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NOTICE OF 6TH

Notice is hereby given that the sixth (6th) Annual General Meeting (“AGM”) of the
members of TEERTH GOPICON LIMITED will be held on Tuesday, 30th September,
2025 at 4:00 P.M. through Video Conferencing (“VC”) /Other Audio-Visual Means
(“OAVM”) for which purpose the Registered office of the company shall be deemed as the
venue for the Meeting and the proceedings of the Annual General Meeting shall be deemed to

be made thereat, to transact the following business(es):

ORDINARY BUSINESSES:

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

1. @ TO CONSIDER AND ADOPT THE AUDITED STANDALONE
FINANCIAL STATEMENTS OF THE COMPANY TOGETHER WITH THE
REPORT OF THE BOARD OF DIRECTORS AND THE AUDITORS
THEREON FOR THE FINANCIAL YEAR ENDED 31°* MARCH, 2025

“RESOLVED THAT the Audited Standalone Financial Statements of the company
for the financial year ended 31° March, 2025 together with the Reports of the Board
of Directors and the Auditors thereon and Management Discussion Analysis Report,

as circulated to the members, be considered and adopted.”

(b) TO CONSIDER AND ADOPT THE AUDITED CONSOLIDATED
FINANCIAL STATEMENTS OF THE COMPANY TOGETHER WITH THE
REPORT OF THE AUDITORS THEREON FOR THE FINANCIAL YEAR
ENDED 31* MARCH, 2025

“RESOLVED THAT the Audited Consolidated Financial Statements of the
company for the financial year ended 31 March, 2025 together with the Reports of

the Auditors thereon, as circulated to the members, be considered and adopted.”

2. APPOINTMENT OF ADIRECTOR RETIRING BY ROTATION

"RESOLVED THAT subject to the provisions of Section 152(6) and Article of Association of
the Company and other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Appointment and Qualification of Directors) Rules, 2014, Mrs. Chandrikaben M
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Kumbhani (DIN: 06733787), who is liable to retire by rotation at this Annual General Meeting
and being eligible offers herself for re-appointment, be and is hereby re-appointed as a Director
of the Company liable to retire by rotation.

3. TO APPROVE THE APPOINTMENT OF M/S S G MARATHE & CO. CHARTERED
ACCOUNTANT (FRN: 123655W), AS STATUTORY AUDITORS OF THE COMPANY

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 141, 142 read with the
Companies (Audit and Auditors) Rules, 2014 and other applicable provisions, if any, of the
Companies Act, 2013 and applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s), amendments or re-
enactments thereto for the time being in force) and pursuant to the recommendation of the Audit
Committee to the Board of Directors, M/s. S G MARATHE & CO. CHARTERED
ACCOUNTANT (FRN: 123655W) be and are hereby appointed as Statutory Auditors of the
Company, for a term of 5 consecutive years, to hold office from the conclusion of this 06th
Annual General Meeting until the conclusion of the 11th Annual General Meeting of the
Company to be held for the financial year 2029-30, at such remuneration (plus applicable taxes)
and terms and conditions as set out in the explanatory statement to this Notice.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred
to as “the Board”, which term shall include any committee(s) constituted or to be constituted by
the Board to exercise the powers conferred on the Board by this Resolution) be and is hereby
authorized to do and perform all such acts, deeds, matters and things, as may be considered

necessary, desirable or expedient to give effect to this resolution.”

SPECIAL BUSINESSES:

4. TO CONSIDER AND APPROVE PAYMENT OF REMUNERATION TO MR.
PALLAV MAHESH KUMBHANI (DIN: 09069190) AS A NON-EXECUTIVE NON-
INDEPENDENT PROMOTER DIRECTOR

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the recommendations of the Nomination and Remuneration
Committee (NRC), the Audit Committee, and the Board of Directors of the Company (the
‘Board’), and in accordance with the provisions of Sections 197 and other applicable provisions,
if any, read with Schedule V of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), and other applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time, the approval of the Members
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of the Company be and is hereby accorded for the payment of remuneration of Rs. 25.00 Lakhs
(Rupees Twenty-Five Lakhs only) per annum to Mr. Pallav Mahesh Kumbhani (DIN:
09069190) Non-Executive Non-Independent Promoter Director of the Company, for the period
of three years, w.e.f. 01 October, 2025 to 30" September, 2028.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to vary,
alter, increase or enhance/change from time to time, subject to overall limit on remuneration
payable to all the managerial personnel taken together, as laid down in the Companies Act,
2013, read with Schedule V thereto, and subject to the requisite approvals, if any, being
obtained.

RESOLVED FURTHER THAT the Board of Directors, be and is hereby, authorized to do all
such acts, deeds and things and execute all such documents, instruments and writings as may be
required and to delegate all or any of its powers herein conferred to any Committee of Directors

or Director(s) to give effect to the aforesaid resolutions.”

5. AUTHORITY TO BOARD OF DIRECTORS TO CREATE CHARGE ON THE
MOVABLE AND IMMOVABLE PROPERTIES OF THE COMPANY, BOTH
PRESENT AND FUTURE, IN RESPECT OF BORROWINGS.

To consider and, if thought fit, to pass the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013, as amended from time to time, consent of
members of the Company be and is hereby given to the Board of Directors of the Company
(hereinafter referred to as the “Board” which term shall be deemed to include any committee
thereof) to create such charges, mortgages and hypothecations in addition to the existing
charges, mortgages and hypothecations created by the Company, on such movable and
immovable properties, both present and future, and in such manner as the Board may deem fit,
together with power to take over the substantial assets of the Company in certain events in favor
of banks/financial institutions, other investing agencies and trustees for the holders of
debentures/bonds/other instruments to secure rupee/foreign currency loans and/or the issue of
debentures whether partly/fully convertible or non-convertible or bonds with share warrants
attached (hereinafter collectively referred to as “Loans”) provided that the total amount of
Loans together with interest thereon, additional interest, compound interest, liquidated damages,
commitment charges, premium on pre-payment or on redemption, costs, charges, expenses and
all other monies payable by the Company in respect of the said Loans for which the charge is to
be created, shall not, at any time exceed Rs. 900 crores (Rupees Nine Hundred Crores only) or
the aggregate of the Paid-up share capital, free reserves and Securities Premium of the
Company, whichever is higher.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts,
deeds and things, to execute all such documents, instruments and writings as may be required to

give effect to this Resolution.”

6. APPROVAL OF ADVANCE ANY LOAN OR GIVE ANY GUARANTEE
(INCLUDING CORPORATE GUARANTEE) OR PROVIDE ANY SECURITY IN
CONNECTION WITH ANY LOAN BY COMPANY TO OTHER GROUP COMPANIES
IN TERMS OF THE PROVISIONS OF SECTION 185 OF THE COMPANIES ACT,
2013

To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 185 and other applicable
provisions, if any, of the Companies Act, 2013 and rules made there under (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force) [‘the Act’] and
the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended from time to time, subject to such approvals, ratifications,
consents, sanctions and permissions as may be necessary, on the recommendation of Audit
Committee, approval of the Members of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be deemed to
include, unless context requires otherwise, any committee thereof or any Director or Officer of
the Company authorised by the Board to exercise the powers conferred on the Board under this
resolution) to advance any loan in one or more tranches including any loan represented by a
book debt to, or give any guarantee (including corporate guarantee) or provide any security in
connection with the loan taken by the Group Companies as mentioned below in which Directors
of the Company are interested or deemed to be interested (hereinafter referred as ‘Borrowing
companies’) provided that such loan including any loan represented by a book debt, any
guarantee(including corporate guarantee)/security in connection with the loan is/are to be
utilised by the Borrowing company for its principal business activities only and subject to such
other details as mentioned in the explanatory statement.

S.No. | Name of Companies Limit (Amount in Rs.)
1 Prism Ecoenergia Private Limited 2.5 Crores
2 Aahlee Royal Elegance Private Limited 1.5 Crores
3 Teerth Greenpower Private Limited 1.5 Crores
4 Aahlee International Private Limited 2.5 Crores
5 Teerth Gopicon Agriproduct Private Limited 1.5 Crores
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6 Teerth RE 1 Private Limited 10 Crores
7 Teerth RE 2 Private Limited 10 Crores
8 Teerth RE 3 Private Limited 1.5 Crores

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
be and is hereby authorised to negotiate, finalise, vary, modify and agree to the terms and
conditions of the aforesaid loan(s) including any loan represented by a book debt/to provide any
guarantee(including corporate guarantee)/security in connection with the loan without being
required to seek any further consent or approval of the Members or otherwise to the end and
intent that they shall be deemed to have given their approval thereto expressly by the authority
of this resolution, and to take all necessary steps, to execute all such documents, instruments and
writings and to do all necessary acts, deed and things in order to comply with all the legal and
procedural formalities and to do all such acts, deeds or things incidental or expedient thereto and

as the Board may think fit and suitable in its absolute discretion.”

By order of the Board of
TEERTH GOPICON LIMITED
Sd/-

Maheshbhai M Kumbhani
Managing Director

DIN: 06733721

Date: 05" September, 2025
Place: Ahmedabad
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Notes:

1. In terms of Ministry of Corporate Affairs (MCA) General Circular No. 14/2020 dated
April 8, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No.
20/2020 dated May 5, 2020, General Circular no. 02/2021 dated January 13, 2021, General
Circular no. 19/2021 dated December 08, 2021,General Circular no. 21/2021 dated
December 14, 2021, Circular No. 02/2022 dated 5th May, 2022, Circular No. 10/ 2022 dated
28th December, 2022 followed by Circular No. 09/2023 dated 25th September, 2023
followed by circular No. 09/2024 dated 19th September, 2024 (collectively "MCA
Circulars™) and Securities and Exchange Board of India ("SEBI") vide its circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, circular no. SEBI/HO/
CFD/CMD2/ CIR/P/2021/11 dated January 15, 2021, circular no. SEBI/HO/CFD/
CMD2/CIR/P/2022/62 dated 13th May, 2022, circular no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/4 dated 5th January, 2023, circular no. SEBI/HO/CFD/CFD-PoD-
2/PICIR/2023/167 dated 7th October, 2023 followed by SEBI circular no.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated October 03, 2024 (collectively "SEBI
Circulars™), have permitted companies to conduct AGM through Video Conferencing (VC)
or other audio visual means (OAVM), subject to compliance of various conditions
mentioned therein. In compliance with the aforesaid MCA Circulars and SEBI Circulars and
the applicable provisions of Companies Act, 2013 and rules made there under, and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the 6™ AGM of the
Company is being convened and conducted through VC/OAVM Facility, which does not
require physical presence of Members at a common venue. The Company has availed the
facility of National Securities Depository Limited (NSDL) for convening the 6" AGM
through VC/OAVM, a detailed process in which the members can attend the AGM through
VC/OAVM has been enumerated in Note Number 32 of this Notice.

2. The attendance of the Members attending the AGM through VC/OAVM will be counted
for the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013
(the Act).

3. Electronic Dispatch of Notice and Annual Report: In compliance with the
aforesaid MCA and SEBI circulars physical copies of the financial statements (including
Board's Report, Auditor's Report or other documents required to be attached therewith) for
the Financial Year ended 31st March, 2025 pursuant to Section 136 of the Act and Notice
calling the AGM pursuant to Section 101 of the Act read with the Rules framed thereunder
are being sent only in electronic mode to those Members whose e-mail addresses are
registered with the Company/R&STA or the Depositories. The Company will not be
dispatching physical copies of such statements and Notice of AGM to any Member. Further
as per amended Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, a letter which providing the weblink including the exact path, where
complete details of Annual Report are available, will be sent by the Registrar and Share
Transfer of the Company to those shareholders who have not registered their email
address(es), at their address registered with the Company.

To support the 'Green Initiative’, Members who have not yet registered their email
addresses are requested to register the same with their DPs in case the shares are held by
them in electronic form and with the Company/R&STA in case the shares are held by them
in physical form after complying due procedure.

4. Members who have not registered their e-mail address and those members who have
become the member of the Company after Friday 29" August, 2025 being the cut-off date for
sending soft copy of the Notice of 6™ AGM and Annual Report for the financial year 2024-
25, may access the same from Company's website at www.teerthgopicon.com, website of the
Stock Exchange i.e. NSE Limited at www.nseindia.com and on the website of NSDL



http://www.teerthgopicon.com/
http://www.nseindia.com/
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www.evoting.nsdl.com.

5. Since the 6th AGM of the Company will be convened through VC/ OAVM, where there will
be no physical attendance of members, the requirement of appointment of proxies pursuant to
the provisions of Section 105 of the Act has been dispensed with. Accordingly, attendance
slip and proxy form will not be annexed to this Notice.

6. Pursuant to the provisions of Sections 112 and 113 of the Act, corporate/Institutional member
can authorize their representatives to attend the AGM through VC/OAVM and cast their votes
through e-voting. Provided a scan copy (PDF) of the Board Resolution authorizing such
representative to attend the AGM of the Company through VC/OAVM on its behalf and to vote
through remote e-voting shall be sent to the Scrutinizer through the registered email address of
the member(s) at amrishgandhi72@gmail.com with a copy marked to the Company at
investor@teerthgopicon.com

7. The Statement as required under Section 102 of the Act setting out material facts concerning
the businesses with respect to Item Nos. 4 to 6 forms part of this Notice is annexed hereto.

As per the provisions of Clause 3.A.ll of the General Circular No. 20/ 2020 dated May 5, 2020,
the matters of Special Businesses as appearing at Item Nos. 4 to 6 of the accompanying Notice,
are considered to be unavoidable by the Board and hence, forming part of this Notice.

8. In terms of the Article of Association of the Company read with Section 152(6) of the
Companies Act 2013, Mrs. Chandrikaben M Kumbhani (DIN: 06733787) is liable to retire by
rotation at the ensuing Annual General Meeting and being eligible offer herself for
reappointment. However, her term is fixed and shall not break due to this retirement.

9. The relevant details, pursuant to Regulations 36(3) of the SEBI Listing Regulations and
Paragraph 1.2.5 of the Secretarial Standards -2 on General Meetings issued by the Institute of
Company Secretaries of India, in respect of Directors seeking retire by rotation at the AGM are
provided as an annexure to the Notice, forms integral part of this notice. Requisite declarations
have been received from Director/s for seeking retire by rotation.

10. The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members holding
shares in electronic form are, therefore, requested to submit their PAN to their Depository
Participants with whom they are maintaining their demat accounts. Further, as per SEBI Circular
dated April 20, 2018 all securities holders holding securities in physical form should submit their
PAN and Bank account details to the RTA.

SEBI vide its CIRCULAR SEBI/HO/MIRSD/MIRSD-PoD/P/CIR/2025/97 dated 02" July, 2025
has provided a special six-month window, from July 7, 2025, to January 6, 2026, for investors to
re-lodge old physical share transfer deeds that were originally submitted before April 1, 2019,
but were rejected, returned, or not processed due to deficiencies. This window allows investors to
regularize their ownership of shares and avoid potential legal and financial risks associated with
unverified physical share certificates. All re-lodged securities will be issued in dematerialized
(demat) form.

11. Members who hold shares in dematerialized form and want to provide/change/correct the
bank account details should send the same immediately to their concerned Depository
Participant(s) and not to the Company. Members are also requested to give the MICR Code of
their bank to their Depository Participant(s). The Company will not entertain any direct request
from such Members for change of address, transposition of names, deletion of name of deceased
joint holder and change in the bank account details. While making payment of Dividend, if any,
the Registrar and Share Transfer Agent is obliged to use only the data provided by the
Depositories, in case of such dematerialized shares.
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12. Members who are holding shares in physical form are advised to submit particulars of their
PAN details, e-mail address, Mobile Number, bank account, viz. name and address of the branch
of the bank, MICR code of the branch, type of account and account number etc. to our Registrar
and Share Transfer Agent in prescribed Form ISR-1 quoting their folio number and enclosing the
self-attested supporting document and other forms pursuant to SEBI Circular No.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated November 3, 2021 read with SEBI
Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated March 16, 2023 as
amended by SEBI Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/ 2023/181 dated November 17,
2023 and as amended by SEBI Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated
May 7, 2024.

13. Members may please note that SEBI vide its Circular No.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25, 2022 as amended from
time to time, has mandated the listed companies to issue securities in dematerialized form only
while processing service requests viz. Issue of duplicate securities certificate; claim from
unclaimed suspense account; renewal/ exchange of securities certificate; endorsement; sub-
division/splitting of securities certificate; consolidation of securities certificates/folios;
transmission and transposition. Accordingly, Members are requested to make service requests by
submitting a duly filled and signed Form ISR-4, the format of which is available on the
Company’s website www.teerthgopicon.com and on the website of the Company’s Registrar and
Transfer Agents http://www.maashitla.com. It may be noted that any service request can be
processed only after the folio is KYC Compliant.

14. SEBI vide its notification dated January 24, 2022 has mandated that all requests for transfer
of securities including transmission and transposition requests shall be processed only in
dematerialized form. In view of the same and to eliminate all risks associated with physical
shares and avail various benefits of dematerialization, Members are advised to dematerialize the
shares held by them in physical form. Members can contact the Company or RTA, for assistance
in this regard.

Further, SEBI vide its circular dated 16™ March, 2023 in supersession of earlier circular dated 3™
November, 2021, read with clarification dated 14" December, 2021 introduced common and
simplified norms for processing investor’s service request by Registrar and Transfer Agent(s)
(RTAs) and norms for furnishing PAN, KYC details and Nomination. Accordingly, the RTA
cannot process any service requests or complaints received from the holder(s) / claimant(s), till
PAN, KYC and Nomination documents / details are updated. The Company has sent individual
letters to all the Members holding shares of the Company in physical form for furnishing the
aforesaid details. This communication was also intimated to the Stock Exchange and available on
the website of the Company. In view of this requirement and to eliminate all risks associated with
physical shares and for ease of portfolio management, Members holding shares in physical form
are once again requested to update their KYC details (through Form ISR-1, Form ISR-2 and
Form ISR-3, as applicable) and consider converting their holdings to dematerialized form.
Members can download Forms to make their service request with RTA from link
https://teerthgopicon.com/investors-tgl/#1726323623648-3e95f8bd-e9e4  or  contact  the
Company’s Registrar and Transfer Agent for assistance in this regard.

15. As per the provisions of Section 72 of the Act, the facility for making a nomination is
available for the Members in respect of the shares held by them. Members who have not yet
registered their nominations are requested to register the same by submitting Form No. SH-13. If
a Member desires to cancel the earlier nomination and record a fresh nomination, he may submit
the same in Form SH-14. Members who are either not desiring to register Nomination or would
want to opt out, are requested to fill and submit Form No. ISR-3. The said forms can be
downloaded from the RTA website at www.maashitla.com. Members are requested to submit the
said form to their DP in case the shares are held in electronic form and to the RTA in case the
shares are held in physical form, quoting their folio no.
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16. Members holding shares in physical form, in identical order of names, in more than one folio
are requested to send to the Company or RTA, the details of such folios together with the share
certificates along with the requisite KYC Documents for consolidating their holdings in one
folio. Requests for consolidation of share certificates shall be processed in dematerialized form
only.

17. SEBI vide Circular no. SEBI/HO/OIAE/ OIAE_IAD-1/P/CIR/2023/131 dated 31° July 2023
(updated as on August 04, 2023 vide Circular No. https://www.sebi.gov.in/legal/circulars/aug-
2023/corrigendum-cum-amendment-to-circular-dated-july-31-2023-on-online-resolution-of-
disputes-in-the-indian-securities-market_74976.html) has specified that a shareholder shall first
take up his/her/their grievance with the listed entity by lodging a complaint directly with the
concerned listed entity and if the grievance is not redressed satisfactorily, the shareholder may, in
accordance with the SCORES guidelines, escalate the same through the SCORES Portal in
accordance with the process laid out therein. Only after exhausting all available options for
resolution of the grievance, if the shareholder is not satisfied with the outcome, he/she/ they can
initiate dispute resolution through the Online Dispute Resolution (“ODR”) Portal. Shareholders
are requested to take note of the same. The aforesaid updated SEBI Circular can be viewed on
the  following  link  https://www.sebi.gov.in/legal/circulars/aug-2023/corrigendum-cum-
amendment-to-circular-dated-july-31-2023-on-online-resolution-of-disputes-in-the-indian-
securities-market_74976.html.

18. To prevent fraudulent transactions, Members are advised to exercise due diligence and notify
the Company of any change in address or demise of any Member as soon as possible. Members
are also advised to not leave their Demat account(s) dormant for long. Periodic statement of
holdings should be obtained from the concerned Depository Participant and holdings should be
verified from time to time.

19. In case of joint holders attending the meeting, only such joint holder who is higher in the
order of names will be entitled to vote.

20. Members desirous of obtaining any information concerning to the accounts and operations of
the Company are requested to send their queries to the Company Secretary at least 7 (seven days)
before the date of the meeting so that the required information can be made available at the
meeting.

21. The Register of Directors and Key Managerial Personnel and their shareholding maintained
under Section 170 of the Act and Register of Contracts or arrangements in which directors are
interested maintained under Section 189 of the Act and relevant documents referred to in this
Notice of AGM and statement, will be available electronically for inspection by the Members
during the AGM. All documents referred to in the Notice will also be available for electronic
inspection without any fee by the Members from the date of circulation of this Notice up to the
date of AGM. Members seeking to inspect such documents can send an email to
investor@teerthgopicon.com.

22. Members are requested to contact the Registrar and Share Transfer Agent i.e. Maashitla
Securities Private Limited for all matter connected with Company's shares. Email:
rta@maashitla.com

23. Investor Grievance Redressal: The Company has designated an exclusive e-mail ID i.e.
investor@teerthgopicon.com to enable the investors to register their complaints / send
correspondence, if any.

24. Webcast: Members who are entitled to participate in the AGM can view the proceedings of
AGM by logging in the website of NSDL at https://www.evoting.nsdl.com/ using the login
credentials.



http://www.evoting.nsdl.com/
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25. The Company has appointed Mr. Amrish Gandhi, Practicing Company Secretary (Amrish
Gandhi & Associates) (Membership No. FCS- F8193; CP No. 5656) to act as the scrutinizer for
conducting the remote e-voting process as well as the e-voting during AGM, in a fair and
transparent manner.

26. The voting rights of Shareholders shall be in proportion of shares held by them to the total
paid up equity shares of the company as on Tuesday 23" September, 2025, being the cut-off date.

27. A person who is not a member as on Tuesday 23™ September, 2025 should treat this Notice
for information purposes only.

28. A person who has acquired the shares and has become a member of the Company after
dispatch of notice of AGM and prior to the Cut-off date i.e. Tuesday 23" September, 2025 shall
be entitled to exercise his/her vote either electronically i.e. remote e-voting or e-voting during
AGM following the procedure mentioned in this Notice.

29. The recorded transcript of the forthcoming AGM shall also be made available on the website
of the Company - www.teerthgopicon.com as soon as possible after the Meeting is over.

30. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in
the Notice. The facility of participation at the AGM through VC/OAVM will be made available
for 1000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of first come first served basis.

31. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44
of SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and
the Circulars issued by the Ministry of Corporate Affairs the Company is 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 National Securities Depository
Limited (NSDL) for facilitating voting through electronic means, as the authorized agency. The
facility of casting votes by a member using remote e-Voting system as well as venue voting on
the date of the AGM will be provided by NSDL.

32. THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE AS UNDER: -
The remote e-voting period begins on Saturday, 27th September, 2025 at 9.00 A.M. and ends on

Monday, 29th September, 2025 at 5:00 P.M. The remote e-voting module shall be disabled by
NSDL for voting thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the record date (cut-off date) i.e. Tuesday, 23rd September, 2025, may
cast their vote electronically. The voting right of shareholders shall be in proportion to their
share in the paid-up equity share capital of the Company as on the cut-off date.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are
mentioned below:

STEP 1: ACCESS TO NSDL E-VOTING SYSTEM
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A) Login method for e-Voting and joining virtual meeting for Individual shareholders

holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts in
order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given

below:

TYPE OF SHAREHOLDERS LOGIN METHOD

Individual Shareholders holding 1. For OTP based login you can click
securities in demat mode with on https://eservices.nsdl.com/SecureWeb/evoting/

NSDL. evotinglogin.jsp. You will have to enter your 8-
digit DP ID,8-digit Client Id, PAN No.,

Verification code and generate OTP. Enter the

OTP received on registered email id/mobile
number and click on login. After successful
authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting
page. Click on company name or e-Voting
service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting
period or joining virtual meeting & voting during
the meeting.

2. Existing IDeAS user can visit the e-Services
website of NSDL Viz. https://eservices.nsdl.com
either on a Personal Computer or on a mobile. On
the e-Services home page click on the
“Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section, this will
prompt you to enter your existing User ID and
Password. After successful authentication, you
will be able to see e-Voting services under Value
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added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will
be re-directed to e-Voting website of NSDL for
casting your vote during the remote e-Voting
period or joining virtual meeting & voting during
the meeting.

If you are not registered for IDeAS e-Services,
option to register is available at
https://eservices.nsdl.com. Select “Register
Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirec

tReq.jsp

Visit the e-Voting website of NSDL. Open web
browser by typing the following URL:
https://www.evoting.nsdl.com/  either on a
Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click
on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e.
your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification
Code as shown on the screen. After successful
authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting
page. Click on company name or e-Voting
service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting
period or joining virtual meeting & voting during
the meeting.

Shareholders/Members can also download NSDL

Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for
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seamless voting experience.

NSDL Mobile App is available on

" App Store ' Google Play

Individual
securities
CDSL

Shareholders holding

in demat mode with

1. Users who have opted for CDSL Easi / Easiest facility,
can login through their existing user id and password.
Option will be made available to reach e-Voting page
without any further authentication. The users to login
Easi/ Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New
System Myeasi Tab and then user youre existing my easi

username & password.

2. After successful login the Easi / Easiest user will be
able to see the e-Voting option for eligible companies
where the evoting 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-Voting
service provider for casting your vote during the remote
e-Voting period or joining virtual meeting & voting
during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service
Providers, so that the user can visit the e-Voting service

providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com

and click on login & New System Myeasi Tab and then
click on registration option.

4. Alternatively, the user can directly access e-Voting
page by providing Demat Account Number and PAN No.
from a e-Voting link available on www.cdslindia.com

home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded
in the Demat Account. After successful authentication,

user will be able to see the e-Voting option where the e-
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voting is in progress and also able to directly access the
system of all e-VVoting Service Providers.

Individual Shareholders (holding
securities in demat mode) login
through their depository
participants

You can also login using the login credentials of your
demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility. Upon
logging in, you will be able to see e-voting option. Click
on e-voting option, you will be redirected to
NSDL/CDSL  Depository  site  after  successful
authentication, wherein you can see e-voting feature.
Click on company name or e-voting service provider i.e
NSDL and you will be redirected to e-voting website of
NSDL for casting your vote during the remote e-voting
period or joining virtual meeting & voting during the

meeting.

Important note: Members who are unable to retrieve User 1D/ Password are advised to use

Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact
NSDL  helpdesk by sending a request at
evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact
CDSL  helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800-21-09911

B) Login Method for e-Voting and joining virtual meeting for shareholders other than

Individual shareholders holding
securities in physical mode.

securities in demat mode and shareholders holding

How to Log-in to NSDL e-Voting website?
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1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is

available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2
i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e.|Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in demat|8 Character DP ID followed by 8 Digit
account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***12*****%*

b) For Members who hold shares in demat |16 Digit Beneficiary 1D

account with CDSL. For example if your Beneficiary ID is
12%FFxFAFxk**k**% then your user ID is
then your user D is 12****xkkrkkkkxx

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

5. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial password’,
you need to enter the ‘initial password’ and the system will force you to change your

password.
¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your

‘initial password’ is communicated to you on your email ID. Trace the email sent to
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you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf
file. Open the .pdf file. The password to open the.pdf file is your 8-digit client ID for
NSDL account, last 8 digits of client ID for CDSL account or folio number for shares
held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial

password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.

6. If you are unable to retrieve or have not received the “Initial password” or have Forgotten

your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your

demat account with NSDL or CDSL) option available on www.evoting.nsdl.com

b) Physical User Reset Password?” (If you are holding shares in physical mode)

option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning your demat account number/folio number,

your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box
8. Now, you will have to click on “Login” button

9. After you click on the “Login” button, Home page of e-Voting will open.

STEP 2: CAST YOUR VOTE ELECTRONICALLY AND JOIN GENERAL MEETING
ON NSDL E-VOTING SYSTEM.

How to cast your vote electronically and join General Meeting on NSDL e-Voting
system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the General Meeting. For joining virtual

meeting, you need to click on “VC/OAVM?” link placed under “Join Meeting”.
3. Now you are ready for e-Voting as the VVoting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the
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number of shares for which you wish to cast your vote and click on “Submit” and also

“Confirm” when prompted.
5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/JPG Format) of the relevant Board
Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail
to amrishgandhi72@gmail.com with a copy marked to evoting@nsdl.com.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also
upload their Board Resolution / Power of Attorney/ Authority Letter etc. by
clicking on "Upload Board Resolution / Authority Letter" displayed under "e-
Voting" tab in their login.

2. It is strongly recommended not to share your password with any other person
and take utmost care to keep your password confidential. Login to the e-voting
website will be disabled upon five unsuccessful attempts to key in the correct
password. In such an event, you will need to go through the “Eorgot User
Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download section
of www.evoting.nsdl.com or call on.: 022 - 4886 7000 or send a request at

evoting@nsdl.com

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

1. 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 (self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to investor@teerthgopicon.com
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In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID
+ CLID or 16 digit beneficiary ID), Name, client master or copy of Consolidated
Account statement, PAN (self-attested scanned copy of PAN card), AADHAR
(self-attested scanned copy of Aadhar Card) to investor@teerthgopicon.com. If

you are an Individual shareholder holding 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 virtual meeting for Individual shareholders holding

securities in demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.com for

procuring user id and password for e-voting by providing above mentioned
documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided
by Listed Companies, Individual shareholders holding securities in demat mode
are allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update their mobile number
and email ID correctly in their demat account in order to access e-Voting facility.

33. THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE
AGM ARE AS UNDER:-

1.

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

Only those Members/ shareholders, who will be present in the AGM through
VC/OAVM facility and have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-Voting system in the AGM.

Members who have voted through Remote e-Voting will be eligible 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-Voting on the day of the AGM shall be the same person

mentioned for Remote e-voting.

34. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH
VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM through VC/OAVM

through the NSDL e-Voting system. Members may access by following the steps
mentioned above for Access to NSDL e-Voting system. After successful login, you

can see link of “VC/OAVM?” placed under “Join meeting” menu against company
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name. You are requested to click on VC/OAVM link placed under Join Meeting
menu. The link for VC/OAVM will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

. Members are encouraged to join the Meeting through Laptops for better experience.

. Further Members will be required to allow Camera and use Internet with a good
speed to avoid any disturbance during the meeting.

. Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore recommended to use Stable
Wifi or LAN Connection to mitigate any kind of aforesaid glitches.

. Shareholders who would like to express their views/ask questions during the meeting
may register themselves as a speaker by sending their request in advance atleast 7
days prior to meeting mentioning their name, demat account number/folio number,
email id, mobile number at investor@teerthgopicon.com The shareholders who do
not wish to speak during the AGM but have queries may send their queries in
advance 7 days prior to meeting mentioning their name, demat account number/folio
number, email id, mobile number at (company email id). These queries will be

replied to by the company suitably by email.

. Those shareholders who have registered themselves as a speaker will only be allowed
to express their views/ask questions during the meeting.

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

. If any Votes are cast by the shareholders through the e-voting available during the
AGM and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders shall be considered
invalid as the facility of e-voting during the meeting is available only to the
shareholders attending the meeting.

. When a pre-registered speaker is invited to speak at the meeting but he / she does not
respond, the next speaker will be invited to speak. Accordingly, all speakers are

requested to get connected to a device with a video/ camera along with good Internet
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speed.

10. The Company reserves the right to restrict the number of questions and number of

speakers, as appropriate, for smooth conduct of the AGM.

35. PROCESSES FOR THOSE SHAREHOLDERS WHO'S EMAIL
ADDRESSES ARE NOT REGISTERED WITH THE DEPOSITORIES/ COMPANY

1.

For Physical shareholders- please provide necessary details like Folio No., Name
of shareholder, scanned copy of the share certificate (front and back), PAN (self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Company/RTA email id.

For Demat shareholders- Please update your email id & mobile no. with your
respective Depository Participant (DP)

For Individual Demat shareholders — Please update your email id & mobile no.
with your respective Depository Participant (DP) which is mandatory while e-
Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM & e-Voting from the NSDL

e-Voting System, you can write an email to evoting@nsdl.com or contact at 022-
48867000

36. Declaration of results

1.

The scrutinizer shall, immediately after the conclusion of voting during the
AGM, first count the votes cast during the AGM, thereafter unblock the votes
cast through remote e-voting and make, not later than 48 hours of conclusion of
the AGM, a consolidated scrutinizer’s report of the total votes cast in favor or
against, if any, to the Chairperson of the Company or the person authorized by
him, who shall countersign the same.

Based on the scrutinizer’s report, the Company will submit within 2 (two)
working days of the conclusion of the AGM to the Stock Exchange, details of the
voting results as required under Regulation 44(3) of the SEBI Listing

Regulations.

The results declared along with the scrutinizer’s report, will be hosted on the
website of the Company at www.teerthgopicon.com and on the website of NSDL
i.e. www.evoting.nsdl.com, immediately after the declaration of the result by the
Chairperson or a person authorized by him in writing and communicated to the
Stock Exchange.

The Resolutions shall be deemed to be passed on the date of the Meeting, i.e.
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Tuesday 30" September, 2025 subject to receipt of the requisite number of votes
in favour of the Resolutions.

By order of the Board of
TEERTH GOPICON LIMITED
Sd/-

Maheshbhai M Kumbhani
Managing Director

DIN: 06733721

Date: 05™ September, 2025
Place: Ahmedabad
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ANNEXURE TO AGM NOTICE

The Statement of disclosures pursuant to Secretarial Standard-2 on General Meetings
and Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, is as under:

Name of the Director Mrs. Chandrikaben M Kumbhani
DIN 06733787

Date of Birth 01.05.1979

Age 46 Years

Date of first appointment on the [ 10.10.2019 (Initial date of appointment as Director)
Board

Date of Appointment in the | 29.10.2023
current Designation

Qualification Bachelor of Commerce
Brief Resume and Experience She possesses expertise over developing and
(including expertise in specific implementing the organization’s strategic plan.

functional area)

Terms and  conditions  of | As stated in the resolution presented to the 6™ Annual

appointment General Meeting

List of outside Company’s| 1. TEERTH GREENPOWER PRIVATE LIMITED
directorship held 2. AAHLEE INTERNATIONAL PRIVATE LIMITED

3. AAHLEE ROYAL ELEGANCE PRIVATE
LIMITED

4. PRISM ECOENERGIA PRIVATE LIMITED

5. TEERTH RE 3 PRIVATE LIMITED
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List of Companies in which

resigned in the past three years

Nil

Chairman / Member of the
Committees of the Board of

Directors of the Company

Member of following Committees:

() CSR Committee

(ii) Management Committee

Details of remuneration sought to
be paid and the remuneration last
drawn by such person including
sitting fees paid

Rs. 80.00 Lakhs P.A.

Chairman / Member of the
Committees of the Board of
Directors of other Companies in

which he/she is director

Nil

Chairman / Member of the
Committees of the Board of
Directors of other Companies in
which he/she resigned in the past

three years

Nil

Inter-se  relationship  between

directors

Mrs.

of the company and mother of Mr. Pallav Kumbhani,
who is Non-Executive Director of the Company.

Chandrikaben M Kumbhani
Maheshbhai M Kumbhani, who is Managing Director

is wife of Mr.

Number of meetings of Board
attended during the financial year

During the year 1% April, 2024 to 31% March, 2025, 17
(Seventeen) Board Meetings of the Company were
held and she had attended all the Meetings.

No. & % of Equity Shares held in
the Company including
shareholding as a beneficial

owner

1219800 equity shares (10.17%)

Not hold any share as a beneficial owner

In case of Independent Directors,
the skills and capabilities
required for the role and the

manner in which the proposed

Not Applicable
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person meets such requirements

By order of the Board of
TEERTH GOPICON LIMITED
Sd/-

Maheshbhai M Kumbhani
Managing Director

DIN: 06733721

Date: 05™ September, 2025
Place: Ahmedabad
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 AND RULES RELATED THERETO

The following Statement sets out all material facts relating to the Special Businesses
mentioned in the accompanying Notice:

ITEM NO. 3. TO APPROVE THE APPOINTMENT OF M/S S G MARATHE & CO.
CHARTERED ACCOUNTANT (FRN: 123655W), AS STATUTORY AUDITORS OF
THE COMPANY

This Explanatory Statement is provided pursuant to Regulation 36(5) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(‘SEBI Listing Regulations’). However, the same is not required as per Section 102 of the Act.

The Board of Directors of the Company, at its meeting held on 05" September, 2025, on the
recommendation of the Audit Committee has, after considering and evaluating various
proposals and factors such as independence, industry experience, technical skills, geographical
presence, audit team, quality of audit reports, etc. recommended the appointment of M/S S G
Marathe & Co. Chartered Accountant (FRN: 123655W) as the Statutory Auditors of the
Company, to the Members at the ensuing AGM for a term of five (5) consecutive years from the
conclusion of this 06" AGM till the conclusion of the 11" AGM (AGM to be held for the
financial year 2029-30) of the Company, to examine and audit the accounts of the Company.

M/S S G Marathe & Co. Chartered Accountant (FRN: 123655W), have consented to the said
appointment and confirmed that their appointment, if made, would be within the limits specified
under Section 141(3)(g) of the Act. They have further confirmed that they are not disqualified to
be appointed as statutory auditors in terms of the provisions of the proviso to Section 139(1) and
Section 141(3) of the Act and the provisions of the Companies (Audit and Auditors) Rules,
2014. As required under the SEBI Listing Regulations, M/S S G Marathe & Co. Chartered
Accountant (FRN: 123655W) holds a valid certificate issued by the Peer Review Board of
ICAL

The company has received necessary certificate and written consent from M/S S G Marathe &
Co. Chartered Accountant (FRN: 123655W) stating that their appointment, if made, shall be in
accordance with the statutory requirements under the Companies Act, 2013 read with Rule 10 of
the Companies (Audit and Auditors) Rules, 2014, as amended from time to time and SEBI

Listing Regulations.

The terms and conditions of the re-appointment of the Statutory Auditors of the Company shall
inter-alia also include the conditions mentioned in Clauses 6A & 6B of the SEBI Circular No.
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Disclosure pursuant to Regulation 36(5) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 is as follows:

Proposed Fees
Statutory Auditor

Payable to

Rs.2,00,000/- p.a. Two  Lakhs)

reimbursement of out-of-pocket expenses for financial year

(Rupees plus
2025-26. The remuneration for the subsequent year(s) of
their shall  be the
recommendation of the Audit Committee and Board of the

term determined based on

Directors of the Company.

Terms of Appointment

5 Years i.e. from the conclusion 06" Annual General
Meeting till the conclusion of 11" Annual General

Meeting.

Any material change in the
fee payable to such auditor
from that paid to the outgoing
with  the

auditor  along

rationale for such change

Not Applicable as last financial statement were audited by

same firm

Basis of Recommendation of
Appointment

Based on the recommendation of the Audit Committee, the
Board re-commends the Ordinary Resolution for re-
appointment of Statutory auditors

Details in relation to and
credentials of the statutory
auditor proposed to be re-

appointed

S G Marathe and Co., Chartered Accountants is a firm
established in 2002, with

Ahmedabad, Gujarat. The firm offers wide range of

its head office located in

services, including Statutory Audits, Concurrent Audits,
Stock Audits, revenue Audits, income Tax and GST
services. In addition to its head office, the firm also has a
S G Marathe and Co., Chartered

Accountants is a peer reviewed firm

branch in Pune.

The Board recommends the resolution set out at Item No. 3 of the Notice for approval by the

Members by way of an Ordinary Resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives are

interested or concerned, financially or otherwise, in the resolution.
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ITEM NO. 4. TO CONSIDER AND APPROVE PAYMENT OF REMUNERATION TO
MR. PALLAV MAHESH KUMBHANI (DIN: 09069190) AS A NON-EXECUTIVE NON-
INDEPENDENT PROMOTER DIRECTOR

Mr. Pallav Mahesh Kumbhani (DIN: 09069190), aged around 22 years is Non-Executive
Director of our Company. He holds a B. Tech Degree in Civil Engineering. He has completed
his studies from IPS Academy. During his academic tenure he gained practical experience

through an internship at CC Road Project, where he contributed to levelling and layout tasks.

Looking to his total devotion Board of Directors in their meeting held on 05™ September, 2025
proposed to pay remuneration, as recommended by the Nomination and Remuneration
Committee, to Mr. Pallav Mahesh Kumbhani (DIN: 09069190) in his capacity as a Non-
Executive, Non-Independent, Promoter Director, as set out in Item No. 4 of the Notice.

The proposed remuneration will be in the limit prescribed for the managerial person in Schedule
V of the Companies Act, 2013 amended up to date. Further, information required as per

Schedule V of the Companies Act, 2013 is given as follows:

|. General information:

1 Nature of industry Company engaged in the construction of
roads, sewerage work and water distribution

work

2 Date or expected date of | Commencement of production in 2019
commencement of commercial

production

3 In case of new companies, | Not Applicable
expected date of commencement
of activities as per project
approved by financial institutions

appearing in the prospectus

4 Financial Performance based on | Figures in Lakhs

given indicators

Financial | Revenue from | Profit/(loss) before Tax | Profit  /(loss)
Year operations (INR | (INR in Lakhs) after Tax
in Lakhs) (INR in Lakhs)




2023- 10492 1605 1156

2024

2022- 3908 239 170

2023

2021- 3116 89 67

2022

5 Foreign investments or | The Company has no foreign investments or

collaborations, if any foreign collaborations. The Company has
neither made any foreign investments nor has
any collaboration overseas.

I1. Information about the appointee:

1 | Background details Pallav Kumbhani is Non-Executive Director
of the Company. He holds a B. Tech Degree
in Civil Engineering. He has completed his
studies from IPS Academy. During his
academic tenure he gained practical
experience through an internship at CC Road
Project, where he contributed to leveling and
layout tasks.

2 | Past remuneration Nil

3 | Recognition or awards None

4 | Job profile and his suitability Pallav Kumbhani is Non-Executive Director
of the Company and is actively involved in
various decision-making process and is
making valuable contributions towards
business development, governance, long term
strategy and compliances.

5 | Remuneration proposed Rs. 25.00 Lakhs p.a. (Rupees Twenty-Five
Lakhs) p.a.

6 | Comparative remuneration profile | Taking into the account the size of the

with respect to industry, size of the
company, profile of the position

and person.

company, industry benchmark in general,
profile and position of Mr. Pallav Kumbhani
in the Company, the proposed remuneration
is reasonable. The industry standard and
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Board level positions held in similar sized
and similar positioned businesses usually
offers INR 5,00,000/- per month to INR
15,00,000/- per month for such profiles.

7 | Pecuniary relationship directly or | Mr. Pallav Kumbhani is son of Mr.
indirectly with the company, or | Maheshbhai M Kumbhani, who is Managing
relationship with the managerial | Director of the Company and Mrs.
personnel, if any. Chandrikaben M Kumbhani, who is Whole
Time Director of the Company.

. Other information:

1 | Reasons of loss or inadequate |- Economic slowdown

profits - Tough Competition

-Strict compliance by regulatory Authorities

2 | Steps taken or proposed to be taken | Company is focused on the implementation
for improvement of well laid out strategy. Company has also
entered into a new sector i.e. Renewable

Energy Sector to expand its business.

3 | Expected increase in productivity | With the government's strategic focus on
and profits in measurable terms infrastructure and renewable energy sectors,
we can anticipate significant productivity
boosts and profit growth in measurable terms
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Accordingly, the Board recommends the Special Resolution set out at Item No. 4 of the Notice

for approval of the Members.

Save and except Mr. Maheshbhai M Kumbhani (DIN: 06733721), Mrs. Chandrikaben M
Kumbhani (DIN: 06733787), Mr. Pallav Mahesh Kumbhani (DIN: 09069190) and their

relatives to the extent of their shareholding interest, if any, in the Company, none of the other

Directors, Key Managerial Personnel (“KMP”) of the Company and their relatives are, in any

way, concerned or interested, financially or otherwise, in the Resolution set out at Item No. 4 of

the Notice.

ITEM NO. 5. AUTHORITY TO BOARD OF DIRECTORS TO CREATE CHARGE ON
THE MOVABLE AND IMMOVABLE PROPERTIES OF THE COMPANY, BOTH

PRESENT AND FUTURE, IN RESPECT OF BORROWINGS.
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Section 180(1)(a) of the Companies Act, 2013 provides that the Board of directors of company
shall not, without the approval of shareholders in general meeting by way of special resolution,
mortgage, lease or otherwise dispose of the whole or substantially the whole of the undertaking
of the Company.

For meeting the growing needs of working capital and capital expenditure, the company may be
required to approach the Bank/ Financial Institution/bodies corporate for sanction of Loan/
Borrowing. As a security, the Company may also be required to create Mortgage/ Charge on
Fixed Assets in favour of the said banks/ Financial Institution. Since mortgaging and/or
charging by the Company on all its immovable and movable properties or part thereof, may
deemed to be disposal of the whole or substantially the whole of undertaking of the company
within the meaning of Section 180(1)(a) of the Companies Act, 2013 the consent of the
members is required to proposed limit of Rs. 900 Crore (Rupees Nine Hundred Crores only)
proposed under the resolution which is considered adequate for the time being for meeting

future requirement.

The Board of Directors recommends the resolution set forth in item No. 5 as a special resolution
for approval of the members of the Company.

Pursuant to applicable provisions of the Companies Act, 2013, none of the directors & Key
Managerial Personal and their relatives is either directly or indirectly concerned or interested,

financially or otherwise in the proposed resolution except in capacity of shareholder.

ITEM NO. 6. APPROVAL OF ADVANCE ANY LOAN OR GIVE ANY GUARANTEE
(INCLUDING CORPORATE GUARANTEE) OR PROVIDE ANY SECURITY IN
CONNECTION WITH ANY LOAN BY COMPANY TO OTHER GROUP COMPANIES
IN TERMS OF THE PROVISIONS OF SECTION 185 OF THE COMPANIES ACT,
2013

The Company is expected to render support for the business requirements of other companies in
the group, from time to time. However, owing to certain restrictive provisions contained in the
Section 185 of the Companies Act, 2013, the Company is unable to extend financial assistance
by way of loan, guarantee (including corporate guarantee) or security to other entities in the
Group. In the light of amendments notified effective May 7, 2018, inter-alia replacing the
provisions Section 185 of Companies Act, 2013, the Company with the approval of members by
way of special resolution, would be in a position to provide financial assistance by way of loan
to other entities in the group or give guarantee (including corporate guarantee) or provide
security in respect of loans taken by such entities, for their principal business activities subject
to compliance of Section 186 of the Companies Act, 2013.

The members may note that Board of Directors would carefully evaluate proposals and provide
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such loan, guarantee (including corporate guarantee) or security proposals through deployment
of funds out of internal resources / accruals and / or any other appropriate sources, from time to
time, only for principal business activities of the entities in the Group.

In order to augment the long term resources of the Company and to render support for the
business requirements of the entities in which directors of the Company are interested or
deemed to be interested from time to time, on the basis of recommendation of Audit Committee,
the Board of Directors in its meeting held on 05™ September, 2025 has, subject to the approval
of shareholders of the Company, proposed for seeking the shareholder approval or ratifications
for advancing any loan, giving guarantee (including corporate guarantee) or providing any
security to all such person specified under Section 185 of the Companies Act, 2013.

The details required to furnish pursuant to Section 185 of the Companies Act, 2013 read with
Companies (Meetings of Board and its Powers) Rules, 2014 as amended up to date are given
below:

1. Name of Borrower (Related party):

S. No. | Name of Companies Nature of Limit (Amount in
Relations Rs.)
1 Prism Ecoenergia Private Limited 2.5 Crores
2 Aahlee Royal Elegance Private 1.5 Crores
Limited
3 Teerth Greenpower Private Limited Group Company in | 1.5 Crores

4 Aahlee International Private Limited which Directors of | 2.5 Crores

5 Teerth Gopicon Agriproduct Private the Company are | 1.5 Crores

Limited interested
6 Teerth RE 1 Private Limited 10 Crores
7 Teerth RE 2 Private Limited 10 Crores
8 Teerth RE 3 Private Limited 1.5 Crores

2. Particulars of the loans given, or guarantee (including corporate guarantee) given or
security provided:

Proposed transaction relates to loan to be given to aforementioned Parties in the limit prescribed
in Point No.1 of this Explanatory Statement.

3. Purpose for which the loan or guarantee (including corporate guarantee) or security is
proposed to be utilized by the recipient of the loan or guarantee (including corporate

guarantee) or security:

For the purpose of principle business activity of the Group Companies to assist financially for
increasing overall group business activities.

Mr. Maheshbhai M Kumbhani (DIN: 06733721), Managing Director & Mrs. Chandrikaben M
Kumbhani (DIN: 06733787), Whole Time Director of the Company and their relatives are also
a Director and member in aforementioned companies (related party) therefore they are
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interested directors and pursuant to the provisions of Section 185 of the Companies Act, 2013, a
Company provides loan or give guarantee (including corporate guarantee) or provided any
security to any person in whom directors of the Company are interested, in such case approval

of members is required at general meeting by way of Special Resolution.

Therefore, Special Resolution set out at Item No. 6 of the accompanying notice is recommended

by the Board for the approval of members.

Further Board of the Group Companies have also given declaration that loan/guarantee
(including corporate guarantee) or security shall be utilized only for the purpose of its principal

business activities only.

Except Mr. Maheshbhai M Kumbhani (DIN: 06733721), Managing Director & Mrs.
Chandrikaben M Kumbhani (DIN: 06733787), Whole Time Director of the Company, being
common Directors/Members, as the case may be, including their relatives to the extent of their
shareholding in the Company, if any, none of the other Directors or the Key Managerial
Personnel or their relatives are in any way interested or concerned, financially or otherwise in

this Special Resolution set out in the Notice.

By order of the Board of
TEERTH GOPICON LIMITED
Sd/-

Maheshbhai M Kumbhani
Managing Director

DIN: 06733721

Date: 05" September, 2025
Place: Ahmedabad
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