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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 40" ANNUAL GENERAL MEETING (AGM) OF THE MEMBERS OF CARNATION
INDUSTRIES LIMITED WILL BE HELD ON TUESDAY, 30TH DAY OF SEPTEMBER, 2025 AT 12:30 PM. (IST) THROUGH
VIDEO CONFERENCING (“VC")/OTHER AUDIO- VISUAL MEANS (“OAVM") TO TRANSACT THE FOLLOWING BUSINESSES:

ORDINARY BUSINESS:

ITEM NO. 1

TO RECEIVE, CONSIDER AND ADOPT THE AUDITED FINANCIAL STATEMENTS OF THE COMPANY FOR THE FINANCIAL
YEAR ENDED MARCH 31, 2025 AND THE REPORTS OF THE BOARD OF DIRECTORS AND AUDITORS THEREON.

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

“RESOLVED THAT the audited financial statements of the Company for the financial year ended March 31, 2025 and the
reports of the Board of Directors and Auditors thereon as circulated to the Members, be and are hereby considered and
adopted.”

ITEM NO. 2

TO APPOINT A DIRECTOR IN PLACE OF MS. BHAWNA GUPTA (DIN: 10101543), DIRECTOR, WHO RETIRES BY ROTATION
AND BEING ELIGIBLE, OFFERS HERSELF FOR REAPPOINTMENT

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

“RESOLVED THAT pursuant to the provisions of Section 152 (6) and all other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Appointment and Qualifications of Directors) Rules, 2014, as amended from time to
time (“Act”), Ms. Bhawna Gupta (DIN: 10101543) Director, who retires by rotation and being eligible for re-appointment, be
and is hereby re-appointed as a Director of the Company.”

SPECIAL BUSINESSES:

ITEM NO.3

APPOINTMENT OF M/S AVINASH K & CO., PRACTICING COMPANY SECRETARIES AS SECRETARIAL AUDITOR 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 Regulation 24A of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) read with applicable provisions of
the Companies Act, 2013, each as amended and based on the recommendation(s) of the Audit Committee and the Board
of Directors of the Company (‘Board’), M/s AVINASH K & CO., Company Secretaries, a peer reviewed Practicing Company
Secretaries firms, Membership No. F12480 and COP No. 18318 be and are hereby appointed as the Secretarial Auditors of
the Company for a period of five years to hold office from the conclusion of this Annual General Meeting till the conclusion
of Annual General Meeting of the Company to be held in the year 2030, to conduct Secretarial Audit of the Company in
terms of Section 204 and other applicable provision of the Companies Act, 2013 read with Regulation 24A and other
applicable provisions of the SEBI Listing Regulations, for the period beginning from the Financial Year 2025-26 to Financial
Year 2029-30, at such remuneration as may be mutually agreed upon between the Board, based on the recommendation(s)
of the Audit Committee, and the Secretarial Auditors of the Company.

RESOLVED FURTHER THAT the Board and/or any person authorised by the Board, be and is hereby authorised, severally,
to settle any question, difficulty or doubt, that may arise in giving effect to this resolution and to do all such acts, deeds,
matters and things, as may be considered necessary, desirable and expedient to give effect to this Resolution and/ or
otherwise considered by them to be in the best interest of the Company.”

ITEM NO.4
APPROVAL TO ADOPT NEW SET OF MEMORANDUM OF ASSOCIATION OF THE COMPANY
To consider and if thought fit, to pass, with or without modifications, the following resolution as a Special Resolution: -

“RESOLVED THAT pursuant to the provisions of Sections 4, 13 and other applicable provisions, if any, of the Companies
Act, 2013, as amended, and the rules and regulations made thereunder (including the Companies (Incorporation) Rules,
2014, as amended) (collectively referred to as the “Companies Act”), and other applicable laws, if any, the set of existing
memorandum of association of the Company, as placed before the members of the Company be and is hereby substituted
with the amended set of memorandum of association in conformity with the Companies Act, 2013, placed before the
members of the Company and the same be approved and be adopted as memorandum of association of the Company, in
total exclusion and substitution of the existing memorandum of association of the Company.
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RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of Directors of the Company be
and is hereby authorized severally to do all such acts, deeds, matters and things and give such directions as it may in its
absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in this
regard and also to delegate to the extent permitted by law, all or any of the powers herein conferred to any committee of
directors or the Managing Director or any director(s) or any other Key Managerial Personnel or any other officer(s) of the
Company.”

ITEM NO.5

TO APPROVE AMENDMENT OF THE OBJECTS CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY
To consider and if thought fit, to pass, with or without modifications, the following resolution as a Special Resolution: -

“RESOLVED THAT pursuant to Section 4, 13, 15 and other applicable provisions read with the rules and regulations made
there under including any amendment, re-enactment or statutory modification thereof, and subject to such other requisite
approvals, if any, in this regard from appropriate authorities and terms(s), condition(s), amendment(s), modification(s), as
may be required or suggested by any such appropriate authorities, and agreed to by the Board of Directors of the Company
(hereinafter referred to as “Board” which term shall include any Committee), consent of the members be and is hereby
accorded to amend Clause Il (the Object Clause) of the Memorandum of Association of the Company in the following
manner:

a) The following new clauses 4, 5 and 6 shall be added after existing sub-clause 3 in main objects of Clause IlI(A) of
Memorandum of Association of the Company:

4) To carry on the business of manufacturing, brewing, fermenting, distilling, refining, blending, compounding, rectifying,
bottling, packaging, trading, importing, exporting, distributing and dealing in all kinds of alcoholic and non-alcoholic
beverages including wines, beer, whisky, gin, rum, brandy, vodka, liqueurs, country liquor, Indian Made Foreign Liquor
(IMFL), spirits, and other fermented, distilled or brewed products, as well as aerated waters, mineral water, soda, tonic
water, carbonated and non-carbonated drinks, fruit juices, energy drinks, health drinks and beverages of all kinds.

5) To establish, set up, operate, acquire, lease, manage or otherwise deal in breweries, distilleries, wineries, blending units,
fermentation units, bottling and packaging plants, filtration and purification units, cold storage units, bonded and non-
bonded warehouses, logistics hubs, and all kinds of infrastructure, machinery, equipment and facilities required for the
production, processing, storage, transport, marketing and sale of the aforesaid products; and to procure, cultivate, grow,
process, import or deal in raw materials including but not limited to grapes, grains, cereals, fruits, herbs, spices, molasses
and other natural or artificial substances used in the production of beverages, either independently or in collaboration with
individuals, firms, companies, institutions or government bodies in India or abroad; and to acquire, hold, lease or dispose
of land, vineyards, plantations, buildings, technology, licenses, or any other assets for these purposes and enter into any
arrangements, partnerships, collaborations, joint ventures or agreements as necessary.

6) To undertake all allied, incidental and ancillary activities relating to the above businesses including but not limited
to obtaining and holding licenses, permits and approvals from regulatory authorities; brand creation and development;
marketing, advertising and promotional activities across digital, print, electronic and other media; franchising, distribution,
wholesale, retail, e-commerce, logistics and supply chain operations; operating bars, tasting rooms, exclusive retail outlets,
wine cellars, restaurants, lounges and hospitality spaces; organising or participating in trade fairs, events, exhibitions,
educational programs, training workshops, wine tourism, and cultural or experiential initiatives related to the beverage
industry; and to engage in any lawful activity in India or abroad that directly or indirectly promotes or supports the
development, innovation, market reach or commercial success of the alcoholic and non-alcoholic beverage industry.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of Directors of the Company be
and is hereby authorized severally to do all such acts, deeds, matters and things and give such directions as it may in its
absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in this
regard and also to delegate to the extent permitted by law, all or any of the powers herein conferred to any committee of
directors or the Managing Director or any director(s) or any other Key Managerial Personnel or any other officer(s) of the
Company.”

ITEM NO.6

APPROVAL FOR BORROWING UNDER SECTION 180(1)(c) OF THE COMPANIES ACT, 2013

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

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and subject to the provisions of
Section 180 (1) (c) and other applicable provisions, if any, of the Companies Act, 2013 and relevant rules made thereto
including any statutory modifications or re-enactments thereof, the consent of the shareholders of the Company be and is
hereby accorded to the Board of Directors to borrow money, as and when required, from, including without limitation, any
Bank and/or other Financial Institution and/or foreign lender and/or anybody corporate/ entity/entities and/or authority/
authorities, either in rupees or in such other foreign currencies as may be permitted by law from time to time, as may be
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deemed appropriate by the Board for an aggregate amount not exceeding a sum of Rs. 250 crores (Rupees Two Hundred
Fifty Crores only) for the Company, notwithstanding that money so borrowed together with the monies already borrowed by
the Company, if any (apart from temporary loans obtained from the Company’s bankers in the ordinary course of business)
may exceed the aggregate of the paid-up share capital of the Company and its free reserves.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be necessary for
obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and
incidental thereto, and to sign and to execute deeds, applications, documents and writings that may be required, on behalf
of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or
incidental for giving effect to this resolution.

ITEM NO.7

APPROVAL FOR SECURING THE BORROWINGS OF THE COMPANY UNDER SECTION 180(1)(a) OF THE COMPANIES, ACT,
2013

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

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and subject to Section 180(1)(a) and
other applicable provisions if any, of the Companies Act, 2013 and relevant rules made thereto including any statutory
modifications or re-enactments thereof, consent of the shareholders of the company be and is hereby accorded, to the
Board of Directors of the Company to pledge, mortgage, hypothecate and/or charge all or any part of the moveable or
immovable properties of the Company and the whole or part of the undertaking of the Company of every nature and kind
whatsoever and/or creating a floating charge in all or any movable orimmovable properties of the Company and the whole
of the undertaking of the Company to or in favour of banks, financial institutions, investors and any other lenders to secure
the amount borrowed by the Company or any third party from time to time for the due payment of the principal and/or
together with interest, charges, costs, expenses and all other monies payable by the Company or any third party in respect
of such borrowings provided that the aggregate indebtedness secured by the assets of the Company does not exceed a
sum of Rs. 250 crores (Rupees Two Hundred Fifty Crores only) for the Company.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be necessary for
obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and
incidental thereto, and to sign and to execute deeds, applications, documents and writings that may be required, on behalf
of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or
incidental for giving effect to this resolution.”

ITEM NO.8

APPROVAL FOR GIVING LOAN AND GUARANTEE OR PROVIDING SECURITY IN CONNECTION WITH LOAN AVAILED BY
ANY SPECIFIED PERSON UNDER SECTION 185 OF THE COMPANIES, ACT, 2013

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

“RESOLVED THAT pursuant to the provisions of Section 185 and all other applicable provisions, if any of the Companies Act.
2013 read with the Companies (Amendment) Act, 2017 and Rules made thereunder, including any statutory modification(s)
thereto or re-enactment(s) thereof, for the time being in force, and subject to such other consents, permissions, approvals.
as may be required in that behalf, and in supersession of all the earlier resolutions passed in this regard if any, the approval
of the members of the Company be and is hereby accorded to the Board of Directors of the Company to advance any
loan including any loan represented by a book debt, business advance, advance for securing supplies of services / goods
on a future date or give any guarantee or provide any security in connection with any loan taken by any entity which is a
subsidiary or associate or joint venture of the Company or any other person in whom any of the Directors of the Company
Interested / deemed to be interested, up to limits approved by the shareholders of the Company u/s 186 of the Companies
Act, 2013, from time to time in their absolute discretion as may be deemed beneficial and in the interest of the Company,
provided that such loans are utilized by the borrowing company for its principal business activities.

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary be and are hereby severally authorized to file
pay returns/ forms with the Registrar of Companies and to do all acts, deeds and things that may be necessary. proper,
expedient or incidental for the purpose of giving effect to the aforesaid resolution.”

ITEM NO.9

APPROVAL TO INCREASE LIMITS TO MAKE LOAN AND INVESTMENT EXCEEDING THE CEILING PRESCRIBED UNDER
SECTION 186 OF THE COMPANIES ACT, 2013

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

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any, of the Companies
Act, 2013 (‘the Act’) read with the Companies (Meetings of Board and its Powers) Rules, 2014, including any statutory
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modification(s) thereto or re-enactment(s) thereof, for the time being in force, and subject to such other consents,
permissions, approvals, as may be required in that behalf, the approval of the members of the Company be and is hereby
accorded to the Board of Directors of the Company to increase the existing limit to Rs. 250 Crore (Rupees Two Hundred
Fifty Crore only) over and above the limit of 60% of the paid-up share capital, free reserves and securities premium account
of the Company or 100% of free reserves and securities premium account of the Company, whichever is more, to (i) give
any loan to any person or other body corporate; (ii) give any guarantee or provide any security in connection with a loan to
any other body corporate or person and (iii) acquire by way of subscription, purchase or otherwise, the securities of any
other body corporate, as they may in their absolute discretion deem beneficial and in the interest of the Company, subject
however that the aggregate of the loans and investments so far made in and the amount for which guarantees or securities
have so far been provided to all persons or bodies corporate along with the additional investments, loans, guarantees or
securities proposed to be made or given or provided by the Company, from time to time, in future, to aforesaid increased
limits of Rs. 250 Crores.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to file necessary returns/
forms with the Registrar of Companies and to do all such acts, deeds and things as may be considered necessary, incidental
and ancillary in order to give effect to this Resolution.”

ITEM NO.10

APPROVAL FOR RELATED PARTY TRANSACTIONS UNDER SECTION 188 OF THE COMPANIES ACT, 2013
To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation 23(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) and the Company’s policy on
Related Party Transactions, approval of the Members be and is hereby accorded to the Board of Directors of the Company
(‘Board’) to enter into contract(s)/ arrangement(s)/ transaction(s) with a related party(s) within the meaning of Section
2(76) of the Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI Listing Regulations, for purchase and sale of goods
and material for the production of the Company, as the Board may deem fit, up to a maximum aggregate value of Rs.
125 crores (Rupees One Hundred Twenty-Five Crore) at arm’s length basis and in the ordinary course of business, for the
Financial Year 2025-26.

RESOLVED FURTHER THAT documents, file applications and make representations in respect thereof the Board be and is
hereby authorized to do and perform all such acts, deeds, matters and things, as may be necessary, including finalizing the
terms and conditions, methods and modes in respect thereof and finalizing and executing necessary documents, including
contracts, schemes, agreements and such other and seek approval from relevant authorities, including Governmental
authorities in this regard and deal with any matters, take necessary steps as the Board may in its absolute discretion deem
necessary, desirable or expedient to give effect to this resolution and to settle any question that may arise in this regard
and incidental thereto, without being required to seek any further consent or approval of the Members or otherwise to the
end and intent that the Members shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary be and are hereby severally authorized to file

pay returns/ forms with the Registrar of Companies and to do all acts, deeds and things that may be necessary. proper,
expedient or incidental for the purpose of giving effect to the aforesaid resolution.”

BY THE ORDER OF BOARD

FOR CARNATION INDUSTRIES LIMITED

BHAWNA GUPTA

Date: 05.09.2025 DIRECTOR
Place: Delhi DIN: 10101543
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NOTES

GENERAL INFORMATION

1.

Pursuant to the General Circular No. 09/2024 dated September 19, 2024, issued by the Ministry of Corporate Affairs
(MCA) and circular issued by SEBI vide circular no. SEBI/ HO/ CFD/ CFDPoD-2/ P/ CIR/ 2024/ 133 dated October 3,
2024 (“SEBI Circular”) and other applicable circulars and notifications issued (including any statutory modifications
or re-enactment thereof for the time being in force and as amended from time to time, companies are allowed to
hold AGM through Video Conferencing (VC) or other audio visual means (OAVM), without the physical presence of
members at a common venue. In compliance with the said Circulars, AGM shall be conducted through VC / OAVM.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility to
appoint proxy to attend and cast vote for the members is not available for this AGM. However, the Body Corporates
are entitled to appoint authorised representatives to attend the AGM through VC/OAVM and participate there at and
cast their votes through e-voting.

The Members can join the 40" 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 AGM through VC/OAVM will be made available for 1000 members on first come first served basis. This will
not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

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

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) the Secret arial Standard on General Meetings (SS-2)
issued by the ICSI and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as
amended), and the Circulars issued by the Ministry of Corporate Affairs from time to time the Company is providing
facility of remote e-Voting to its Members in respect of the business to be transacted at the AGM. For this purpose,
the Company has entered into an agreement with National Securities Depository Limited (NSDL) for facilitating
voting through electronic means, as the authorized agency. The facility of casting votes by a member using remote
e-Voting system as well as e-voting on the date of the AGM will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the
AGM has been uploaded on the website of the Company at Carnation Industries Limited. The Notice can also be
accessed from the websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com and the AGM Notice is
also available on the website of NSDL (agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act, 2013
read with MCA Circular issued from time to time.

The Company has appointed M/S AVINASH K & CO., a Practicing Company Secretary, as Scrutinizer to scrutinize the
remote e-voting process at the Annual General Meeting in a fair and transparent manner and he has communicated
his willingness to be appointed and will be available for same purpose.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS UNDER:-

The remote e-voting period begins on Saturday, September 27, 2025 at 09: 00 A.M. and ends on Monday, September 29,
2025 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose
names appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. September 23,
2025, may cast their vote electronically. The voting right of shareholders shall be in proportion to their share in the paid-up
equity share capital of the Company as on the cut-off date, being September 23, 2025.

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

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

Step 1: Access to NSDL e-Voting system

A)

Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

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

Type of shareholders

Login Method

Individual
Shareholders holding
securities in demat
mode with NSDL.

1.

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,

NSDL Mobile App is available on

" App Store ' Google Play

PAN No., Verification code and generate OTP. Enter the OTP received on registered
email id/mobile number and click on login. After successful authentication, you
will be redirected to NSDL Depository site wherein you can see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

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

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

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

Shareholders/Members can also download NSDL Mobile App “NSDL Speede”
facility by scanning the QR code mentioned below for seamless voting experience.
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Individual 1. Users who have opted for CDSL Easi / Easiest facility, can login through their

Shareholders holding existing user id and password. Option will be made available to reach e-Voting

securities in demat page without any further authentication. The users to login Easi /Easiest are

mode with CDSL requested to visit CDSL website www.cdslindia.com and click on login icon & New
System Myeasi Tab and then user your existing my easi username & password.

2. After successful login the Easi / Easiest user will be able to see the e-Voting option

for eligible companies where the evoting is in progress as per the information
provided by company. On clicking the evoting option, the user will be able to see
e-Voting page of the e-Voting service provider for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system of all e-Voting
Service Providers, so that the user can visit the e-Voting service providers’ website
directly.

3. If the user is not registered for Easi/Easiest, option to register is available at CDSL
website www.cdslindia.com and click on login & New System Myeasi Tab and then
click on registration option.

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

Individual You can also login using the login credentials of your demat account through your
Shareholders (holding | Depository Participant registered with NSDL/CDSL for e-Voting facility. upon logging in,
securities in demat you will be able to see e-Voting option. Click on e-Voting option, you will be redirected
mode) login through [to NSDL/CDSL Depository site after successful authentication, wherein you can see
their depository e-Voting feature. Click on company name or e-Voting service provider i.e. NSDL and you
participants will be redirected to e-Voting website of NSDL for casting your vote during the remote

e-Voting period or joining virtual meeting & voting during the meeting.
Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login
through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securities in|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

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

Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

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, your Password/OTP and a Verification Code as shown
on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with
yourexisting IDEAS login. Once you log-into NSDL eservices after using your log-in credentials, click on e-Voting and
you can proceed to Step 2 i.e. Cast your vote electronically.
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4.

Your User ID details are given below :

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical
a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN30Q***7 2x#*%xx
b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is 12*****x&kxiixsk then your user ID is
’I 2**************

c) For Members holding shares in [EVEN Number followed by Folio Number registered with the company
Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is
101456007 ***

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

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

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

c) How to retrieve your ‘initial password’?

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

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

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

Click on “Forgot User Details/Password?’(If you are holding shares in your demat account with NSDL or CDSL)
option available on www.evoting.nsdl.com.

Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.
nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.com
mentioning your demat account number/folio number, your PAN, your name and your registered address etc.

Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of
NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

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

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

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

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

Select “EVEN" of company for which you wish to cast your vote during the remote e-Voting period and casting your
vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link placed under “Join
Meeting”.

Now you are ready for e-Voting as the Voting page opens.

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

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to avinash29aug@gmail.com with
a copy marked to evoting@nsdl.com. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also
upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking on “Upload Board Resolution /
Authority Letter” displayed under “e-Voting” tab in their login.

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

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

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

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Carnationindustrieslimited@gmail.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID),
Name, client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to Carnationindustrieslimited@gmail.com. If you are an
Individual shareholder holding securities in demat mode, you are requested to refer to the login method explained at
step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode.

Alternatively, shareholder/members may send a request to evoting@nsdl.com for procuring user id and password
for e-voting by providing above mentioned documents.

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

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

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

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

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

The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the
day of the AGM shall be the same person mentioned for Remote e-voting.

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

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned above for Access to NSDL e-Voting system. After
successful login, you can see link of “VC/OAVM"” placed under “Join meeting” menu against company name. You
are requested to click on VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of Company will be displayed. Please note that the members who do
not have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the same
by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

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

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

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via
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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.

5. Shareholders who would like to express their views/have questions may send their questions in advance mentioning
their name demat account number/folio number, email id, mobile number at Carnationindustrieslimited@gmail.
com. The same will be replied by the company suitably.

6. Registration of Speaker related point needs to be added by company.

EXPLANATORY STATEMENTS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
ITEM NO. 3:

In terms of Regulation 24A of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’) and other applicable provisions of the Companies Act, 2013, each as
amended, the Company is required to appoint Secretarial Auditors for a period of 5 years commencing FY2025-26, to
conduct the Secretarial Audit of the Company in terms of Section 204 and other applicable provisions of the Companies
Act, 2013 read with Regulation 24A and other applicable provisions of the SEBI Listing Regulations read with applicable
SEBI Circulars.

The appointment of Secretarial Auditor(s) shall be approved by the Shareholders at Annual General Meeting of the Company

The tenure of the Secretarial Auditor in case of an individual Company Secretary in Practice should be for a maximum of
one (1) term of five (5) consecutive years; or, in case of a Firm of Company Secretaries in Practice, for a maximum of two
(2) terms of five (5) consecutive years. However, any prior association of the individual or the firm as the Secretarial Auditor
of the Company before March 31, 2025, shall not be considered for the purpose of calculating the term of five years or ten
years, as the case may be.

For identification of Secretarial Auditor, the Management had initiated the process and had detailed interactions with
certain eligible audit firms and assessed them against a defined eligibility and evaluation criteria. The following criteria
inter alia were considered for evaluation of Practicing Company Secretary firms capable of conducting audit of Carnation
Industries Limited:

a. background of the firm, their experience and past associations in handling secretarial audit of listed companies.
b. competence of the leadership and the audit team in conducting secretarial audit of listed companies; and
c. ability of the firm to understand the business of the Company and identify compliance of major laws and regulations

applicable to the Company.

M/s AVINASH K & CO. was appointed as the Secretarial Auditor of the Company for a term of 5 years commencing from
financial year 2024-25 till 2029-30 at the Board meeting held on May 29, 2025, for a remuneration, along with applicable
taxes and reimbursement of out-of-pocket expenses, as mutually agreed between the Company and the said Auditors
,subject to approval of members in ensuing AGM.

M/s AVINASH K & CO., Company Secretaries, a peer reviewed Practicing Company Secretaries firms, (Membership No.
F12480 and COP No. 18318), Practicing Company Secretaries with strong credentials in the fields of SEBI regulations,
corporate governance and legal compliance. They hold a valid Peer Review Certificate issued by the Institute of Company
Secretaries of India (ICSI) and has a track record of delivering reliable and compliance-oriented Secretarial Audit services
to the listed companies across sectors. Their professional approach and subject matter expertise makes them well-suited
for the role of Secretarial Auditor of the Company. M/s AVINASH K & CO have given their consent to act as the Secretarial
Auditor of the Company for a term of five (5) consecutive Financial Years (FY) commencing from FY 2025-26 to FY 2029-
30 and have confirmed that the said appointment, if made, will be in accordance with the conditions prescribed under
Sections 204 of the Companies Act, 2013 (“the Act”) and the Listing Regulations and have certified that they have not
incurred any of the disqualifications as specified by the Board.

None of the Directors and Key Managerial Personnel of the Company and their respective relatives are concerned or
interested, financially or otherwise, in passing the proposed Resolution.

The Board recommends the resolution set forth in item no. 3 for the approval of members.

ITEM NO. 4

The existing Memorandum of Association (MOA) of the Company, presently in force, is based on the erstwhile Companies
Act, 1956. According to the Companies Act, 2013, the Companies are required to have only “the objects to be pursued by
the Company and matters which are necessary for furtherance of the objects specified.” Further in terms of provisions of
the Companies Act, 2013, MOA shall not consist of “other objects clause”. Therefore, it is considered expedient to replace
the existing MOA to incorporate the aforesaid object clause per the Companies Act 2013.

The new set of MOA to be substituted in place of the existing MOA are in the format prescribed under “Table A" of the Act
which sets out the model MOA for a Company limited by shares.
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The Board at its meeting held on September 05th 2025, has approved alteration of the MOA of the Company and the Board
now seeks Members’ approval for the same. Pursuant to Section 13 of the Act, the consent of the Members by way of
Special Resolution is required for alteration of MOA of the Company.

The Board of Directors of the Company recommends the special resolution at Item No. 4 of the Notice, in relation to
adoption of new set of MOA pursuant to the Act, for approval of the members.

A copy of the proposed MOA of the Company would be available for inspection of the Members at the Registered Office of
the Company during normal business hours on any working day excluding Saturday till the date of the AGM.

None of the Directors or Key Managerial Personnel of the Company including their relatives are interested or concerned in
the Resolution except to the extent of their shareholding, if any, in the Company.

ITEM NO.5

The Company proposes to diversify its operations and venture into the business of manufacturing, processing, bottling,
trading, importing, exporting, and dealing in all kinds of alcoholic and non-alcoholic beverages, including wines, beer,
whisky, gin, rum, brandy, vodka, liqueurs, country liquor, Indian Made Foreign Liquor (IMFL), and other spirits, as well as
aerated waters, mineral water, soda, juices, energy drinks, and similar products.

The management of the Company sees significant growth opportunities in the Indian alcoholic beverage industry, which
is currently among the fastest-growing markets globally. With increasing urbanisation, rising disposable incomes, and
changing consumer preferences, the Indian market is witnessing a clear shift from volume-driven consumption to value-
driven and experience-led drinking habits. Consumers, especially millennials and Gen Z, are showing a strong preference
for premium, craft, and boutique alcoholic products that reflect quality, uniqueness, and modern lifestyle aspirations.
Moreover, while wine consumption in India remains low in per capita terms, it is growing rapidly—driven by greater
awareness, international exposure, and evolving health-conscious lifestyles. Similarly, the beer and craft spirits segments
are expanding quickly, particularly in Tier-l and Tier-ll cities, propelled by a young, experimental consumer base. The
ongoing trend of premiumisation is also being embraced by seasoned and veteran consumers who seek finer taste profiles
and more refined experiences. This shift in consumer behaviour is generating strong demand for high-quality, well-crafted
alcoholic beverages across all major price segments. Furthermore, several Indian states have initiated regulatory reforms
and liberalised policies to support the domestic production of wine and liquor, thereby creating new opportunities in areas
such as manufacturing, hospitality, wine tourism, and other allied services.

In view of the above, the Company believes that entering the alcoholic and premium beverage segment—along with related
activities such as brand development, licensing, marketing, e-commerce, retail, hospitality, and experiential offerings—will
not only enhance its business portfolio but also position it for long-term growth and value creation. The proposed venture
aligns with emerging market trends and supports the Company’s broader strategic vision of participating in high-growth,
lifestyle-driven sectors in India and internationally.

Pursuant to foresaid diversification, the Board of Directors of your Company has approved and recommended amendment
to the object clause of the MOA by addition of new clauses 4, 5 and 6 after existing sub-clause 3 in main objects of Clause
[1I(A) of Memorandum of Association of the Company.

The proposed alteration/amendment to MOA requires the approval of the Shareholders by means of Special Resolution(s)
pursuant to the provisions of the Companies Act, 2013 and relevant rules made thereunder (including any statutory
modification(s) or re-enactment thereof, for the time being in force) and accordingly, Board recommends the resolution set
out at Item No. 5 of this notice for the approval of the members by means of passing Special Resolution.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives are concerned or interested, financially
or otherwise, in the resolution set out at Item No. 5 of the Notice, except to the extent of their shareholding, if any.

ITEM NO.6 &7

To support Company'’s business operations, the company requires funds and these funds are generally raised from various
Banks and/or Financial Institutions and/or any other lending institutions and/or foreign lender and/or any other body
corporate/entity/entities and/or authority/authorities and/or through suppliers credit, any other securities or instruments,
such as floating rate notes, fixed rate notes, syndicated loans, debentures, commercial papers, short term loans or any
other instruments etc. and/or through credit from of official agencies and/or by way of commercial borrowings from
the private sector window of multilateral financial institution, either in rupees or in such other foreign currencies as may
be permitted by law from time to time, which, together with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the ordinary course of business) may exceed the aggregate of
the paid-up capital and the free reserves of the Company. Hence it is proposed to increase the maximum borrowing limits
upto Rs.250 crores (Rupees Two Hundred Fifty Crores only).

In term of section 180(1)(c) of the Companies Act, 2013, the Board of Directors cannot borrow more than the aggregate

amount of the paid-up capital of the Company and its free reserves at any one time except with the consent of the members
of the Company obtained by means of passing a special resolution in a general meeting.
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Further, to secure the borrowing made by the Company, the company is generally asked to create charge on certain
assets or whole of the undertaking of the Company. Section 180(1)(a) of the Companies Act, 2013 empowers the Board
of Directors to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking of the Company
subject to the approval of members in the general meeting.

Hence, it proposed to seek necessary members approval to borrow money from any bank, financial institutions, bodies
corporate or business associates or through permitted channel in excess of paid up capital and free reserves of the
company by a sum not exceeding Rs.250 crores and creation of security through mortgage or pledge or hypothecation
or otherwise or through combination for securing the limits as may be sanctioned by the lenders, for the loans to be
sanctioned by any one or more company’s bankers and /or by any one or more persons, firms, bodies corporate, or financial
institutions or banks, the Company would be required to secure all or any of the Current assets, moveable properties of the
Company present and future.

The management is contemplating new and expansive business plans and thus we are seeking members approval for smooth
and efficient implementation of Company'’s proposed business plans. The resolution as set out at items No. 6 and 7 of the notice
is placed for your approval of the aforesaid limits of borrowing by the board up to an amount not exceeding Rs. 250 crores.

ITEM NO.8

As per the provisions of Section 185 of the Companies Act, 2013, no company shall, directly or indirectly, advance any
loan including any loan represented by a book debt, business advance, advance for securing supplies of services / goods
on a future date to any of its Directors or to any other person in whom the Director is interested or give any guarantee or
provide any security in connection with any loan taken by him or such other person. However, in order to promote ease of
doing business, the entire Section 185 of the Companies Act, 2013 has been substituted vide Companies (Amendment)
Act, 2017 and the same was notified by the Ministry of Corporate Affairs on 7th May, 2018 In terms of the amended Section
185 of the Act, a company may advance any loan, including any loan represented by a book debt, to any person in whom
any of the Directors of the Company is interested or give any guarantee or provide any security in connection with any loan
taken by any such person, subject to the condition that approval of the shareholders of the Company is obtained by way of
passing a Special Resolution and requisite disclosures are made in the Explanatory Statement. The management is of the
view that the Company may be required to invest funds in joint ventures, strategic alliance and other entities in the normal
course of its business, make business advances or otherwise, give guarantee or provide any security in connection with
any loans / debentures / bonds etc. raised by its associate or wholly owned subsidiary or to any other body corporate(s)
in which the Directors of the Company may be interested, as and when required. Hence, as an abundant caution, the Board
decided to seek approval of the shareholders pursuant to the amended provisions of Section 185 of the Act to advance
any loan, including any loan represented by book debt, to its subsidiary company(ies) (Indian or overseas) or other body
corporate(s) in whom any of the Directors of the Company is interested or to give guarantee or provide any security in
connection with any loans / debentures / bonds etc raised by its subsidiary companies) (Indian or overseas) or other body
corporate(s)in whom any of the Directors of the Company is interested up to an aggregate amount of 250 crores (Two
Hundred Fifty Crore) as approved by the shareholder of the Company under Section 186 of the Company Act, 2013 over
and above the limit of 60% of the paid-up share capital, free reserves and securities premium account of the Company or
100% of free reserves and securities premium account of the Company, whichever is more.

The Board recommends the resolution set forth in ltem No. 8 for the approval of the members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is concerned or interested,
financially or otherwise, in the resolution set out in the Notice, except to the extent of their shareholding, if any.

ITEM NO. 9
Pursuant to the provisions of Section 186(2) of the Companies Act, 2013 (‘Act’), the Company shall not directly or indirectly: -

(a) give any loan to any person or other body corporate;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and

(c) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty
percent of its paid-up share capital, free reserves and securities premium account or one hundred percent of its free
reserves and securities premium account, whichever is higher.

Pursuant to the provisions of Section 186 (3) of the ‘Act’, where the giving of any loan or guarantee or providing any
security or the acquisition of securities exceeds the limits specified in Section 186 (2) of the ‘Act’, prior approval by means
of a Special Resolution passed at a General Meeting is necessary. In terms of Rule No.11 (1) of the Companies (Meeting
of Board and its Powers) Rules (‘Rules’), where a loan or guarantee is given or security has been provided by a company
to its wholly-owned subsidiary or a joint venture, or acquisition is made by a holding company, by way of subscription of
securities of its wholly-owned subsidiary, the requirement of Section 186 (3) of the ‘Act’ shall not apply, however it will
be included for the purpose of overall limit. In line with the long-term objectives of the Company and for expanding its
business further, the Company may be required to give loans or guarantees or make investments in excess of the limits
specified in Section 186 (2) of the ‘Act’.
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And accordingly, it is proposed to seek prior approval of Members vide an enabling Resolution to increase the existing
limit to Rs. 250 Crore (Rupees Two Hundred Fifty Crore) over and above the limit of 60% of the paid-up share capital, free
reserves, and securities premium account of the Company or 100% of free reserves and securities premium account of the
Company, whichever is more as specified in Section 186 (2) of the ‘Act’ at any point of time.

The resolution is accordingly recommended for approval of the Members by way of a Special Resolution.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is concerned or interested, financially
or otherwise, in the resolution set out at Item No. 9 of the Notice, except to the extent of their shareholding, if any.

ITEMNO 10

To ensure continuous business operation without any interruption, approval of the shareholders is being sought, to
enter into related party transaction(s) with related party(s) as defined under within the meaning of Section 2(76) of the
Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI Listing Regulations, to purchase and sale of goods and material
for an amount of Rs. 125 crore (Rupees One Hundred Twenty Five Crore) during Financial Year 2025-26.

Background and Details of the Transaction:

Cost effective and assured supply of goods/services, of desired quality, is a key requirement for the Company. The Company
intends to procure material from related party(ies) to have consistent control over quality of the supplies. This transaction
will not only help the Company to ensure wholesale and retail trading of business operations smoothly but also ensure
consistent flow of desired quality and quantity of goods available for uninterrupted operations and business activities.

Approval being sought for Financial Year 2025-26 as per the requirements of Regulation 23(4) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), all material related party
transactions shall require the approval of Members through a Resolution. Further, the explanation to Regulation 23(1) of
the SEBI Listing Regulations states that a transaction with a related party shall be considered material if the transaction(s)
to be entered into individually or taken together with previous transactions during the financial year, exceeds 10% of the
annual consolidated turnover of the Company as per the last audited financial statements of the Company. The estimated
value of transaction with related party(s) for Financial Year 2025-26 will be Rs. 125 Crore, which would breach the materiality
threshold of 10% of the annual turnover of the Company as per last audited financial statements of FY 2024-25. Hence,
to ensure uninterrupted operations of the Company, it is proposed to secure shareholders’ approval for the related party
contracts/ arrangements to be entered into with related party(s) during Financial Year 2025-26, as mentioned in item No.
10 of the Notice. For necessary information as required under Rule 15 of Companies (Meetings of Board and its Powers)
Rules, 2014, members are requested to please refer AOC-2 and Notes of Audited Annual Accounts of the Company for the
financial year ended March 31, 2025.

Detail(s) about Arm’s Length Pricing/ Ordinary Course of Business
The related party contract/transaction mentioned in this proposal meets the arm’s length testing criteria and also qualifies
as contract under ordinary course of business.

The said transactions have been recommended by the Audit Committee and Board of Directors of the Company for
consideration and approval by the Members. The Board recommends the Special Resolution set forth at ltem No. 10 of the
Notice for approval of the Members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is concerned or interested, financially
or otherwise, in the resolution set out at Item No. 10 of the Notice, except to the extent of their shareholding, if any.

BY THE ORDER OF BOARD
FOR CARNATION INDUSTRIES LIMITED

BHAWNA GUPTA
Date:05.09.2025 DIRECTOR
Place: Delhi DIN: 10101543

Note: The Company was unable to convene its Annual General Meetings (AGMs) for the financial years 2022—-2023 and 2023-2024 due to
the pendency of proceedings under the Corporate Insolvency Resolution Process (CIRP), in accordance with applicable provisions of the
Insolvency and Bankruptcy Code, 2016. The last AGM held by the Company was for the financial year 2021-2022, which was duly convened
as the 39th Annual General Meeting. In continuity, and to maintain the sequential numbering of general meetings, the forthcoming AGM for
the financial year 2024—-2025 is proposed to be convened as the 40th Annual General Meeting of the Company.
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DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT

[Pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with
Secretarial Standard-2 on General Meeting

Particulars Details

Name of Director Ms. Bhawna Gupta

DIN 10101543

Date of birth and Age 02/04/1975 (50 years)

Nationality Indian

Date of first appointment on the Board June 05, 2024

Qualification Graduate

Experience and Expertise Ms. Bhawana Gupta is a graduate (B.A.) having an

adequate experience in handling business, management,
strategic & development planning, finance, operations
and other related matters. She has successfully handled
various corporate assignments during recent past.
Directorship held in other Companies (excluding foreign | Nil

Companies, Private Companies and Section 8 Companies)
Chairmanship/ Membership of Committees in other Companies | Nil
(only two Committees viz. Audit Committee and Stakeholders
Relationship Committee have been considered)

Relationship with other directors, manager and other key |Not related to any existing / New Director
managerial personnel of the Company

No. of shares held NIL
Number of meetings attended during the year 4
Terms & conditions of appointment/ re-appointment As approved by the members

Remuneration sought to be paid and remuneration last drawn |As approved by the members
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