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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE is hereby given that the 01st Extra-Ordinary General Meeting for the financial year 2026-2027 (hereinafter
referred to as “EGM”) of the Members of Switching Technologies Gunther Limited (“the Company”) will be held on
Saturday, the 1st day of August, 2026 at 12:30 P.M., through Video Conferencing (“VC”) / Other Audio Visual Means
(“OAVM”), in accordance with the applicable provisions of the Companies Act, 2013 (“Act, 2013”), the Ministry of
Corporate Affairs (“MCA”) General Circular No. 03/2025 dated September 22, 2025 and other applicable MCA
Circulars, and applicable SEBI Circulars, to transact the following business:

SPECIAL BUSINESS

ITEM No. 1. INCREASE IN AUTHORISED SHARE CAPITAL OF THE COMPANY AND CONSEQUENTIAL
ALTERATION IN CAPITAL CLAUSE OF THE MEMORANDUM OF ASSOCIATION 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 13, 61(1)(a), 64 and all other applicable provisions, if any,
of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof, for the time being in force)
and the relevant rules framed thereunder, any other applicable law(s), regulation(s), rule(s) or guideline(s), if any, and in
accordance with the applicable provisions of the Articles of Association of the Company, the consent of the Members of
the Company be and is hereby accorded to increase the Authorised Share Capital of the Company from the existing
%6,00,00,000/- (Rupees Six Crore Only) divided into 60,00,000 (Sixty Lakh) Equity Shares of ¥10/- (Rupees Ten Only)
each to %30,00,00,000/- (Rupees Thirty Crore Only) divided into 3,00,00,000 (Three Crore) Equity Shares of X10/-
(Rupees Ten Only) each, ranking pari-passu in all respects with the existing Equity Shares of the Company.

RESOLVED FURTHER THAT the existing Capital Clause (Clause V) of the Memorandum of Association of the
Company is substituted with the following new Clause V:

“V. The Authorised Share Capital of the Company is Z30,00,00,000/- (Rupees Thirty Crore Only) divided into
3,00,00,000 (Three Crore) Equity Shares of Z10/- (Rupees Ten Only) each.”

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, any of the Directors or Key
Managerial Personnel of the Company be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be deemed necessary, desirable or expedient, including filing, signing, verifying and executing all such
forms (including e-forms), applications, papers and documents as may be required with the Registrar of Companies,
Chennai or any other authority, and to do all such acts, deeds, matters and things as may be necessary and incidental for
giving effect to the aforementioned resolution.”

ITEM No. 2. ENHANCEMENT OF LIMITS FOR MAKING INVESTMENTS, GIVING LOANS OR
GUARANTEES AND PROVIDING SECURITIES UNDER SECTION 186 OF THE COMPANIES ACT, 2013

To consider and if thought fit, to pass the following resolution with or without modification(s) as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 read with Section 179(3)(f) and other applicable
provisions, if any, of the Companies Act, 2013, read with the Companies (Meetings of Board and its Powers) Rules,
2014, including any statutory modification(s) or re-enactment(s) thereof for the time being in force, and subject to such
approvals, consents and permissions as may be required from the Registrar of Companies (“ROC”), or any other
regulatory or statutory authority(ies), as may be applicable, the consent of the Members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed
to include any Committee thereof or any person(s) authorised by the Board in this behalf) to give any loan, guarantee or
provide security, or acquire securities of any other body corporate, from time to time, in one or more tranches, for an
aggregate amount not exceeding 1,000,00,00,000/- (Rupees One Thousand Crore Only) outstanding at any point of
time, notwithstanding that such investments, loans, guarantees and securities are in excess of the limits prescribed under
Section 186 of the Companies Act, 2013.
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RESOLVED FURTHER THAT the Board hereby confirms that there is no subsisting default in repayment of any
deposit or interest thereon, and that prior approval of the Public Financial Institutions, wherever required, shall be
obtained before exceeding the limits prescribed under Section 186(2) of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, any of the Directors or Key
Managerial Personnel of the Company be and are hereby severally authorised to do all such acts, deeds, matters and
things as may be deemed necessary, desirable or expedient, including filing, signing, verifying and executing all such
forms, applications, papers and documents as may be required with the Registrar of Companies, Chennai or any other
authority.”

ITEM No. 3. APPROVAL OF RELATED PARTY TRANSACTION FOR ACQUISITION OF TEKFOODS
INTERNATIONAL PRIVATE LIMITED THROUGH SHARE SWAP

To consider and if thought fit, to pass the following resolution with or without modification(s) as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013, including Section 188 read
with Section 177 and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), and in accordance with
the Company's Policy on Materiality of Related Party Transactions, and subject to such other approvals, consents and
permissions as may be necessary, the consent of the Members of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to include any Committee
thereof or any person(s) authorised by the Board in this regard) to enter into and execute the Related Party Transaction,
being the acquisition of up to 16,50,000 (Sixteen Lakh Fifty Thousand) equity shares representing up to 100% of the
paid-up equity share capital of Tekfoods International Private Limited (CIN: U15100WB2017PTC219430)
(“Tekfoods”), from its existing shareholders, who are related parties of the Company under Section 2(76) of the
Companies Act, 2013 on account of Touristas Horizons Private Limited and BBU Enterprises Private Limited, the
existing Promoters of the Company, being shareholders of and proposed allottees under Tekfoods, for a consideration of
%88,93,50,000/- (Rupees Eighty-Eight Crore Ninety-Three Lakh Fifty Thousand Only), to be discharged entirely by way
of issuance and allotment of up to 90,75,000 (Ninety Lakh Seventy-Five Thousand) fully paid-up equity shares of the
Company at a price of 398/~ (Rupees Ninety-Eight Only) per equity share of face value X10/- each (including a premium
of X88/- per share), on a preferential basis for consideration other than cash (Share Swap), at a Swap Ratio of 5.5:1, as
certified by CA Prashant Ghorela, Registered Valuer (IBBI Registration No.: IBBI/RV/06/2021/14003), vide his
Valuation Report dated July 9, 2026. Upon completion of the said acquisition, Tekfoods shall become a Wholly Owned
Subsidiary of the Company.

RESOLVED FURTHER THAT no related party shall be entitled to vote on this resolution, in accordance with the
Company's Policy on Materiality of Related Party Transactions.

RESOLVED FURTHER THAT the Board be and is hereby severally authorised to finalise, execute and deliver the
Share Swap Agreement and all such other agreements, documents, instruments and writings as may be deemed
necessary, and to do all such acts, deeds, matters and things as may be necessary, desirable or expedient to give effect to
the foregoing resolution, including filing of all necessary e-forms and documents with the Registrar of Companies,
Chennai or any other authority.”

ITEM No. 4. APPROVAL OF RELATED PARTY TRANSACTION FOR ACQUISITION OF SAMRIDH
OVERSEAS TRADING PRIVATE LIMITED THROUGH SHARE SWAP

To consider and if thought fit, to pass the following resolution with or without modification(s) as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013, including Section 188 read
with Section 177 and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), and in accordance with
the Company's Policy on Materiality of Related Party Transactions, and subject to such other approvals, consents and
permissions as may be necessary, the consent of the Members of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to include any Committee
thereof or any person(s) authorised by the Board in this regard) to enter into and execute the Related Party Transaction,
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being the acquisition of up to 11,10,110 (Eleven Lakh Ten Thousand One Hundred and Ten) equity shares representing
up to 100% of the paid-up equity share capital of Samridh Overseas Trading Private Limited (CIN:
U74900WB2013PTC199193) (“Samridh Overseas™), from its existing shareholders, who are related parties of the
Company under Section 2(76) of the Companies Act, 2013 on account of Touristas Horizons Private Limited, BBU
Enterprises Private Limited, the existing Promoters/Promoter Group of the Company, being shareholders of and
proposed allottees under Samridh Overseas, for a consideration of ¥1,48,49,93,804/- (Rupees One Hundred Forty-Eight
Crore Forty-Nine Lakh Ninety-Three Thousand Eight Hundred and Four Only), to be discharged entirely by way of
issuance and allotment of up to 1,51,52,998 (One Crore Fifty-One Lakh Fifty-Two Thousand Nine Hundred and Ninety-
Eight) fully paid-up equity shares of the Company at a price of 3I98/- (Rupees Ninety-Eight Only) per equity share of
face value 210/- each (including a premium of ¥88/- per share), on a preferential basis for consideration other than cash
(Share Swap), at a Swap Ratio of 13.65:1, as certified by CA Prashant Ghorela, Registered Valuer (IBBI Registration
No.: IBBI/RV/06/2021/14003), vide his Valuation Report dated July 9, 2026. Upon completion of the said acquisition,
Samridh Overseas shall become a Wholly Owned Subsidiary of the Company.

RESOLVED FURTHER THAT no related party shall be entitled to vote on this resolution, in accordance with the
Company's Policy on Materiality of Related Party Transactions.

RESOLVED FURTHER THAT the Board be and is hereby severally authorised to finalise, execute and deliver the
Share Swap Agreement and all such other agreements, documents, instruments and writings as may be deemed
necessary, and to do all such acts, deeds, matters and things as may be necessary, desirable or expedient to give effect to
the foregoing resolution, including filing of all necessary e-forms and documents with the Registrar of Companies,
Chennai or any other authority.”

ITEM No. 5. ACQUISITION OF UP TO 100% EQUITY SHAREHOLDING OF TEKFOODS
INTERNATIONAL PRIVATE LIMITED THROUGH SHARE SWAP

To consider and if thought fit, to pass the following resolution with or without modification(s) as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(c) read with Section 179(3)(j) and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”) and the rules made thereunder, including any statutory
modification(s) or re-enactment(s) thereof for the time being in force, and in accordance with the provisions of the
Memorandum of Association and Articles of Association of the Company, and subject to such other approvals,
sanctions, consents and permissions as may be required from any statutory, regulatory or governmental authority,
including the receipt of In-Principle Approval from BSE Limited, the consent of the Members of the Company be and is
hereby accorded for the acquisition of up to 16,50,000 (Sixteen Lakh Fifty Thousand) equity shares, representing up to
100% of the paid-up equity share capital of Tekfoods International Private Limited (CIN: U15100WB2017PTC219430),
an unlisted private company, for a consideration of 288,93,50,000/- (Rupees Eighty-Eight Crore Ninety-Three Lakh
Fifty Thousand Only), at a price of 398/- (Rupees Ninety-Eight Only) per equity share of the Company, as determined
by the Valuation Report dated July 9, 2026, issued by CA Prashant Ghorela, an independent Registered Valuer (IBBI
Registration No.: IBBI/RV/06/2021/14003) (the “Purchase Consideration”).

RESOLVED FURTHER THAT in consideration of the above acquisition, the consent of the Members of the Company
be and is hereby accorded for the issuance and allotment of up to 90,75,000 (Ninety Lakh Seventy-Five Thousand) fully
paid-up equity shares of the Company having face value of ¥10/- (Rupees Ten Only) each, at a price of T98/- (Rupees
Ninety-Eight Only) per equity share (including a premium of Z88/- (Rupees Eighty-Eight Only) per share), to the
existing shareholders of Tekfoods International Private Limited by way of Share Swap, thereby discharging the entire
Purchase Consideration, in accordance with the provisions of Chapter V of the SEBI ICDR Regulations.

RESOLVED FURTHER THAT upon allotment of the said equity shares, Tekfoods International Private Limited shall
become a Wholly Owned Subsidiary of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take all
necessary steps to give effect to this resolution, including finalising and executing the Share Swap Agreement and all
ancillary documents, filing of necessary forms and documents with the Registrar of Companies, Chennai, making
necessary disclosures to BSE Limited and such other regulatory authorities as may be required, and obtaining any
approvals as may be necessary.”
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ITEM No. 6. ACQUISITION OF UP TO 100% EQUITY SHAREHOLDING OF SAMRIDH OVERSEAS
TRADING PRIVATE LIMITED THROUGH SHARE SWAP

To consider and if thought fit, to pass the following resolution with or without modification(s) as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(c) read with Section 179(3)(j) and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”) and the rules made thereunder, including any statutory
modification(s) or re-enactment(s) thereof for the time being in force, and in accordance with the provisions of the
Memorandum of Association and Articles of Association of the Company, and subject to such other approvals,
sanctions, consents and permissions as may be required from any statutory, regulatory or governmental authority,
including the receipt of In-Principle Approval from BSE Limited, the consent of the Members of the Company be and is
hereby accorded for the acquisition of up to 11,10,110 (Eleven Lakh Ten Thousand One Hundred and Ten) equity
shares, representing up to 100% of the paid-up equity share capital of Samridh Overseas Trading Private Limited (CIN:
U74900WB2013PTC199193), an unlisted private company, for a consideration of 31,48,49,93,804/- (Rupees One
Hundred Forty-Eight Crore Forty-Nine Lakh Ninety-Three Thousand Eight Hundred and Four Only), at a price of ¥98/-
(Rupees Ninety-Eight Only) per equity share of the Company, as determined by the Valuation Report dated July 9, 2026,
issued by CA Prashant Ghorela, an independent Registered Valuer (IBBI Registration No.: IBBI/RV/06/2021/14003)
(the “Purchase Consideration”).

RESOLVED FURTHER THAT in consideration of the above acquisition, the consent of the Members of the Company
be and is hereby accorded for the issuance and allotment of up to 1,51,52,998 (One Crore Fifty-One Lakh Fifty-Two
Thousand Nine Hundred and Ninety-Eight) fully paid-up equity shares of the Company having face value of X10/-
(Rupees Ten Only) each, at a price of ¥98/- (Rupees Ninety-Eight Only) per equity share (including a premium of 88/-
(Rupees Eighty-Eight Only) per share), to the existing shareholders of Samridh Overseas Trading Private Limited by
way of Share Swap, thereby discharging the entire Purchase Consideration, in accordance with the provisions of Chapter
V of the SEBI ICDR Regulations. Fractional entitlements arising on application of the Swap Ratio of 13.65:1 have been
rounded down to the nearest whole equity share.

RESOLVED FURTHER THAT upon allotment of the said equity shares, Samridh Overseas Trading Private Limited
shall become a Wholly Owned Subsidiary of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take all
necessary steps to give effect to this resolution, including finalising and executing the Share Swap Agreement and all
ancillary documents, filing of necessary forms and documents with the Registrar of Companies, Chennai, making
necessary disclosures to BSE Limited and such other regulatory authorities as may be required, and obtaining any
approvals as may be necessary.”

ITEM No. 7. ISSUANCE OF EQUITY SHARES BY WAY OF PREFERENTIAL ISSUE ON PRIVATE
PLACEMENT BASIS FOR CONSIDERATION OTHER THAN CASH (SHARE SWAP)

To consider and if thought fit, to pass the following resolution with or without modification(s) as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 23, 42, 62(1)(c) and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) read with the Companies (Share Capital and Debentures) Rules, 2014 and the
Companies (Prospectus and Allotment of Securities) Rules, 2014, Chapter V and other applicable provisions of the SEBI
ICDR Regulations, the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the SEBI
(Prohibition of Insider Trading) Regulations, 2015, and subject to such other approvals, consents and permissions as may
be required, the consent of the Members of the Company be and is hereby accorded to create, offer, issue and allot up to
2,42,27,998 (Two Crore Forty-Two Lakh Twenty-Seven Thousand Nine Hundred and Ninety Eight)) fully paid-up
equity shares (“Equity Shares™) of the Company having face value of ¥10/- (Rupees Ten Only) each, at a price of 398/-
(Rupees Ninety-Eight Only) per equity share (including a premium of ¥88/- (Rupees Eighty-Eight Only) per share),
being a price not less than the floor price of ¥97.49/- per equity share determined in accordance with Regulation 164(1)
read with Regulation 166A(1) of the SEBI ICDR Regulations, aggregating to 32,37,43,43,804/- (Rupees Two Hundred
Thirty-Seven Crore Forty-Three Lakh Forty-Three Thousand Eight Hundred and Four Only) (“Purchase
Consideration”), on a preferential allotment basis, for consideration other than cash (Share Swap), to the 44 (Forty-Four)
proposed allottees, being the existing shareholders (Promoter and Non-Promoter) of Tekfoods International Private
Limited and Samridh Overseas Trading Private Limited, whose names, categories and number of equity shares proposed
to be allotted are set out in the table below, being the payment towards the acquisition of the Sale Shares of Tekfoods
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International Private Limited and Samridh Overseas Trading Private Limited, on such terms and conditions as may be
determined by the Board in accordance with the SEBI ICDR Regulations and other applicable laws:

No. of Equity Shares to be
Allotted

Name of Proposed Allottee / Investor Category

Promoter & Promoter Group Allottees:
1 Touristas Horizons Private Limited Promoter 7,658,000
2 BBU Enterprises Private Limited Promoter 7,658,000
Non-Promoter Allottees:

3 SG Dhanvarsha LLP Non-Promoter 137,500
4 Damini Ghate Non-Promoter 165,000
5 Suyash Badjate Non-Promoter 137,500
6 Pravin Badjate Non-Promoter 137,500
7 Aakash Savlani Non-Promoter 110,000
8 Pooja Savlani Non-Promoter 110,000
9 Kunaal Agashe Non-Promoter 82,500
10 | Goldbus Advisory LLP Non-Promoter 82,500
11 FutureFront Edge LLP Non-Promoter 55,000
12 Sougata Sengupta Non-Promoter 82,500
13 Deepak Kharwad Non-Promoter 55,000
14 | Pankaj Dayma Non-Promoter 55,000
15 Mrugank Anand Non-Promoter 38,500
16 | Vishal Kunden Non-Promoter 38,500
17 Yogen Oswal Non-Promoter 38,500
18 | Sachin Dhopte Non-Promoter 27,500
19 Parth Wanage Non-Promoter 53,515
20 | Vineet Arora Non-Promoter 1,79,615
21 Harshit Jain Non-Promoter 137,500
22 | Swapnil Baitule Non-Promoter 11,000
23 Sinha General Appliances Private Limited Non-Promoter 1,925,000
24 | Sunflower Furniture Private Limited Non-Promoter 1,650,000
25 KK Board Mills Private Limited Non-Promoter 1,084,492
26 | Purbanjali Trading Private Limited Non-Promoter 10,85,857
27 Jayraman Vishwanathan Non-Promoter 189,735
28 | Krishnan Ramamurthy Non-Promoter 38,220
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No. of Equity Shares to be

Name of Proposed Allottee / Investor Category Allotted

29 Annapurna Sridhar Non-Promoter 152,880
30 | Vishal Dhumal Non-Promoter 1,37,182
31 | Ascend Global Opportunities Fund - 1 Non-Promoter 266,175
32 | Mangina Srinivas Rao Non-Promoter 45,727
33 Sarod Realty Pvt Ltd Non-Promoter 38,220
34 | Nautilus Private Capital Limited Non-Promoter 45,727
35 Dipti Prashant Mehta Non-Promoter 45,727
36 | Meghna Shah Non-Promoter 38,220
37 | Maestro Emerging Fund PCC - Value Investing Non-Promoter 189,735
38 Saurav Raidani Non-Promoter 38,220
39 H Channa Keshava Non-Promoter 19,110
40 | Vimal Malu Non-Promoter 19,110
41 Rajesh Vaishnav Non-Promoter 38,220
42 | Navneet Jain Non-Promoter 84,084
43 | Umang Vora Non-Promoter 13,650
44 | Ankush Agrawal Non-Promoter 32,077

TOTAL 2,42,27,998

RESOLVED FURTHER THAT in accordance with the provisions of the SEBI ICDR Regulations, the “Relevant
Date” for the purpose of determination of the price of the equity shares to be issued and allotted as above shall be
Thursday, 2 July, 2026, being the date 30 (thirty) days prior to the date of this EGM, in accordance with Regulation
161(a) of the SEBI ICDR Regulations.

RESOLVED FURTHER THAT the Valuation Reports dated July 9, 2026, obtained by the Company from CA
Prashant Ghorela, Registered Valuer (IBBI Registration No.: IBBI/RV/06/2021/14003), in connection with the proposed
preferential issue of equity shares on a Share Swap basis, be and are hereby noted and taken on record. Since the equity
shares of the Company are frequently traded on BSE Limited, the price of the equity shares of the Company for the
purposes of the Swap Ratios has been determined in accordance with Regulation 164(1) of the SEBI ICDR Regulations
at ¥97.49/- per equity share, being the higher of the volume-weighted average price for the 90 (Ninety) trading days
(%85.67) and the 10 (Ten) trading days (397.49) preceding the Relevant Date; and since the proposed preferential issue
allots equity shares representing more than 5% (five per cent) of the post-issue fully diluted share capital of the
Company, a Valuation Report under Regulation 166A(1) of the SEBI ICDR Regulations was also obtained, determining
the fair value of the equity shares of the Company at ¥98/- (Rupees Ninety-Eight Only) per equity share. In terms of the
first proviso to Regulation 166A(1), the floor price is the higher of the two, i.e., R97.49/- per equity share. Accordingly,
the issue price of X98/- per equity share is not less than the said floor price. The fair value of Tekfoods International
Private Limited has been determined at I539/- per equity share (Swap Ratio 5.5:1), and the fair value of Samridh
Overseas Trading Private Limited has been determined at %1,338/- per equity share (Swap Ratio 13.65:1), each as
certified by CA Prashant Ghorela, Registered Valuer, and the same is hereby noted and taken on record.

RESOLVED FURTHER THAT without prejudice to the generality of the above resolution, the Equity Shares
proposed to be issued and allotted to the Proposed Allottees shall, inter alia, be subject to the following:
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i. The Equity Shares shall be allotted by the Company to the Proposed Allottees in dematerialised form within a period
of 15 (fifteen) days from the later of: (i) date of approval of this Special Resolution; or (ii) receipt of the In-Principle
Approval of BSE Limited for issuance of the Equity Shares to the Proposed Allottees;

ii. The Equity Shares to be issued and allotted shall be fully paid-up and shall rank pari-passu with the existing equity
shares of the Company in all respects from the date of allotment thereof;

iii. The entire pre-preferential allotment shareholding of the Proposed Allottees in the Company, and the shares to be
allotted pursuant to this preferential issue, shall be subject to lock-in for such period as specified under Chapter V of
the SEBI ICDR Regulations;

iv. No partly paid-up Equity Shares shall be issued and allotted;

v. The Equity Shares to be issued and allotted shall be listed and traded on BSE Limited, subject to the receipt of all
necessary regulatory permissions and approvals;

vi. Since the consideration for this Preferential Issue is other than cash, the consideration shall be discharged entirely by
way of transfer of the Sale Shares of Tekfoods International Private Limited and Samridh Overseas Trading Private
Limited to the Company pursuant to the respective Share Swap Agreements;

vii.The Equity Shares so offered, issued and allotted shall not exceed the number of Equity Shares approved
hereinabove;

viii. If any Proposed Allottee fails to transfer the relevant Sale Shares to the Company, or is found ineligible for
allotment, or upon non-receipt of necessary regulatory approval(s), the Company shall not allot any Equity Shares to
such Proposed Allottee.

RESOLVED FURTHER THAT the Company hereby takes note of and approves the certificate from the Practising
Company Secretary confirming compliance with Chapter V and Regulation 163(2) of the SEBI ICDR Regulations by the
Company.

RESOLVED FURTHER THAT consent of the Members of the Company be and is hereby accorded to record the
names and details of the Proposed Allottees in Form PAS-5, and the Board be and is hereby authorised to make an offer
to the Proposed Allottees through a Private Placement Offer Letter cum Application Letter in Form PAS-4, inviting them
to subscribe to the Equity Shares in accordance with the provisions of the Act.

RESOLVED FURTHER THAT the Board be and is hereby authorised to accept any modification(s) in the terms of
the issue of Equity Shares, subject to the provisions of the Act and the SEBI ICDR Regulations, without being required
to seek any further consent or approval of the Members, provided such modification(s) do not adversely affect the
interest of the Members.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things as
may be necessary, desirable or expedient to give effect to this resolution, including appointing and entering into
arrangements with legal counsel, registrar and other advisors; obtaining necessary regulatory approvals including In-
Principle and listing approval from BSE Limited; finalising and issuing offer documents; admitting the shares to the
depository system of NSDL and/or CDSL; and settling any question, difficulty or doubt arising in connection with the
Preferential Issue.”

By Order of the Board
For Switching Technologies Gunther Limited

|-
Place: Chennai i L
Date: July 09, 2026 e L
: S.Ramesh -~
Company Secretary and Compliance Officer

Membership No.: ACS A10646
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CDSL e-Voting System — For e-voting and Joining Virtual meetings.

1. As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings of
the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide
Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and Circular No. 20/2020
dated May 05, 2020. The forthcoming AGM/EGM will thus be held through through video conferencing (VC)
or other audio visual means (OAVM). Hence, Members can attend and participate in the ensuing AGM/EGM
through VC/OAVM.

2. 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 MCA Circulars dated April 08, 2020, April
13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect of
the business to be transacted at the AGM/EGM. For this purpose, the Company has entered into an agreement
with Central Depository Services (India) Limited (CDSL) for facilitating voting through electronic means, as
the authorized e-Voting’s agency. The facility of casting votes by a member using remote e-voting as well as
the e-voting system on the date of the EGM/AGM will be provided by CDSL.

3. The Members can join the EGM/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 EGM/AGM through VC/OAVM will be made available to atleast 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 EGM/AGM without restriction on account of first come first served
basis.

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

5. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, , the facility to appoint proxy to attend and cast
vote for the members is not available for this AGM/EGM. However, in pursuance of Section 112 and Section
113 of the Companies Act, 2013, representatives of the members such as the President of India or the Governor
of a State or body corporate can attend the AGM/EGM through VC/OAVM and cast their votes through e-
voting.

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM/EGM has been uploaded on the website of the Company at
www.switchingtechnologiesguntherltd.com.

7.  The Notice can also be accessed from the websites of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively. The AGM/EGM
Notice is also disseminated on the website of CDSL (agency for providing the Remote e-Voting facility and e-
voting system during the AGM/EGM) i.e. www.evotingindia.com.

8. The AGM/EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA Circular No.
17/2020 dated April 13,2020 and MCA Circular No. 20/2020 dated May 05, 2020.

9. In continuation to this Ministry's General Circular No. 20/2020 dated 05.05.2020, General Circular No.
02/2022 dated 05.05.2022 and General Circular No. 10/2022 dated 28.12.2022 and after due examination, it has
been decided to allow companies whose AGMs are due in the Year 2023 or 2024, to conduct their AGMs
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(iv)

through VC or OAVM on or before 30th September, 2024 in accordance with the requirements laid down in
Para 3 and Para 4 of the General Circular No. 20/2020 dated 05.05.2020.

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

AS UNDER:
Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual  shareholders
holding shares in demat mode.
Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and

non-individual shareholders in demat mode.

6] The voting period begins on Wednesday, July 29, 2026 at 9.00 a.m. and ends on Friday, July 31, 2026 at 5.00
p.m. During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of Friday 24™ July, 2026 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting
venue.

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation 44
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, listed entities are required to provide remote e-voting facility to its shareholders, in respect of all
shareholders’ resolutions. However, it has been observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by
the shareholders.

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

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual  shareholders
holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 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.

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

Type of | Login Method
shareholders
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Individual
Shareholders
holding
securities in
Demat mode
with CDSL
Depository

1))

2)

3)

4)

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 to Easi / Easiest are requested to visit cdsl website
www.cdslindia.com and click on login icon & My Easi New (Token) Tab.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the 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.

If the user is not registered for Easi/Easiest, option to register is available at cdsl website
www.cdslindia.com and click on login & My Easi New (Token) Tab and then click on
registration option.

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 evoting is in progress and also able to directly access the system of all e-

Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL
Depository

1))

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of
NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com either on a
Personal Computer or on a mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section. A new
screen will open. You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting 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 name and you will be re-directed to e-Voting service provider website

for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

If the user is 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/IdeasDirectReg.isp

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
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name or e-Voting service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

4) For OTP based login you can click
on https://eservices.nsdl.com/SecureWeb/evoting/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 name and you will be re-
directed to e-Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.

Individual
Shareholders
(holding
securities in
demat  mode)
login  through
their
Depository
Participants
(DP)

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able
to see e-Voting option. Once you 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 name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the 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. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding securities in Members facing any technical issue in login can contact CDSL

Demat mode with CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at toll free no. 1800 21 09911

Individual Shareholders holding securities in Members facing any technical issue in login can contact NSDL

Demat mode with NSDL helpdesk by sending a request at evoting@nsdl.com or call at : 022 -
4886 7000 and 022 - 2499 7000

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-

individual shareholders in demat mode.

)

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

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.
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3)

4)

5)

6)

Now enter your User ID

a. For CDSL: 16 digits beneficiary 1D,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

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

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

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-
voting of any company, then your existing password is to be used.

If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding shares ir
Demat.

PAN

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

e Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or
contact Company/RTA.

Dividend

Bank Details | in your demat account or in the company records in order to login.
OR Date of e If both the details are not recorded with the depository or company, please
Birth (DOB) enter the member id / folio number in the Dividend Bank details field.

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded

(vi)

(vii)

(viii)

(ix)
(x)

(xi)

After entering these details appropriately, click on “SUBMIT” tab.

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

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

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO”
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK?”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

There is also an optional provision to upload BR/POA if any uploaded, which will be made available to
scrutinizer for verification.

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

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on

to www.evotingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

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

The list of accounts linked in the login will be mapped automatically & can be delink in case of any wrong
mapping.

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

Alternatively Non Individual shareholders are required mandatory to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized to vote, to the
Scrutinizer and to the Company at the email address viz; stgindia@stg-india.com (designated email address by
company), if they have voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer
to verify the same.

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

L.

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

The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed
after successful login as per the instructions mentioned above for e-voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting. However, they
will not be eligible to vote at the AGM/EGM.
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10.

Shareholders are encouraged to join the Meeting through Laptops / [Pads for better experience.

Further shareholders 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 Wi-Fi 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 seven days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile number at stgindia@stg-india.com. The shareholders
who do not wish to speak during the AGM but have queries may send their queries in advance ten 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/EGM 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 EGM/AGM.

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

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH
THE COMPANY/DEPOSITORIES.

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.

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

3. 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 CDSL e-Voting System, you can write
an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 21 09911

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, AVP,
(CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call toll free no. 1800 21 09911.
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EXMLANATORY STATERMENT PURSUANT TO SECTION 102(1] OF THE CORMPANIES ACT, 2013 AND REGULATION 163 OF THE SEBI
ISSUE OF CAPITAL AND DISCLOSURE R IREMENTS) REGULATIONS, 2018

ITEM W0 13 INCREASE (Wl AUTHOREBED SHARE CAPITAL OF THE COMPANY AND CONSEQUENTIAL ALTERATICN IN CAPITAL CLAUSE
OF THE MEMORANDUM OF ASSOCIATION OF THE CONMPANY

The Board af Direclors al Switching Tedinologies Gunther Limited {"the Company™] at s meeting hebd on Thursday, July 9, 2028,
proposed an ircrease in the Authorised Share Capital of the Company from %6 0000000/ |Bupees Six Crone Only) civided info
60,000,000 [Sixty Lakh] Eouty Shares of £10/- [Rupass Ten Only) each 1o 430,00,00, 000/ [Rupees Thiny Crore Only) divided into
3 00,00,000 [ Throe Crore] Eguity Shanos of 210) [Rupeds Ten Only) cach, subgect 1o the approval of the Members of the Compamy.

i is therefore proposed to increase the Aathorised Share Capital of the Company by creating 2,40,00,000 [Two Croee Forty Lakhj
additionnl Equity Shares of %10/ |[Rupees Ten Only) each, rankng pari-passu with the edsting Equity Shares In all respects, in
aocordance with thie BMemorandum and Artcles of Assodation of the Company.

Az per the provisiors of Sectiard 13 and GL &f the Comganies A, 2013 read with the Compenies [Share Capital ared Dabeniures)
Pules, 2014, the spproval of the shasehal dérs by way ol an Ordinary Resolutlon i requited lof the alterstion of the Capital Cause af
the Mamarandum of Assaciation consequent upon the inceease infuthorised Share Capital of the Compamny

o copy of the Memorandum of Association of the Comparny shiowing the proposed changes will be available for inspection by the
Members at the Regatered Office of the Company during business hours onall working deys up to the date of the [,

fccordingly, the Board recommends the Ordinary Resalution set out at Bem Mo, 1, seskng the approva of the Members for increasing
the Authorised Share Capital of the Cormpany. and conseguential ateration of Clause ¥ of the Memorandum of Associnon.

Mora of the Directors or Key Managenal Personnel of tha Company or ther respective ralatives am in any way concerned ar
interested. financlally or otherecse. im the said resolution, except to the extent of their respectve sharebolding in the Compam. if
2y,

ITEM MO 22 ENHANCEMENT OF LIMITS FOR MAKING INVESTMENTS, GIVING LOANS OR GUARANTEES AND PROVIDING SECURITIES
UMNDER SECTION LBE OF THE COPMPANIES ACT, 2013

Hz por the provisons of Section 186 raad with Section 179(3]{f] of the Companias Act, 2013, read with the Companis [Meotisgs of
Board amd it Peneers) Aules, 2014, acamended, no companyic parmited to, directly arindirectly, give any lnan, guarantas o wecurity,
of aouere securities of amy ather body corporate, excesding sixty percent of jts paid-up skare capital, free reserves and securities
promium gcount, of one hundred percent of its free resenves and securities premium account, whicheser iz more, without the prior
spproval of the Membens by way of a Special Besclution

In viewr of the above, and considering the long-term business plans of the Company, including the proposed acquistions of Tekfoods
Intemational Private Limited and Samridh Overaas Trading Prvate Limigsd and futies imsecimentc and aapancions in tha food
manifacturing and trading sector, which weuld require the Compiny to make sizesbl loansfimestments and Seue
guaranieey/senurities to persons or body corpoEtes from time 1o time, e prior approval of the Bembers is being sought far
enharcement of the aggregate limit up fo 93, 000,00,00,000/- [Augees One Theusand Crore Only| autstanding at ary paint of time,

The Goard confrms that there is no subsizting default mrepayment of any deposil orinterest thereon, and that prior approval of the
Public Frnancial institutions, whersver required, shall be obtained as reguired under Section 1865} of the Compani=s Act, 2013,

Accordingly, the Board recommignds the Spedal Aesolution st out at ltem Mo, !, seeking the approval of the Membaers

Mone of the Directors o Key Managerial Personnel af the Compary or thelr respeetive relatives are n amy way concerred ar
imterested, firancially or otharwise, in the sad resolution, except to the exdert of their respoctye shareholding in the Compamy, if

an.

ITEM NO. 3: APPROVAL OF RELATED PARTY TRANSACTION FOR ACQUISITION OF TEKFOODS INTERNATIONAL PRIVATE LIMITED
THRPUIGH SHARE S\WAP

Seitching Techneloges Gunther Umited hag its equity shares livted on B5E Lirmited, As an the b day of the preves finemdal yesr,
thie paid-up equity share capital and net worth of the Company arestated to be within the throsholds specified under Regubtion 152}
of the SEBI (Listing Obligations and Disclosure Requiremenis) Regulations, 2015 (*5E3| Listing Repuiations™], namely paid-up equity
share capital not exceeding 10 Crore and net worth net exceading 125 Crove, inwhich case the corporate Eovernance prodsons,
including Regulation 23 pertaining to Related Party Transactions, would not presently be applicalhe 1o the Compary. This s subject o
canfirmation from the Company's latest audited financial statemants,

"';‘!.ﬁ"- ) i

i
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Motwithstanding the abave, a1 mandated by Regulation 15[3] af the SEBI Lating Regulations, the provisars of the Comparies A1,
2013 continue 50 apply to the Company wherever applicable. The proposed Iransaction & accordingly governed by Section 188 read
with Settien 177 of the Companios Act, 20135, and the Rules made thereunder, intudng the Companies [Mectings of Boaard and its
Powers| Rules, 2014

Since the proposed acquisition consttutes s Related Paity Transaction within the mesning of the Company's Palicy an dateraity of
Belsted Party Tramiactions, and ako m wiew of the value of the propomed transaction in relation lo the Company's post-issue paid-up
share capitsl jwhich shall excead 10 Crore upon completion al the Preferential lssue), the approval of the Members s being sought
by vy of an Dirdinary Resoluton.

Background and Transaction Detaile

The Members are informed thas, pursuant to the prior approval and recommendation of the Audit Committes of the Compary
{comprising onfy independent Directors], atits mesting held on Thursday, July 9, 2026 the Board of Directors of the Company, af ther
rmating held on Thursday, July B, 7026, conudersd and approved the scquizition of up to 16,.50,000 (Sateen Lakh Fdvy Thouwsnd)
equily Trared repratenting up o 1D ol the pid-up squity sthare apitsl of Tekfoads i ernationsl Prisate Limited | an unlisted private
cormpany (CING WIS I00WE2Z01PPTC2 19430), incorporated on Febraary 13, 2017, having its registered office at Forture Chambers, G-
&4 cround Floor, &, Lyonsrange, Kolkata G.F.O, Kolkata — 700001, from its existing shareholkders, who are related panies of the
Company wnder Section 2{76) ol the Compamies Act, 2013 {on account of Towistas Horizons Private Limited and BRU Enterprises
Private Limited, the sxisting Promoters of the Company, being shareholders of and proposed allottess under Tekfoods International
Privata Limited|, for a total non-cagh concidaration of $28,93,50,000y- (Rupsas Elghty-Eight Crone Minety-Threa Lakh Fifty Thowsand
Onlyl, to be discharged esbrely by way of issuEnce and silotment of op o 90, 75,000 [Ninety Lakh Seventy-Fue Thousand) fully paid-
up equity shanmes of the Company 8t a price of m.ll- |Rup=es Ninety-Eight Oniyl par equity shara, being not @ss than the flomr prce of
RAT 49 - per equity share detemrnined in accordance with Regulation 1641 ) read with Regulation 1664{1) of the SEBI ICDR Regulatons,
on a preferential bass for consideration other than cash (Share Swap), Upon completion of the said scquisition, Tekfoods International
Private Limited shall bacome a Wholly Susumad Subsidiary of the Company.

The said transaction moastitutes a Related Party Trarsaction wihin the meaning of Saction 2 76) of the Companies Act. 2003 and the
Company's Policy on Materiality of Belated Farty Trnmactons. The transaction has been undertaken on an arm's length basis, as
ceridied by CA& Prashant Ghorela, Registered Valuer, in the Valuation Beport dated luly 3, 2026

Detais of the Aslated Party Transacthon as reguired under the Company's UPT Policy and Section 188 of the Companies A, 1013:

Farthculars

Acguistion of up to 1650000 (Sxteen Lakh Fifty Thousand] eguity shares :'
representing up to 1008 of the paidup equity share capital of Tekfoods |
Imternational Private Limied from ity existng sharehalders, who are relsted
parties of the Company, fer a total non-cash consideration of 88,53,.50,000/-
[Huppes Eighty-Eight Crore NineTy-Three Lakh Ffty Thowand Dnly), to hu:
discharged by way of kstance and allatment of eguity shares of the Company on |
a proferential tasia in terns of the SEB ICOR Regulations, at a price of $98/- |
[Aupees Ninety-Eight Onby) per equity shere, pursuant to the Valuation Reports |
dated July 9, 2026 msued by CA Prashant Ghorels, Regstered Valuer I_HEI:
Registration Mo IB81RY0E/ 3021 /14003|, Consequent to the Board spproval, & I
Share Swap Agresment has beenfshall be axeaitad batwaen the Compary and the |
shargholders of Teldoods International Private Limited, The transaction is;_
conditonal upan Mamben® approval and receipt of In-Principle Approval fram B85 |
Limited,

Type, roaterial  terms  and
i particulars  of  the proposed

|
Tekfoods Intemational Private Limited and its shareholderns (incleding the |
Mame of the related party ond its Promoter/Prarmoter Group al the Company] are relsted parties of the Company E
relntionship with the listed sntity | under Section 2[76) of the Compamies 808, 2013 and the Company’'s Policy on |
Materiality of Related Pamy Trarsact ons.

Mot applicabie, The altotment of squity shares of the Company shall be completed |

within 12 [filteen) days from the later of: (i) receipt of Members' approval; ar (i)
receipt of In-Principle Approwal frofm BSE Limited and such ather mgulatory |
approvals as may be reguired. |

WEE.93,50,000/- (Aupess Eighty-Eight Crare Minety-Three Lakh Fifty Thowsand
Orndy )

3 Tenure of the proposed transaction

q Value of the proposed transaction

fe
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Particulars

Mot applicable. The consideration for this trensection shall be discharged rr'-lrr-uh.'
by way of |lssusnce and allotment of equity shares of the Compamy on al
praferentisl bave No cask autflow i irvaked,

5 Detals  regarding |oans/inter-

corparate depositsfinvestmants |

The ascqusition of up 1o 1009 equity shareholding of Telkdoods Intermational |
Private Limited & in line with the Company's sirategic vision to reposition itseff as |
i dedcated inod manufacuring and rafkng platiorm, fEveraging the aparanonal

eaperiise, estatiished supply chain, produet porifalio and custamer relationships |
of the Tek Food Group. The transaction shall be effected through a mon-cash share |
saap, thereby preserving the Company's ligudity and optmicing use of avaikble |
IEEOLITES, |

Justification as to why the RPT i in
the iterest of the listed entity

The Valuation Report dated July %, 2026 in respect of Tekloods Enternational
Valustion or other external party | Frivate Limited, determining (£ fair value at 539/ - per equity share and the Seap :
repart relied upon Katio of 5.5%1, kas been obtained from CA Prashant Ghorela, Registered valuer
{IBBI Registration Mo.: IBEGRV/06/202 1/ 14003). |

All relevant and important infarmation forms part of this Explanatory Statement, |
I terms af the Cormpany's Policy an Materabty of Related Party Transactiors, all
related parties, mhether of not pary to this transaction, shall not wate Yo approve |

other infarmation that e
B ok o g this resalution. Mone of the Directors or Eey Managenal Personng of the Comparny

relewvant

[orher than those whio are shareholders of the Target Company, 1 amy] ar their |
relatives are concerned o injerested in this resolution, except to the extent of |
their shareholding in the Company, i amy.

The Board of Directors accordingly recommands The Ordinary Resalufion setout at iteen Mo, 3, seeking the approvat of The Members

The Directors, if any, who are shareholders of Tekfoods international Prvate Limited and therefore related parties, may be desmed
o be interested in this resclution, No related party shall be entitled to wote on this resolution,

ITEM MO, 4: AFFROVAL OF RELATED PARTY TRANSACTION FOR ACQUISITION OF SAMRIDH OVERSEAS TRADING PRIVATE LIMITED
THROLIGH SHARE SWARP

A gaplaired at fem MNo. 3 sbove, the proposed transaction (s governed by Section 1BA read with Section 177 of the Companies Act,
013 and the Rules matde thereunder, and the Company's Polcy on Materiaity of Refated Farty Transactions.

Background and Transaction Details

The Members are informed that, purseant 1o the prior approval and recommendation al the sudit Commines of the Company
jcomprizing only independent Oirectors], at ity me=ting held on Tharsday, July &, 2026, the Board of Director of the Compamy, at ther
maeing hold on Thidrsday, luly 9, 2006, considered and spproved the acquisition of up to 11,210,010 | Elaven Lakh Ton Thodsarnd Dne
Hundrad and Ten) agquity chares reareentng up to 100% of the paid-up equity share capital of Sameidh Dwverseas Trading Private
Umited, an unlsted private company (CIM- UTSOWEBI01IFTCT$193) inoorporated on December 20, 3013, having its regisered
office at Sourd Hoor, Flat G1 100, jodhpor Park, KEolkita — 7D006E, from & axisting shareholders, who are nelated parties of tha
Company undar Section 2[76) of the Companies Act, 2013 {on sccount of Touristas Horizons Private Umited, B8U Enterprises Frvate
Lmited, the esisting Promoters/Promoter Group of the Company, being shareholders of and proposed allottess under Samridh
Overeas Trading Private Umited|, for a total nos-cash consideration of %148 49,93, 204/ (Aupses One Hundred Forty-Efght Crore
Forty Mine Lakh Ninety-Three Thousand Eight Bundred and Foar Cnly), to be discharged entirely by way of issuance and aflotrment of
wp te 151,52 998 [One Crore Afty-One Lakh Ffty-Two Thousand Nine Hundred and Ninety-Eight) fully paid-up equity shares of the
Compary at @ pricet of 558/ (Rupses Minety-Light Only| par equity share, being not less than the ffoor price of 297 455 per equity
share determined in scmrdance with FRegulation 164 1) read with Regulation 166A(1 ] of the SEB| ILDH fegulstions, ona prefersntisl
basis for consideration other than cash [Share Swap). Fractional enfitiements arzing on appliction of the Swap Ratio hase been
roundad down te the neareot whale thare. Upan completion of the said acquisition, Sareidh Duarceas Tracing Privane Limited shall
Ewcame 3 ‘Whnby Owned Subsdiary of the Comgany

Tha said transaction constitutes a Relatod Party Transachon within the meaning of Section 276} of the Companies Act, 2013 and the
Corpany’s Policy on Materiality of Related Farty Transacons. The transaction has been underfaken on an am's length basis, as
cerified by CA Prashant Otorela, Registered Valuer, in the Yalustion Report dated July 9, 2026

Dotaids of the Aelated Party Transaction as required under the Company's AFT H?/% 188 of the Companies Act, 2013:
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Particulars

Type, material terms  and
partbculars of the proposed
transaction

Aguiation of up to 11,130,210 [Eleven Lakh Ten Thousarsd Ore Hundred and Ten)
equity shares representing up to 100% of the pad-up equity share capite of |
camridh Duerseas Trading Private Lmited from 8 sosting shareheldecs, wha are
related partes of the Company, for & total non-cash consideraton of |
¥1,48,45 93 804/~ [Rupess One Hundred Farty-Fight Crome Forty-Nine Lakh Minety- |
Three Thousand Eight Hendred and Four Only), 0 be discharged by way of |
issuarce and allatment of equity shares of the Compary on a preferential basis | m
termisof the SEE8 ICDA Regulations, st a price of £33/~ [Rupees Ninety-Bght Oniy] |
per equity share, pursuant to the Valuation Reports dated July 5 26, issued by l
CA  Prashamt Ghorela, RAegistered ‘aluer [BBI  Registration  Noo |
IBEI/RYAD6I021/14003). Consequent to the Board approsal, a Share Eurip'
Agreement hay beenfshall be executed between the Company and the |
shareholders of Sarrdh Overseay Trading Private Limited. The fransaction b |
condizonal upon Memben' approval and receipt of in-Principle Approwvad from B5€ |
Lirmitisd. |

Bame of the related party and its
relationship with the lhted entity

Samridh Dverseat Trading Prevate Umited and M= shareholders (including the |
Promober/Promateds Growp ol the Company] are refated parties ol the Company :
under Section 2(76) of the Companies AT, 2013 and the Company’s Policy on |
Materiality of Relaved Pany Tramsacions

Tenure of the proposed transacilon

Kot applicable. The alfotment of eguity shares ol the Company shal| be campleted |
wthun 15 [Fifteen) days fram the later of: (i) receipt of Members' approval ar i) :
meceipt af In-Principle Approval fror BSE Limited and such other regulatory

aporovals as may be required. |

Value of the propased transaciion

148,49 93 504/- [ Aupess One Hundred Farty-Eight Crore Forty-Nine Lakh Ninety- :
Theee Thousana Eight Hundred and Four Only)

Detals  regarding  [oansfinter-
corparate depasityfinvestments

Justification as towhy the RPT & in
the interest of the listed entity

Vialustion or other external pany
repart relied upon

Ay ather infarmation that may be
relewant

Mot applicable, The consideration for this transaction shall be discharged entirely |
by way of issuance and allotment of equity shares of the Company on &
proforential bass Mo cask oatflow it ireokaad,

The acguisition of up to 100% equirty shareholding of Samrdh Overseas Trading |
Private Limited & im line with the Company’s strategic wision to reposition iself ay
a dedicated Ipod manufacturing and frading platform, leveraging the operational |
eaperlise, extabiished supaly thain, product pertfolio end cuwestomer relationships |
of theTek Food Group. The tran=acton shall be elfecled through & non-cash share ;
wwap, thereby preserving the Company's liquidity and optmining use of avarkble
PREDIL TS,

[
The Yaluation Report dated July 5, 2026 in respact of Samnidh Overseas Tradng |
Private Limited, detemining its Tar value at 1,338/ per eguity share and the ;'
Swap Ratio of 13,65:1, hay been ob@ined from CA Prashant Ghorela, Registered |
Waluer {IBEI R“ﬂﬁl‘h}ﬂ [ Im,.’ﬂ.‘-',fﬂﬁf.]wﬂ;l-ﬂ-mij |

All releyant indlrrpnrtant |r'|{um'|amn farms part ul d"nls. Explanatory Statement.

Ir terma of the Company™s Policy on Materialty of Ralated Party Transactions, :|II I
related parties, whither or not party to this transaction, shall not wote to approve |
this resolution Mone of the Direciors or Eey Managenal Personns of the Company |
[ather than those wiho are sharehoklers of the Target Cormpany, i amyd ar helr |
relatives are concerned or interested in this resolution, excepl to the extent of |
thair sharehalding in the Compary, If any,

The Bnard of Directors acoordingly recommands the Drdinany Resolution setout at 1tem No. 4, seeking the approvad of the Membars.

Tha [irectors, if @y, who ans shareholders of Samrnidh Overseas Trading Private Limited anr:llhrnrf
0 e brterested in s resclation, Mo related pary shall be antitied to vote on this resolution. '--:-m

related parties, may ba deesmiaed

Por S

B-8 & B-10, Special Economic Zone (MEPZ)



dl_ SWITCHIHG REGISTERED OFFICE & WORES
B-8 & B-10, Special £ ic & MEPZ)
-J¢| TECHNOLOGIES D e
Phone : 4321 5086 | 226 22480
= gwsss  GUNTHER LTD. Fox - 01 - 44 - 2262827
E-Mail : ce@stg-india.com

CIN : L10730TN1288PLCO1 5647
G3TIN | 33AAACSS03IMEL

ITERA MO. 5: ACOQUISITION OF UP TO 100% BOQUITY SHAREHOLDING OF TEKFOODS INTERMATRIMAL PRIVATE LIMITED THROUGH
SHARE Swap

The Company proposes 1o scquire up to 16,500,000 [Siaeen Lakh Filty Thousand) equity shares of Tekfoods International Private
Lemigd, rearesenting up 19 100% ol it paid-up eoquity share canital.

The total purchase consideration for this acgquibition is 388,93 50,000/ (Rupees Eighty-Eght Crove Ninsty-Three Lakh Fifty Thowsand
Only}, at a price of 258/ [Rupees Ninaty Eight Dnly] per eguity shame, as determined by the Valuaton Beport dated July 8, 3026, issued
by ©A Praghant Ghomsls, an indepeadant Rogisterad Valuar (IR8E Ragistration Noo: [BELRVO0R/ 2001,/ 14003). In conzideration of thic
acnuisiten, the Company intends o ksue and aliot up o 90,75, 000 (Ninety Lakh Seventy-Five Thousand] fully paid-up aoity shares
af the Company having face value of 10/~ [Rupees Ten Only) each, ot a price of 398/ (Rupess Mnety-Eight Only) per equity share
tncluding a premium of 438/ per share], to the shareholders of Telfoods International Private Limited by way of Share Swap, theraby
gischarging the entire Purchase Comsideration. Upon completion of this acouisition, Tekdfoods Imternational Private Limited shall
become a Wholy Owned Subsdiary of the Company.

The propoed soguisition s a drategc intiztive aimed at repotitiening the Company a5 3 dedicatad food manufactiring and trading
platiorm, leveragng the operational expertise, established supply chan, product porticlio and custormer relatorshins of the Tek Food
Group. This scqusman will faciitate the transfer of oemership wihout impacting the Company's cash reserves, thereby preserving
liguidity and optimising the use of aveilable rescurces, The Board of Directors believes that this acquisition aligns with the Company’s
Erowsth strategy and is in tha best interests of the Company and its shareholders.

Arcardingly, the Bosrd recammignck the Special Bewlution et aut at term No. &, weaking the spproval of the Members by way of a
Special Resolution under Sectron B2[1 jic) read with Secton 1753} of the Compances Act, 2014

The Directors. if any, who are shareholders of Tekioods International Prvale Limited. may be deemed 1o be miterested in the sad
resolition, Mone of the other Directors ar Eey Manageral Persommel of the Company or their relatives are In any 'way concermed o
interested, Fir-'il;iuﬂ-'.' o otherwise, in the sand resolubion, excepl to the exierd ol their reapecbve shareholdng i the Compary, if
any.

ITEM MO, 62 ACOUNSTTION OF UP T 100% EQUITY SHAREHOLDING OF SAMRIDH OVERSEAS TRADING PRIVATE LIMITED THROUGH
SHARE SAMAP

The Company prapcses so acouire up o 11,800,110 [Eleven Lakk Ten Thousand One Hundred and Ten] egquity shares of Samridh
Owerseas Trading Frivate Limied, representing up o 100% of =15 pakd-up equlty share capital.

The total purchase consderation for this scquisition s €1,48 45 %3 B04/- {Rupess One Hundred Forty-Eight Crore Forty-Mine Lakh
Mimvety-Three Thousand Eight Hundred and Four Cnly], a1 a price of 328/ (Aupees Nimety-Eight Only) per equety share, as determined
by the Valuation Report dated luly 3, 2006, baued by CA Prashant Gharela, an independent Registered Valuer [IBBI Begistration Mo,
IBELAVDS 03] [18003), In consideration of this acquisition, the Company intends 1o ssue and allot up to 1,515 958 (One Crore
Fifry-Ome Lakh Filty-Tiwo Thousand Mine Hundred and Moety-Eaght) fully paid-up equity shases of the Corrgany having face value of
L0y [Fupess Ten Only) sach, a1 8 price of 196/ |Rupees Ninety-Eight Only) per equity share [indeding a premium ol 168, per share),
to the sharehalders of Samridh Cverseas Trading Private Limited by wway of Share Swap, thereby discharging the entire Purchase
Consderation Fractianal antitamants arising en application of thi Swap Aatio have baen rounded dowm 1o the neanest whobe share.
Upan corrplation of this scquisition, Samridh Oeereai Trading Private Limited chal bacome a Whally Owned Subsidiary of the
Corrpany

The propoded scquisitianis a iLriltﬁ-‘I'. initiathwe @imed 2o lE‘l}I}.H[HI"Iiﬂ.‘ the Compaiyy 85 8 dedicared food mﬂﬂuﬂmriﬂ‘ and I.IE'I]i["
pt-ul:i-ul'rn, leveragmng the operational expertive, established supply chan, product portiolio and customer relstonships of the Tek Food
Groun. This acqusition will Facilitate the transfer of swmership without impacting the Company’s cash reserves, thereby presenving
lguiktivy afmd Sgtimieang i uiek ol adailalle resdurcss, The Boand ol Drgcl ore balisrvas that this alquiiition sligng with the Compani’s
grevath sirategy and [s in the best Interests of the Campany and ity shareholdens,

accordingly, the board recommends the Special Hesoluton sef ouwt at item No. 6, seeking the approval of the Members by way of a
Special Resolution under Section B2[LKc) read with Secton LTS3 of the Companies act, 2013,

The Birectors, if any, who are shareholders of Samridh Cveseas Trading Private Limited, may be deemad to be mterested in the said
reqalition. Mare of the other Directors or Bey Managerial Personnel of the Campany o their relatives a6 In any way concerned of
interested, financially or otherwise, in the said resolution, except to the exent of their respectve shareholding in the Compamy, if
any,

ISSUE ON PRIVATE PLACEMENT BASIS FOR CONSDERATION

ITERA MO 71 ISSUANCE OF EQUITY SHARES BY WAY OF PREFERE
OTHER THAN CASH (SHARE SWAF] u
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In sccoidance with Seclians 23{ 1)k}, 42, 62{1)c) of the Companies &ct, 2013 [the “Act”|, read with the Compenies [Prospectis and
Allotment af Securities) Hules, 2084, the Companies [Share Capital and Detentures) Rules, 2014 and sy olher apgiicadle provisons,
W any, of the Companies Act, 2013 ane rubes mads thereunder (including any statuiory modhoians) or re-enactrrent thereal, far
the time being in force], and in accordance with the SEBNICDA Regulations and the Listing Regulatons, as amended from time to tims,
subject 1o the requisite approvals, comsents and permissons as may be necessary of reguired from regulatory or other appropriate
suthority, spproval of sharehelders of the Company by woy of Specis Resclution iz reguired Do lssue equity shares by way of private
placemant an a praferantial bazis to the proposed allottees

The information reguired in terms of Aule 18)1) of the Companiss Prospectus and Allotment of Sscurithes] Awles, 2004 and Aue
13( 2Kl of the Companies (Share Capital and Debentures) Bules, 2014 of the Companied aAct, 013 and Chapter W af the SERICDK
Regulations, and oler refecant details in respect of the proposed Prelerantal lsase of Eguity Shares are as under

a] Partbcubars of the Preferential lsmie including date of passing of Board resalutian

The Board of Directors of the Campany, in its maating held on Thursday, July %, 2026, subsect to the approwal of the Members of the
Comrpany and such ather necessary approuads s may b required. approved thie propasal for discharging the consderation payabla
for the acouisition of 100% of the paid-up equity share capital af each of Teklods international Private Limited and Samridh Overseas
Traping Private Limined, by way of ssuance and @lotment of wp 1o 2422 7.598 (Two Crore Foroy-Two Lakhk Twenty-Seven Thowgsand
Mine Hundred and Ninety Eight)] equity shares having face value of %10/~ |[Rupees Ten Only} per Equity Share, at a price of ¥98/-
{Rupees Ninety-Eight Only) per equity share induding a premium of #28/- (Rupees Eighty-Eight Orly] per Equity Share, aggre gating up
1o %2 3743, 43 B0 - (Rupees Twa Huadred Thirty-Seven Crare Forty- Three Lakh Forty Thees Thausand Eight Hundred and Faar Only),
o a preferential basis to the proposed aflotees as mentoned in e resolution set ot at 1tem Mo, 7.

b} Einds of gecurithes offersd and the price at which security is being affersd, and the total maxirmum number of wecurities o b
Bsued

The Baard al Drectars in il rmcctmg leld on Thirsday, July 9, 2026 hed spproved the asue al equity shares ané '1-'-,.,".- I

to issue and allot in aggregato up to 2,42, 27,993 (Two Crore Fﬂﬂ.‘f Twa Lakh Twonty-Seven Thousard Mine Hurdred ard Minaty I:-rglltlb
Equity Sharet af the face value of TLO)- (Ropeed Ten Only] each [he Equity Shared") ot a price of T98) - [Aupees Ninetw-Eight Only)
per equity share including a premiwm of 288/ (Rupess Eighty-Eght Onlyl per Eguity Share, aggregating up to %2 37 43 43 204/
{Rupees Two Hurdned Thirty Seven Crone Forty=Three Lakch Fory-Three Thousand Eight Hundied and Four Only) [being not less than
the price cabeulsted in terma of the SERI ICDR Aegudationa), 1o Promoter snd Nor-Promoter sllottess on 8 preferential baso, for
consideration ather than cash [Share Swap)

&| Purpase/Object of the preferential lsue

The Company proposes to acguire 100 of the pald-up equity share capital of each of Tekfoods International Private Umred and
Sarreidh Owerseas Trading Private Limited, thereby transforming the Company into a dedicated food manufacturing and trading
platform, by leveraging the operational eapenise, estabished supply chain, product pamfolio and customer relatiorships of e Tek
Food Group, Since the enfire consideration for the said acquisition & 1o be dscharged otherwise than in cash, the Company proposes
to issue @nd allot equity shares aggregating up fo 42,37 ,43,43, 804/ (Aupees Two Hundred Thirty-Sesven Crore Forty- Thres Lakh Forty-
Thres Thousand Eight Hindred ard Four Only) on a preforontial basls to the existing sharaholdors of the waid Targot Companiaes, by
way of Share Swap. Mo cash onsideration shall be received or paid by the Company im conmection with this iose.

d) Maximum mumber of securities 1o be issued and price a1 which Securithes are being offered

It is proposad te lisue and allog in apgregate upto 2 43,27 568 (Twa Crore Fomy-Two Lakh Twenty-Seven Thousand Miee Hundred and
Winaty Eight)) fully paid-up equity shares having face value of 230/ (Rupees Ten Onéy) mach to the proposed allottees on a preferential
basis

The grice For the allotment of thares to ke ismyed in Bazed on the minimum price determinsd in sccordance with Chapter Y of the SER
ICDR Reguiations and s fixed ar T9ES- [Rupess Mirst-Eight Onbk) per aquity share

] Binls on which the price has been arrived st alang with repart of the registered valuer

The Board of the Comparny has faed the ssue orice of $968)- [Rupees Ninety-bght Only) per equity share, which is above the Minimum
Price asdetermined in compliznce with the requirements of the SEB| IC0R Regulations. The Minimum Price i %749/~ (Rupses Ninety-
Seven and Palse Forty-Nine Only) per equity share

The equity sharas of the Company are listed on BSE Limited (“BSE"] and are freguently traded. Accordingly, the Minimum Price has
beven determined in accordance with Aegulation 164{1) of the SEBI COR Regulations, bong the higher of the volumeweghtod average
price of the equity shares of the Company far the 90 [Ninety) trading days (R85 67/} and the 10 (Ten) trading days (¥4 7 £5/.] preceding
the Refevant Date, Further, since the proposed allotment is moere than 5% [five per cent) of the post-ssue fully diluted Equity Share
Capital of the Company, and is for consideration other than cash, a¥agation Beport from an independent Registored Yaluer was also
chtaned in terms of Regulation 1664(1] of the SEBI ICDA Fegulgliths | N%thl first proniso to Reguistion 16641 1], the floor
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price & the higher of the price deternined under Regulation 163 1) and the price under the Valustion Report 1.2, $97.49) per aguity
share, the Comaany's own Yaluation Report having determined a fair value of THE{- per equity dharne,

The waluaton was performed by CAPrashant Ghorela, 8 Regitered Valuer (BB Repistration Na. IBEL RV D620 1,/148003 ), havirg his
gifice &1 703, Om Siddhvimayak Buildng Mext 1o Paras Busineiy Center, Carler Road-01, Barsali East, Mumiba -400066 in sccordanoe
wnth Regulations 165 and 1664 of the SE3| ICOR Regulations, wha has also determined the far vakie of Tekloods intemastional Private
Umited at £539)- per equity share [fwwap Ratio 5.5.1) ard the tair value of Samridh Overseas Trading ®rivate Limited at €338/ per
equity thare (Swap Ratio 13.65:1] The certilicates of the Independant Yauer canlirming the minimum prce tor the prefereniial 25w
& per Chapter W of the SEB| ICDR Regulations i svailabie Tor irspection af the Registesad Ofice of the Company between 1000 4.K.
0 500 P M. onall working dags up b the date of the BEG0M and wlosded on the website of Uhe Cormgany. The ink of the Valuation
Report & hittps/ fusitchmgtechnologiesguntherid com)’

f| Relevant Date

Tha Ralevant Date as per Regulation 161 of the SEBI ICDA Regulations, for detormination of the minimum price for the issuanca of
equity shares of the Campany, i Thursday, 2 luly, 3026, being the date 30 {Thirty] days price ta tha meating of Mamber of tha
Cormpany 10 conuder the Preferemial 1Siue of equlty shares, and the Ssue price determined in aotordance vath the SEBI WCDR
Regulanans

g} The cass or dasses of persons to whom the allotmert is proposed to be made

The allotment s proposed to be made to the proposed allotiees, being the existing Promoter and Hon Promoter shareholders of
Tekioods imtemational Prvate Limited and Samadh Overseas Trading Private Limited, 51 mentioned a% paint [h) below

k) Identity of the natural persoms wha are the ultirate banaficial owners of the shares propoced to be sllotted and/or who
ultimately control the proposed alloStees, the percentapes of post-preferential issue thst may be held by them and change in control,
# ey, in the Esuer conseguent fo the preferential isue

HName of the Category Utirate Bensficial Pre = Flews Pogt-lssue W
Proposed [ Y [T Halding® Shiares to  Shares Hakding®**
Alloties fhares e Iszued

1 Touristas Promoter | Warsha Tekriwala 77,861 216 118, 58 D00 B3 35661 11.25%
rorizons Frivate
Limited

) EBL Enterpnsss Promoter | Smoha Teknwal b 73,861 4 71.67H 76,58 a00 RI3Z5B65]) 11.15%,

Prvvmta Liritsn

S5 Dharearsha Mar- Sendeep Ghate = .00 L7500 137,500 0.53%

L]
LLP Fromioter
. Diamird Ghate Man Mat Applicable 0.00% 1,565,000 1,65,000 0.67%
Promaoter
5 suyash Badiate Nan- Mot Applicable = 10,00 1,37 500 147500 0.50%
Fromoter
. Pravin Badjatn MG Mot Applicabie - 0.00% 1,37 500 137,500 0.52%
Prommaier
7 Aakank faulani Mearn- Mot Applicabls - 0.00% 1, 10,000 110,000 041%
Proumater
; Pooja Sadani Mo Mot Applicable - 0. 0013 1. 10,000 1. 1006010 0L41%
Pramater
Kunaal Agasdhe M- Mut ipaplicable - 0.00% 2,500 32500 0.31%
»
Promoter
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0.00% B3 500 B2, 500 0.31%
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o O ot T [ 137082 | 137,182
Promater
Mangina Srinivas | Non- Mot Applicable v | )
Ran Promater a7
Capits! Umited | Promater

gy g 0.00% 12.077 32,077
Promater | l 0.12%
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"I Thede peromiioges have been oolcolmiend an the basis af pasi-preferentiod share copdol of the Gompany on & fully diluled das, Le,
6,67, 79 980/ divided o £ 68 77 998 [Twao Crone Sody-Six Lakh Sevaniy-Seven Thawsond Aine Hundred ond Amery-Eighd) Fguiry
eoves off TGS - eech

Note: The post-haldng may vary depending uoan any e cor o atle action i bElvwesn

il Infention of the promatersfdirectorn/or key managedal pervonnel bo subscribe to the offer

Except as follows, none of the other promoiers, directors or key management personnel of the =muer intent fo
subscribe 1o the offer

&r. N, Marre af the Proposed Alottes Framoter / Dirsctor /KNP Murm ber of Equity Shares to be issued
1 Touristas Honzons Prvate Limited Fromoter 1 &,58,000
a BEU Enterprises Private Limitod Fromotor TE 5B 000

f Time frame within which the Preterential fsue shall be compleied

f5 regured under the SE81 ECDR Kegulations, the preferential ssue/alotment of equity shares shall be completed within a period of
15 {fifteen| days of passing the Speoal Rescolution or such extended time as may be approved by the Eegulatory Autharities, from the
date of approval of the Mambers to the preferental msue, provded that where the sad allotment & pending on account of pendency
of any appronsl for such allotmant by any Ragulatory Auhority, tha allotmant chall be comploted within 3 poriod of 15 dave from the
clate of receipt of such approval

k] Sharehciding patiern pre and post preferential izsue would be as folliown

5. Mo, Category [ Particulars Pre-lssue  Ho, of Pre-lmue ™ Post-issue Mo, of Posi-dssue %
Shares Ghares

A Promoter &  Promoter  Group

Shareholding
Al indian Promoter 1427722 557 TH 1,67,43 723 62.76%
Ad Foreign Pramoter a 0.0 o 0,00

Eub Total [A) 14,27 722 S8 1,67 43,732 B2 6%
B Pubilic Shareholding
Bl InEUTUTons ) Q.00 ) 0,003
B Inititutions  |Domestic) [/ Mutual v} 00 O 0.00%

Fures
153 institutions (Foreign) i} 000 i 0, (s
B Cenmtral Government)/Mats a 00 i 0.00%

Gowernmentsl/President of Indka
BE Blom-Institutions:

Birectors and their melatives (ol -
indenerdent fnomines directors]
Koy blanagenal Personne| k= |
___'..«;».a-'li; .kI-J:_I['_
==
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Eesident (ndividuals - esisting pre 1022278 /173 10,22 278 3.E3%

slloiment shaeholders
Eeqdent Individuals - new Slollees a e i 23,511,793 B.82%

wunder this Prederential buswe

Meri-Resident ncdians (NR1s) . H : 3

- Fareign Comganies . a . (0.00F 1] | 0 D%

- Bodien Corporate — new alloties | a | 000 [ El.ﬂll..l!lﬁ. 12.85%
(LLFy & Private Limited Companies]

Arry Cithier - Fund Entities [VECROC) i (oo, 4 55 510 1.71%

Sub Todal (8] . 10.22.2718 . #1.73% 0934278 RS

Toted Sharehokding [8+8) 2450, 000 100.00% 266,77 958 L. D35

Bote: Percentages calculsted an the basis of pre-preferential share capital of %245 00,000y {24 50,000 shares) and post-predecential
ghare capital of €26,67 74,580/- (266,77, 958 shares) of ©10/- sach

Il Change in Cantral, if amy, inthe Company conegquant o the peferential msus

FUFSUANT 10 The proposed preferential aliooment, mare will De no change in e composition of the Boand of Carecrors, and the exsting
Fromoiers and Promoter Group will coRtinue o fetaln control over the Cornpany. Thenre will be no change in the management of
aeerall tontrod of the Company as a result of the proposed preferential aflotnent

m] The number of persans 1o whom allotment on preferential basis have slready been made during the year, in terms of number
of serurities ae well as prics

Durmg thieyvear, the Company has ot made any allotrment on 2 peefefential basis gl date
nj Principal terms of asiets chargad as Securites

ot 2pplicable

o) Material terms of raising such securitbes

The Equiity Shares being issued shall rank pari-passu wath the enstng Equity Shares of the Caompany in all respects, induding divdend
and vating rights.

Pl Lock4n Peviod & Transferability

The Equity Shares shall Be lodoed-in for such minimum pedod a3 specified urder Regulation 167 of the S£8 ICDE Begulations. In
particubar;

#  Equity shares allommed to Promaters, shall be locked-in fer 18 (Eighteen) months from the date of rading appeoval, in terms
of Regulation 167{1] of the 528! DA Regulations.

= Eguity shanes alotted 1o the remainng Non-Promoter /Public allottess shatl be locked-in for & (Six) monthes from the date of
tradkng approval, in terms of Asgulation 1672} of the SE3I ICDR Regulatians

Furthar, the entire pra-preferential allctment thareholding of the alloftees shall be locked-in from the Belevant Date up to a period
of 30 (Mimery] trading days from the date of 1red|n_g anprovdal

g The current and proposed status of the allotteeis| post Preferential ksue. nomely, promoter or non-promoter

I Touristas Horlons Private Limited Prarmaler
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2 | BBU Enterprises Private Limited




=

SWITCHING
TECHNOLOGIES
GUNTHER LTD.

REGISTERED OFFICE & WORKS

B-8 & B-10, Special Economic Zone (MEPZ)
. Tambaram, Chensd - 600 045,

Phone : 4321 5096 ! 226 22460

Fax ; 91 - 44 - 22628271

E-Mail . ce@stg-india.com

CIN : L10730TN1986PLCO15847

G3TIN : 33AAACSS03IEL




#— SWITCHIHG REGISTERED OFFICE & WORKS
B-o & B-10, Special Eo & MEPZ)
TG TEBH HnLnﬂ IES I-L.u.’..l;:-i:ln.'u.. l.;tli.lv:lil :ﬂlr:::::f i'ﬂ;‘:ﬁ 3
P D 4321 S096 | 226 22460
we g  GUNTHER LTD. e

E-Mail ! ce@slg-india.com

GIM C L1O7S0TN1888FLGOT 564 1
G3TIM 1 3IAARLE0I T LL

as Bakuis Agravwal Mon-Promaber Mon-Promales

ri The percentage of post-preferential ssue capital that may be held by the alloftesis) and change in control, i any, in the ksuer
consequent to the preferential ipus

1 | Touristas Horipons Private Lirited 31.75%
P &L Enterprises Private Limited 11.25%
3 I 53 Dhanvarsha LLP 0.52%
4 Damini Ghate 0.62%:
5 : Syash Badjate . 0.52%%
i I Pravin Bad|ate I 0.58%
T : Agkcash Sadan 0AT%
] - Poaa Seviani 041
[&] - Kunaal Agashe 0.31%
{[H] Goldbis Advisary LLP 0.3 ]ﬂ{..
[} I Futurefrant Edge LLP . 0115
iI2 Sougala Sengupis 0.31%
13 | Deenak Kharwad 0.21%
14 l Pankaj Dayma . 0L 1%
IS - Mrigank Arand | 0.14%
I - Vishal Kunden . 0o 14%
17 : Yogen Dswal . 0 IR
& I sachin Dhopie o105
i9 ! Parth Wanage 0.20%
>0 - Vineet Aroro D.ET™
21 | Harshit lain . 0L532%
2 S apnil Baitule 0.0u8%
% Gnha Gensral Apnllances Private Limitee] 7.37%,
1 =
| Sunflovger Fumitung Prvate Limited

S 6.18%
IL . b‘l}@;:;;_",_ }
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* Purhanyali Trading Private Limitesd ey
28 Krishrian Ramamurthy o
= o
- " — o017
s i A"
. . 0 1%
. —— 0.14%

*These pevcentoges e heen calcuiored on the boss of pest-preferential shore copliol of the Company on g fully dduced basi, ie,
RPEET,TIAR0) (Rugess Twenty Siv Crove Skty-Seven Lakh Sewnty-Nise Thousand Nine Hundred end Eghty Oaly) divided indo
26577998 (Twa Crore Sivty-Six Lokh Seventy-Seven Thousard Nine Wundred and Ninety-Eight] Fquity Shares of #10/ {Rupees Ten
Oy each

There will e ro chonge i Contral of the COmpOY corsequent 1o the preferentiol ssue the existing Prometers and Promorer Group
will continue Lo reteann contral, ang the Board cornposiiian rermamns wnifenged,

5] Justification for the alictment proposed to be made for consideration other than cash together with valuation report of the
registered valuer

Tha propeeed allotment of 142,27 998 aquity shares & for congderation other than cash [Share Swapl, being the consideration
paryable towards the acquisition of 100% of the paid-up equity share capital of Tekfoods International Private Umited and Samridh
mmmmmmmﬁfsmmuﬂmmwmmwuu
Mﬂhﬂﬂﬁ“mﬁdhﬂ?ﬂ“%%d%ﬂlﬁﬂﬁmm

#32/- por share for the Company, 3539/ por share for Tekfoods international Private anmi.lmliﬂ.ilf- ﬂ:ll'l'lfﬂl'!ﬂ'rlﬂ'l
Cuerseas Trading Private LUimited — vide Valuation Reports sach dated huly 5, H026. The said amquipiti ala. g i
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repasitioning the Compary a5 & dedicated food manuficturirg and trading platform, and the share swap structure pressrves the
Corrparny's cash reserves while enabing the transfer of ownership of the Tange! Campanies,

t) Amount which the Company intéends to raise by way of such securities

Sinoe the present issie is ior consideration ofher than cash, no cash amount is being ratsed, The equity shares are being ssued in
cischarge of the corsidecation payable towerds the scquistions referred o above, aggregating b0 32,37 43,43,804) - (Aupees Two
Hundred Thirty-Seven Crore Forty Three Lakh Forty- Thrae Thousand Eight Hundred and Four Gnly}

wj Certificate of Practising Company Secretary

The certificate from Saptasikha & Co, Practicng Company Secretary, certifiing that the preferential msue of equity shares is being
made in acordance with the requirements of Chapter WV of the SEBI ICOR Regulabons has been obtained considering the said
preferential  ssue, The copy of the said certificate may be acoessed on the  Compamy's  website
v switchingiechnoleges gunt bertd. com.

wj Other disclosures /Undertakings

i The Company, i1 Promaoters and (te Dirsctors are not categorzed st willul defaulter(s] by any bank or Hrancial instivution of
consartium thereod, in acoordance with the guidelines on wikhul defaulters isswed by the Feserve Bank of India, and have not been
calegorized as a frawdhient bormawer, Consequently, the dsclosune required wider Regulation 1634 131 of the SE8 ICOR Regulations
i5 mot applicable.

ii. Mone of its Directors o Promoters are fugithve economic offenders as defined wnder the SEEIICOR Begulatiors.
iil. Tha Company doss not kave asy outstanding duos to 5681, Stock Exchangas or tha dopocitorss.

. The Company has obtained the Permanent Account Numbers (PAN) of the proposed alloitess, eaceps those allotiees which may
be exempt from speciiying PAN for iramsacting in the securities maroe? by SES, before an application seeking In-prncipie apposasl
is made by the Company to the stock exchange{s} where its equity shares are listed,

., The Company shall quahihgmm-pﬁ:ll:'l:m seeking in-principle approvalto 85E Limited, where its oguty shares are listed, on the
same day when this Motice will be sent in respect of the general meeting seeking sharehalders’ aporoval by way of Special
Fesolution.

Wi, The Compamy & in compliance with the conditions for coatinuoos {isting,

wii. Ance the Eouity Shares have been listed on 85£ Limited for a period of more than 30 trading days prior to the Aelevant Date, the
Company is not required o re-campute the price in berrme of Regulstion 163(1){g) and Regulation 16311k} of the SEBI ICDR
Regulations.

ik, Mone of the allottees have sold or trancfereed ary equity shares dunng the 90 trading davs preceding the Relavant Date.
k. The Eguity Shares held by the proposed allattees in the Company are in dematerialiped farm only

%, The Compary ha: compled with the applicable provison: of the Companies Act, 2003, The provaions of Setion 61 o the
Companies Act, 2003 [as amendead from drme o ume) and the SES1 ICDR Huuram-m. provide, imter alia, thal when itis Fl'mil'ﬂ o
inaease the issued capital of the Cornpany by aliotment of further shares, such shares are reguired to be first offered to the easting
memibers of the Comparty for subzription unless the members decide otherwise through & Special Besalution

The Board of Directors of the Company beleoves that the proposed preferential Esue is in the best interest of the Company and its
Members, The Board of Directors ecommends the passng of the resolution as set out in 1tem Mo, 7 as a Special Hesolution for your
approval.

tone of the personsfentities belongng to the Promaoter and Promoter Group of the Company, Directors, ey Managerial Personmngl
or thelr relstives thereof are, in any way, financdaly or otheraise, concemed or interested in the passing of this Special Resolution as
sat out at lem Moo Tof this Natice, sacept to the extent of thal respective shareholding in the Company, if amy, and escegt Touristas
Morimons Private Limited and B8 Enterprises Private Limited, which are proposed all der the said Prefenential Issue and may
be deemed to be interestad to that extent =u

312;1‘* &z
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By Order of the Board
For Switching Technologies G 1

Place: Chennal

Dates luly OF, 2026

Compary Secretary and Compliance IHEA
Membership Hoo ACS ALDGIS



