgments and estimates had been made so as to give a true and fair view of the
state of affairs of the Company as at the end of the financial year and of the profit or loss of
the Company for that period;

c) proper and sufficient care had been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities;

d) the annual accounts had been prepared on a going concern basis;

e) considering the Corporate Insolvency Resolution Process and implementation of the
approved Resolution Plan, the internal control framework of the Company was monitored by
the Resolution Professional and thereafter by the Monitoring Committee, and reasonable
efforts were made to maintain adequate financial and operational controls, to the extent
practicable under the prevailing circumstances; and

f) the Resolution Professional and thereafter the Monitoring Committee monitored compliance
with the provisions of applicable laws based on the information, records and documents
available to them and took such steps as were considered necessary and appropriate under the
circumstances.

18. Secretarial Standards:

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) and the powers of the Board of Directors stood suspended. Accordingly, the provisions of
Secretarial Standard-1 relating to Board Meetings were not operational during the CIRP period.
Further, the Company has complied with the applicable provisions of Secretarial Standard-2 relating to

General Meetings, to the extent applicable during the period under review.

19. Code of Conduct for the Prevention of Insider Trading

Pursuant to the provisions of the SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company
had adopted a Code of Conduct for prevention of Insider Trading laying down the guidelines,
procedures and disclosures to be followed while dealing in the securities of the Company.

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the affairs of the Company were
managed by the Resolution Professional/Monitoring Committee, as applicable. Necessary compliances,
to the extent feasible and operational during the CIRP period, were undertaken in accordance with the
applicable provisions of law.

20. Meetings of Board of Directors:

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) and the powers of the Board of Directors stood suspended. Accordingly, no meetings of the
Board of Directors were held during the year and the affairs of the Company were managed by the
Resolution Professional.

21. Meetings of Committee of the Creditors:

During the year, ten meetings of the Committee of Creditors were convened and held on 10%™ April,
2024, 10" May, 2024, 21 May, 2024, 12" July, 2024, 11" August, 2024, 13" September, 2024, 23™
September, 2024, 30™ October, 2024, 09*" January, 2025, and 13 January, 2025.

22. Contracts and arrangements with related parties:
During the Financial Year under review, the Company has not entered into any related party transaction
covered under the provisions of Section 188 of the Companies Act, 2013 and Regulation 23 of the SEBI




(Listing Obligations and Disclosure Requirements) Regulations, 2015. Accordingly, disclosure in Form
AQC-2 is not applicable.

23. Management Discussion and Analysis Report:

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of the Board of
Directors stood suspended. Accordingly, the provisions relating to Management Discussion and
Analysis Report were not applicable/operational during the CIRP period under review.

24, Vigil Mechanism

The Company believes in conducting its affairs in a fair and transparent manner by adopting high
standards of professionalism, honesty and ethical behaviour. Accordingly, the Company had adopted a
Vigil Mechanism for Directors and employees to report genuine concerns and grievances.

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the affairs of the Company were
managed by the Resolution Professional/Monitoring Committee, as applicable. No complaint under the
Vigil Mechanism was received during the financial year under review

25. Particulars of loans given, investments made, guarantees given and securities provided:
During the Financial Year under review, the Company has not given any loans, made any investments,
provided any guarantees or furnished any securities covered under the provisions of Section 186 of the
Companies Act, 2013.

26. Corporate Social Responsibility (CSR)

The provisions of Section 135 of the Companies Act, 2013 relating to Corporate Social Responsibility
are not applicable to the Company during the Financial Year under review, as the Company does not
fall within the prescribed threshold limits relating to net worth, turnover or net profit.

27. Corporate Governance:

Pursuant to Regulation 15(2) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the provisions relating to Corporate Governance are not applicable to listed entities having paid-
up equity share capital not exceeding Rs. 10 Crore and net worth not exceeding Rs. 25 Crore as on the
last day of the previous financial year.

28. Information as per section 134(3) (m) of the Companies Act, 2013 read with rule 8 of the
Companies (Accounts) Rules, 2014 - Conservation of Energy, Technology Absorption and Foreign
Exchange Earnings and Outgo:

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

Considering the Corporate Insolvency Resolution Process ("CIRP") and the subsequent implementation
of the approved Resolution Plan during the year under review, the Company's operations remained
limited. Nevertheless, efforts were made to ensure the efficient utilization of available resources,
including energy resources, to the extent practicable. The Company did not undertake any significant
technology absorption, research and development activities or technology upgradation initiatives
during the year under review. However, routine technological and operational requirements necessary
for maintaining the Company's business activities were carried out as and when required.




Foreign Exchange Earning and Outgo

Particulars Current Year Previous Year

Total foreign exchange earned NIL NIL

Total foreign exchange used NIL NIL

29. Internal Auditor for the financial Year 2024-2025

Pursuant to the provisions of Section 138 of the Companies Act, 2013 read with the rules made
thereunder and applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company was required to appoint an Internal Auditor for the financial year
under review. However, considering the Corporate Insolvency Resolution Process (“CIRP”) and
operational and financial constraints faced by the Company during the period under review, the said
appointment could not be made.

30. Particulars of employees:

The disclosures relating to remuneration and other particulars of employees as required under Section
197 of the Companies Act, 2013 read with Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 form part of this Report.

However, pursuant to the implementation of the approved Resolution Plan under the Insolvency and
Bankruptcy Code, 2016 and considering the nature of operations of the Company during the year, no
employee was in receipt of remuneration requiring disclosure under the aforesaid provisions.

31. Significant and Material Orders impacting going concern basis passed by the regulators or
courts or tribunals:

A petition for initiation of Corporate Insolvency Resolution Process filed by Operational Creditor and
Financial Creditor, and the same has been admitted against the Company vide NCLT, Chennai bench
order dated 10" May, 2023 and Mr. Sanjay Mehra has been appointed as Resolution Professional by
NCLT, Chennai Bench.

32. Development and Implementation of a Risk Management Policy

The Company recognizes the importance of risk management for ensuring sustainability and protection
of stakeholder interests. During the period under review, the Company was undergoing Corporate
Insolvency Resolution Process (“CIRP”) under the Insolvency and Bankruptcy Code, 2016 (“IBC”) and
the affairs of the Company were managed by the Resolution Professional/Monitoring Committee, as
applicable, which monitored and reviewed the key risks affecting the business and undertook
necessary steps, wherever feasible, for mitigation and management of such risks.

33. Disclosure under the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013:
Not applicable as there are no employees in the company during the year.

CHANGE IN THE NATURE OF BUSINESS, IF ANY
There was no change in business of the Company during the financial year under review.

Transfer of Unclaimed Dividend To Investor Education And Protection Fund (IEPF)

The provisions of Section 125(2) of the Companies Act, 2013 were not applicable during the
year under review as there was no amount required to be transferred to the Investor Education
and Protection Fund.




WEBSITE DISCLOSURE UNDER SECTION 92(3) OF THE COMPANIES ACT, 2013

The Company maintains a website at www.rflindia.org. However, due to the Corporate
Insolvency Resolution Process and the subsequent implementation of the approved Resolution
Plan, the website was not fully operational during the year under review and certain statutory
disclosures were not available thereon.

The Monitoring Committee is taking necessary steps to restore and update the website and
ensure compliance with the applicable provisions of the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

COMPANY'S POLICY ON DIRECTORS' REMUNERATION

During the year under review, the affairs of the Company were managed under the CIRP
framework and thereafter by the Monitoring Committee pursuant to the approved Resolution
Plan. Accordingly, the provisions relating to constitution of the Nomination and Remuneration
Committee under Section 178 of the Companies Act, 2013 were not applicable to the Company
during the financial year 2024-25.

DISCLOSURE UNDER RULE 8(5)(XIl) OF THE COMPANIES (ACCOUNTS) RULES, 2014
Since no one-time settlement with any Bank or Financial Institution was undertaken by the
Company during the year under review, the said disclosure is not applicable.

MAINTENANCE OF COST RECORDS

The provisions of Section 148(1) of the Companies Act, 2013 read with the Companies (Cost
Records and Audit) Rules, 2014 are not applicable to the Company and accordingly,
maintenance of cost records is not required.

Acknowledgement
Resolution Professional wishes to acknowledge the co-operation and support extended by the
managerial personnel and consultants of the company.

For and on behalf of
Rajeswari Infrastructure Limited

Date: 19/06/2026
Place: Delhi Sd/-
Sanjay Mehra
Chairman- Monitoring Committee
IBBI/IPA-001/1P-P01818/2019-2020/12784
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SULABH JAIN & ASSOCIATES
(Company Secretaries)

Annexure-|
Form No. MR-3
Secretarial Audit Report
For the financial year ended 31.03.2025

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

To,

The Members

Rajeswari Infrastructure Limited

No. 284 & 285, Sri Kamakotti Nagar,

3rd Main Road, Pallikaranai, Kanchipuram
Tambaram, Tamil Nadu-600100

[, Sulabh Jain, Proprietor of Sulabh Jain and Associates, Practicing Company Secretaries have conducted
the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by M/s Rajeswari Infrastructure Limited (Under CIRP) (hereinafter called the
“Company”). Secretarial Audit was conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

It is hereby informed that Hon'ble National Company Law Tribunal (NCLT), Chennai vide its order dated
10.05.2023 (order received on 15.05.2023 by IRP) has initiated Corporate Insolvency Resolution Process
(CIRP) against Corporate Debtor i.e., Rajeswari Infrastructure Limited under the provisions of Insolvency
and Bankruptcy Code, 2016 (IBC). Further, vide said order, Mr. Sanjay Mehra has been appointed as (IRP)
Interim Resolution Professional u/s 16 of IBC, 2016. As per the provisions of IBC, 2016, the powers of the
Board of Directors stand suspended and such powers are vested with Mr. Sanjay Mehra as the Interim
Resolution Professional (IRP) with respect to the Corporate Debtor. Subsequently, the resolution plan
submitted by Mr. Guruswamy Ramamurthy was approved by the Hon’ble NCLT vide order dated January
13, 2026. Upon approval of the resolution plan, the CIRP of the Company stood concluded, and Mr.
Sanjay Mehra ceased to act as the Resolution Professional with effect from January 13, 2026.

Based on my verification of the Company’s books, papers, forms and returns filed and other records
procured from the website of BSE and Ministry of Corporate Affairs and also the information provided by
the Mr. Sanjay Mehra (Chairman of Monitoring Committee & Ex-Resolution Professional) during the
conduct of secretarial audit, | hereby report that in my opinion, the Company has, during the audit
period covering the financial year ended on 31**March, 2025 complied with the statutory provisions
listed hereunder, in the manner and subject to the reporting made hereinafter.

| have examined the books, papers, forms and returns filed and other records procured by us from the
BSE and MCA website for the financial year ended on 31°*March, 2025, according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder; During the period under review,
During the period under review, the Company was undergoing Corporate Insolvency Resolution
Process (“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”).
Pursuant to the order passed by the Hon’ble National Company Law Tribunal (“NCLT”), the




powers of the Board of Directors stood suspended and were exercised by the Resolution
Professional in accordance with the provisions of the IBC. Further, the Resolution Plan
submitted by Mr. Guruswamy Ramamurthy was approved by the Hon’ble NCLT vide order dated
January 13, 2026.

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
During the period under review, the Company continued to remain listed on BSE Limited.
Further, pursuant to initiation of Corporate Insolvency Resolution Process (“CIRP”) vide order of
the Hon’ble National Company Law Tribunal, Chennai Bench, the management and affairs of the
Company were administered in accordance with the provisions of the Insolvency and
Bankruptcy Code, 2016.

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder to the extent of
Regulation 76 of SEBI (Depositories and Participants) Regulations, 2018;

iv. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings; Not applicable during the year

v. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’):

The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; Not Applicable during the period under review.
The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021; Not applicable to the company during the year;
The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993.
The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; Not
applicable to the company during the year.

f) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; Not
applicable to the company during the year.

vi) The Company has not been into any other sector/ Industry. Hence no other sector/ Industry
specific enactments are applicable to the Company.

| have also examined compliance with the applicable Regulations and Clauses of the following:

I. The Uniform Listing Agreements entered into by the Company with Bombay Stock Exchange Limited
for which the Company has not paid listing dues to the Stock Exchange.

Il. The Secretarial Standards (SS-1) for Board Meeting is not applicable to the extent as company is
under CIRP, and Board stand suspended, and Secretarial Standards (SS-2) for General Meeting
issued by the Institute of Company Secretaries of India (ICSI) with which the Company has delayed
in conducting its Annual General Meeting within the due date (i.e. 30" September, 2024), for the
financial year 2023-24, as required under Section 96(1) of Companies Act, 2013.

During the Audit period under review, the Company has complied with the applicable provisions of the
Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above except following qualification;




The Company has filed its Quarterly Financial Results under Regulation 33 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for quarter ending on June 2024, September 2024,
December 2024 and March 2025 beyond the specified time under LODR.

The Company has filed its Shareholding Pattern (XBRL) under Regulation 31 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for quarter ending on June 2024 on 23.08.2024 and
March 2025 on 23.04.2025 which is beyond the specified time under LODR,;

The Company has delayed in filing the Certificate under Regulation 74(5) of the SEBI (Depositories and
Participants) Regulations, 2018 read with SEBI Circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73
dated April 20, 2018 for the quarters ended June 2024, December 2024 and March 2025. Further, the
Company has also delayed in filing the Reconciliation of Share Capital Audit Report under Regulation 76
of the SEBI (Depositories and Participants) Regulations, 2018 for the quarters ended June 2024 and
December 2024.

During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”). As informed to us,
due to CIRP proceedings, non-availability of adequate financial resources and non-
traceability/accessibility of the earlier software/database maintained for Structured Digital Database
(“SDD”) compliance, the Company could not fully comply with the requirements relating to
maintenance of Structured Digital Database under Regulation 3(5) of the SEBI (Prohibition of Insider
Trading) Regulations, 2015 and consequently the applicable SDD Compliance Certificate(s) were not
submitted during the period under review.

The Company has delayed in conducting its Annual General Meeting within the due date (i.e. 30"

September, 2024), for the financial year 2023-24, as required under Section 96(1) of Companies Act,
2013.

As observed from publicly available records, the Company did not maintain a functional website hence,
it has not made various disclosures, announcements etc. on its website as required under various
regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure
requirements) Regulations, 2015;

The Company has not paid Listing Fees & Other charges to the Stock Exchange for Financial Year 2024-
25 under Regulation 14 of SEBI (Listing Obligations and Disclosure requirements) Regulations, 2015;

The Company has not appointed Company Secretary and compliance office as on date which is
violation of Section 203 of the Companies Act, 2013 and Regulation 6 of SEBI (LODR), 2015.

As informed to us, during the period under review, the Company was undergoing Corporate Insolvency
Resolution Process (“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”)
and no related party transactions/business transactions were undertaken during the year requiring
disclosure under Regulation 23(9) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of
the Board of Directors stood suspended. Accordingly, no meetings of the Board of Directors were held
during the year requiring prior intimation under Regulation 29 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.




. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of
the Board of Directors stood suspended. Accordingly, no meetings of the Board of Directors were held
during the year requiring disclosure of Board Meeting outcomes to the Stock Exchange under
Regulation 30 read with Schedule IIl of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

. During the period under review, the Company was undergoing CIRP and the powers of the Board of
Directors stood suspended. Accordingly, no Board Meeting was held during the year for obtaining
disclosures under Section 184 and Section 164 of the Companies Act, 2013.

. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of
the Board of Directors stood suspended. Accordingly, no meetings of the Board of Directors were held
during the year under Section 173 of the Companies Act, 2013 and the affairs of the Company were
managed by the Resolution Professional/Monitoring Committee, as applicable.

. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of
the Board of Directors stood suspended. Accordingly, the Audit Committee under Section 177 and
Nomination and Remuneration Committee and Stakeholders Relationship Committee under Section
178 of the Companies Act, 2013 were not functional during the CIRP period and the affairs of the
Company were administered through the Resolution Professional and Committee of Creditors (“CoC”),
as applicable.

. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the powers of
the Board of Directors stood suspended. Accordingly, the provisions relating to composition of the
Board of Directors under Regulation 17 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 were not operational during the CIRP period and the affairs of the Company were
managed by the Resolution Professional/Monitoring Committee, as applicable.

. During the period under review, certain filings/returns under the Companies Act, 2013 were made
beyond the prescribed timelines due to operational and administrative constraints faced by the
Company during the Corporate Insolvency Resolution Process (“CIRP”), including limited availability of
funds and records.

. During the period under review, the Company had not appointed an Internal Auditor as required under
Section 138 of the Companies Act, 2013 and other applicable provisions of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. As informed to us, due to operational and
administrative constraints faced by the Company during the Corporate Insolvency Resolution Process
(“CIRP"), including limited availability of funds and resources, the said appointment could not be made
during the year under review.

. The Company has delayed in submitting the Statement of Investor Complaints under Regulation 13(3)
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the quarter ended
December 2024.

. The Company/Promoters had not submitted the disclosure/confirmation under Regulation 31(4) of the
SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 relating to encumbrance of
promoter shareholding within the prescribed timeline during the period under review.
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. During the period under review, the Company was undergoing Corporate Insolvency Resolution Process
(“CIRP”) under the Insolvency and Bankruptcy Code, 2016 (“IBC”) and the affairs of the Company were
managed by the Resolution Professional/Monitoring Committee, as applicable. The Secretarial Audit
has been conducted based on records, information, documents and explanations made available to us
by the Company and from the documents/forms available on the MCA and BSE portals. Due to limited
availability of records and operational constraints during the CIRP period, certain records and
compliances could not be independently verified by us.

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors,
Non-Executive Directors and Independent Directors. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the
provisions of the Act; During the period under review, the Company was undergoing Corporate
Insolvency Resolution Process (“CIRP”) under the provisions of the Insolvency and Bankruptcy Code,
2016 (“1BC”) and the powers of the Board of Directors stood suspended. Accordingly, the provisions
relating to composition of the Board of Directors under Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 were not operational during the CIRP period and
the affairs of the Company were managed by the Resolution Professional/Monitoring Committee, as
applicable.

Adequate notice is given to all directors and Resolution Professional to schedule the Board Meetings,
agenda and detailed notes on agenda were sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the meeting and
for meaningful participation at the meeting; During the period under review, the Company was
undergoing Corporate Insolvency Resolution Process (“CIRP”) under the provisions of the Insolvency
and Bankruptcy Code, 2016 (“IBC”) and the powers of the Board of Directors stood suspended.
Accordingly, no meetings of the Board of Directors were held during the year and the affairs of the
Company were managed by the Resolution Professional/Monitoring Committee, as applicable

Majority decision is carried through while the dissenting members’ views, if any, are captured and
recorded as part of the minutes- During the period under review, the Company was undergoing
Corporate Insolvency Resolution Process (“CIRP”) under the provisions of the Insolvency and
Bankruptcy Code, 2016 (“IBC”) and the powers of the Board of Directors stood suspended.
Accordingly, the affairs and decision-making process of the Company were managed by the Resolution
Professional and/or Committee of Creditors (“CoC”), as applicable.

Considering the CIRP status of the Company and limited operational activities during the period under
review, the compliance monitoring systems and processes of the Company could not be
comprehensively evaluated by us.




During the Audit period under review, there were no other instances of:

a) Public/Right issue of shares/ debentures/sweat equity etc.

b) Redemption/ buy-back of securities.

c) Obtaining the approval from shareholders under Section 180 of the Companies Act, 2013.
d) Merger/ amalgamation/ reconstruction, etc.

e) Foreign technical collaborations.

Peer Review Certificate — 3942/2023
Place: Noida
Date: 04.06.2026

For Sulabh Jain and Associates

Sd/-

Sulabh Jain

Proprietor

Membership No.: 43607
COP No.: 18254

FRN: S2017DE495600
UDIN: A043607H000582684

(This report is to be read with my letter of even date which is annexed as Annexure-1 and forms an
integral part of this report)

Unit No- BO3B, Plot No. H-159, Block-H,

Sector 63, Noida, Uttar Pradesh 201301

Email id- Sulabhjainassociates@gmail.com, M. No- +91-9718814323
Pan No: - AYTPJ0785C, GSTIN- 09AYTPJ0785C1Z4

MSME Registration No- UDYAM-UP-28-0047318
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Annexure-1
To,

The Members,

Rajeswari Infrastructure Limited

CIN: L72300TN1993PLC024868

No. 284 & 285, Sri Kamakotti Nagar,

3rd Main Road, Pallikaranai, Kanchipuram
Tambaram, Tamil Nadu-600100.

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

Maintenance of secretarial and other applicable records during the period under review was the
responsibility of the Resolution Professional/Monitoring Committee and officials of the Company, as
applicable during the Corporate Insolvency Resolution Process (“CIRP”). Our responsibility is to
express an opinion on these records based on our audit.

We have followed the audit practices and processes as were considered appropriate to obtain
reasonable assurance about the correctness of the contents of the secretarial records. The
verification was conducted on test-check basis and based on the records, information, documents
and explanations made available to us.

We have not verified the correctness and appropriateness of financial records, Books of Accounts and
related financial compliances of the Company.

During the CIRP period, our examination was limited to the records, documents and information

made available to us and the forms/disclosures available on the MCA and BSE portals.

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of
the efficacy or effectiveness with which the affairs of the Company were conducted during the period
under review.

For Sulabh Jain and Associates
Date: 04.06.2026
Place: Noida
Peer Review Certificate — 3942/2023
Sd/-
Sulabh Jain
Proprietor
Membership No.: 43607
COP No.: 18254
FRN: S2017DE495600
UDIN: A043607H000582684
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