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Carrier Airconditi oning & Refrigerati on Limited
CIN: U74999HR1992FLC036104

Registered Offi  ce: Narsingpur, Kherki Daula Post, Delhi-Jaipur Highway, Gurugram - 122004, Haryana
E-mail: secretarial@carrier.com  Website: www.carrierindia.com

Tel: +91-124-4825500 Fax: +91-124-2372230

NOTICE OF THE 33rd ANNUAL GENERAL MEETING
NOTICE is hereby given that the 33rd Annual General Meeti ng of members of Carrier Airconditi oning & 
Refrigerati on Limited (the “Company”) will be held on Friday, September 26, 2025 at 11:00 AM through Video 
Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) to transact the following businesses:

ORDINARY BUSINESS:
1. To consider and adopt the audited fi nancial statements of the Company for the fi nancial year ended 

March 31, 2025 and the Report of Board of Directors and Auditors thereon and in this regard to consider 
and if thought fi t, to pass, the following resoluti on as an ordinary resoluti on:
“RESOLVED THAT the audited fi nancial statements of the Company for the fi nancial year ended March 
31, 2025, together with the Report of Board of Directors and Auditors thereon, be and are hereby 
considered and adopted.”

2. To re-appoint Mr. Har Amrit Pal Singh Dhillon (DIN: 07043895) Non-executi ve Director, who reti res by 
rotati on and being eligible, off ers himself for re-appointment as a director of the Company and in this 
regard to consider and if thought fi t to pass the following resoluti on as an ordinary resoluti on:
“RESOLVED THAT Mr. Har Amrit Pal Singh Dhillon (DIN: 07043895), Non-executi ve Director who reti res by 
rotati on and being eligible, off ers himself for re-appointment, be and is hereby re-appointed as a director 
of the Company liable to reti re by rotati on.”

3. To declare fi nal dividend of Rs. 35.50/- per equity share for the fi nancial year ended March 31, 2025, and 
in this regard, to consider and if thought fi t to pass the following resoluti on as an ordinary resoluti on:
“RESOLVED THAT a fi nal dividend of Rs. 35.50/- per equity share having face value of Rs. 10 each, as 
recommended by the Board of Directors, be and is hereby declared for the fi nancial year ended March 31, 
2025, and shall be paid to members of the company whose names appear in the register of members as 
on September 19, 2025, out of the profi ts of the Company.”

SPECIAL BUSINESS:
4. To approve the appointment of Mr. Hitesh Khanna (DIN: 11162300) as Whole-ti me Director of the 

Company and in this regard to consider and if thought fi t, to pass, the following resoluti on as Special 
Resoluti on:
“RESOLVED THAT  pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other applicable 
provisions of the Companies Act, 2013 read with rules framed thereunder, Arti cles of Associati on of the 
Company, and other applicable laws, if any (including any statutory modifi cati on(s) or re-enactment(s) 
thereof), for the ti me being in force, and based on the recommendati on of Nominati on & Remunerati on 
Committ ee and approval of the Board of Directors of the Company, the consent of the members of the 
Company be and is hereby accorded to appoint Mr. Hitesh Khanna (DIN: 11162300) as Whole-Time 
Director and Key Managerial Personnel of the Company, for a term of 5 years (“Tenure”) with eff ect from 
June 19, 2025 ti ll June 18, 2030 on such terms and conditi ons as set out in the Statement annexed to the 
Noti ce convening this Meeti ng.
RESOLVED FURTHER THAT pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other 
applicable provisions, if any, of the Companies Act, 2013 reads with rules framed thereunder and Arti cles 
of Associati on of the Company, and other applicable laws, if any (including any statutory modifi cati on(s) or 
re-enactment(s) thereof), for the ti me being in force, and based on the recommendati on of Nominati on 
& Remunerati on Committ ee and approval of Board of Directors of the Company, the consent of the 
members of the Company be and is hereby accorded to approve the remunerati on to Mr. Hitesh Khanna 
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upto maximum of 1,50,00,000 /- (Rupees One Crore Fift y Lakh Only ) per annum during his Tenure as 
Whole-Time Director and Key Managerial Personnel of the Company.
RESOLVED FURTHER THAT where in any fi nancial year during the tenure of Mr. Hitesh Khanna, the 
Company has no profi ts or its profi ts are inadequate, the remunerati on subject to the aforesaid ceiling 
shall be paid to Mr. Hitesh Khanna as minimum remunerati on.
RESOLVED FURTHER THAT absolute authority/ liberty is hereby given to the Board of Directors of the 
Company to revise the remunerati on and/or any other terms as may be agreed between the Board and 
Mr. Hitesh Khanna from ti me to ti me, during his tenure, subject to ceiling of remunerati on menti oned in 
the aforesaid resoluti on.

 RESOLVED FURTHER THAT Mr. Hitesh Khanna shall perform such duti es and functi ons as may be delegated 
to him from ti me to ti me, subject to the control and superintendence of the Board of Directors and that a 
power of att orney may be executed in favor of Mr. Hitesh Khanna as Whole Time Director of the Company 
and Mr. Sundaresan Narayanan (DIN: 06443519), Managing Director, and/or any other director of the 
Company has been authorized to execute, sign, seal, register and deliver such Power of Att orney.
RESOLVED FURTHER THAT any director of the Company be and is hereby authorized to do all such deeds, 
matt ers and things in his absolute discreti on as may be considered necessary, expedient or desirable and 
to sett le any questi on or doubt that may arise in relati on thereto, and such person shall have absolute 
power to accept any modifi cati on in terms & conditi ons of appointment of Mr. Hitesh Khanna on behalf of 
the Board and acceptable to Mr. Hitesh Khanna in the best interests of the Company.
RESOLVED FURTHER THAT any Director, Chief Financial Offi  cer, Finance Controller or Company Secretary 
of the Company be and are  hereby severally authorized to do all such necessary acts, deeds as may be 
required to give eff ects to this resoluti on and/or do fi lings with the offi  ce of the Registrar of Companies 
and issue certi fi ed true copies thereof as and when required.”

5. To approve the appointment of Mr. Munish Kumar (DIN: 11178604) as Whole-ti me Director of the 
Company and in this regard to consider and if thought fi t to pass, the following resoluti on as Special 
Resoluti on:
“RESOLVED THAT pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other applicable 
provisions, if any, of the Companies Act, 2013 reads with rules framed thereunder and Arti cles of 
Associati on of the Company, and other applicable laws, if any (including any statutory modifi cati on(s) or 
re-enactment(s) thereof), for the ti me being in force, and based on the recommendati on of Nominati on & 
Remunerati on Committ ee and approval of Board of Directors of the Company, the consent of the members 
of the Company be and is hereby accorded to appoint Mr. Munish Kumar (DIN: 11178604), as a Whole-
Time Director and Key Managerial Personnel of the Company for a term of 5 years (“Tenure”) with eff ect 
from July 02, 2025 ti ll July 01, 2030 on such terms and conditi ons as set out in the Statement annexed to 
the Noti ce convening this Meeti ng.
RESOLVED FURTHER THAT pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other 
applicable provisions, if any, of the Companies Act, 2013 reads with rules framed thereunder and Arti cles 
of Associati on of the Company, and other applicable laws, if any (including any statutory modifi cati on(s) or 
re-enactment(s) thereof), for the ti me being in force, and based on the recommendati on of Nominati on 
& Remunerati on Committ ee and approval of Board of Directors of the Company, the consent of the 
members of the Company be and is hereby accorded to approve the remunerati on to Mr. Hitesh Khanna 
upto maximum of 1,50,00,000 /- (Rupees One Crore Fift y Lakh Only ) per annum during his Tenure as 
Whole-Time Director and Key Managerial Personnel of the Company.

 RESOLVED FURTHER THAT where in any fi nancial year during the tenure of Mr. Munish Kumar, the 
Company has no profi ts or its profi ts are inadequate, the remunerati on subject to the aforesaid ceiling 
shall be paid to Mr. Munish Kumar as minimum remunerati on.
RESOLVED FURTHER THAT absolute authority/ liberty is hereby given to the Board of Directors of the 
Company to revise the remunerati on and/or any other terms as may be agreed between the Board and 
Mr. Munish Kumar from ti me to ti me, during his tenure, subject to ceiling of remunerati on menti oned in 
the aforesaid resoluti on.
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RESOLVED FURTHER THAT Mr. Munish Kumar shall perform such duti es and functi ons as may be delegated 
to him from ti me to ti me, subject to the control and superintendence of the Board of Directors and that a 
power of att orney may be executed in favor of Mr. Munish Kumar as Whole Time Director of the Company 
and Mr. Sundaresan Narayanan (DIN: 06443519), Managing Director, and/or any other director of the 
Company has been authorized to execute, sign, seal, register and deliver such Power of Att orney.
RESOLVED FURTHER THAT any director of the Company be and is hereby authorized to do all such deeds, 
matt ers and things in his absolute discreti on as may be considered necessary, expedient or desirable and 
to sett le any questi on or doubt that may arise in relati on thereto, and such person shall have absolute 
power to accept any modifi cati on in terms & conditi ons of appointment of Mr. Munish Kumar on behalf 
of the Board and acceptable to Mr. Munish Kumar in the best interests of the Company.
RESOLVED FURTHER THAT any Director, Chief Financial Offi  cer, Finance Controller or Company Secretary  
of the Company be and are  hereby severally authorized to do all such necessary acts, deeds as may be 
required to give eff ects to this resoluti on and/or do fi lings with the offi  ce of the Registrar of Companies 
and issue certi fi ed true copies thereof as and when required.”

6. To approve the re-appointment of Ms. Simran Thapar (DIN: 09026461) as Whole-ti me Director of the 
Company and in this regard to consider and if thought fi t to pass, the following resoluti on as Special 
Resoluti on:
“RESOLVED THAT  pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other applicable 
provisions, if any, of the Companies Act, 2013 reads with rules framed thereunder and Arti cles of 
Associati on of the Company, and other applicable laws, if any (including any statutory modifi cati on(s) or 
re-enactment(s) thereof), for the ti me being in force, and based on the recommendati on of Nominati on 
& Remunerati on Committ ee and approval of Board of Directors of the Company, the consent of the 
members be and is hereby accorded to re-appoint Ms. Simran Thapar (DIN: 09026461) as a Whole-Time 
Director and Key Managerial Personnel of the Company for a term of 5 years (“Tenure”) with eff ect from 
March 31, 2026, on such terms & conditi ons as set out in the Statement annexed to the Noti ce convening 
this Meeti ng.

 RESOLVED FURTHER THAT pursuant to the provisions of Secti on 196, 197, 203, Schedule V and other 
applicable provisions, if any, of the Companies Act, 2013 reads with rules framed thereunder and Arti cles 
of Associati on of the Company, and other applicable laws, if any (including any statutory modifi cati on(s) or 
re-enactment(s) thereof), for the ti me being in force, and based on the recommendati on of Nominati on & 
Remunerati on Committ ee and approval of Board of Directors of the Company, the consent of members be 
and is hereby accorded to approve the remunerati on to Ms. Simran Thapar upto maximum of 1,50,00,000 
/- (Rupees One Crore Fift y Lakh Only) per annum during her Tenure as Whole-Time Director and Key 
Managerial Personnel of the Company.
RESOLVED FURTHER THAT where in any fi nancial year during the Tenure of Ms. Simran Thapar, the 
Company has no profi ts or its profi ts are inadequate, the remunerati on subject to the aforesaid ceiling 
shall be paid to Ms. Simran Thapar as minimum remunerati on.
RESOLVED FURTHER THAT absolute authority/ liberty is hereby given to the Board of Directors of the 
Company to revise the remunerati on and/or any other terms as may be agreed between the Board and 
Ms. Simran Thapar from ti me to ti me, during her tenure, subject to ceiling of remunerati on menti oned in 
the aforesaid resoluti on.
RESOLVED FURTHER THAT Ms. Simran Thapar shall perform such duti es and functi ons as may be delegated 
to her from ti me to ti me, subject to the control and superintendence of the Board of Directors and that a 
power of att orney may be executed in favor of Ms. Simran Thapar as Whole Time Director of the Company 
and Mr. Sundaresan Narayanan (DIN: 06443519), Managing Director, and/or any other director of the 
Company has been authorized to execute, sign, seal, register and deliver such Power of Att orney.

 RESOLVED FURTHER THAT any director of the Company be and is hereby authorized to do all such deeds, 
matt ers and things in his absolute discreti on as may be considered necessary, expedient or desirable and 
to sett le any questi on or doubt that may arise in relati on thereto, and such person shall have absolute 
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power to accept any modifi cati on in terms & conditi ons of appointment of Ms. Simran Thapar on behalf 
of the Board and acceptable to Ms. Simran Thapar in the best interests of the Company.

 RESOLVED FURTHER THAT any Director, Chief Financial Offi  cer Finance Controller or Company Secretary 
of the Company be and are  hereby severally authorized to do all such necessary acts, deeds as may be 
required to give eff ects to this resoluti on and/or do fi lings with the offi  ce of the Registrar of Companies 
and issue certi fi ed true copies thereof as and when required.”

7. To approve the appointment of Ms. Shan Jain (DIN: 09661574) as Independent Director of the Company 
and in this regard to consider and if thought fi t to pass, the following resoluti on as Ordinary Resoluti on:
“RESOLVED THAT pursuant to the provisions of Secti on 149, 150, 152, Schedule IV and other applicable 
provisions of the Companies Act, 2013 read with the rules framed thereunder, and other applicable laws, 
if any, (including any statutory modifi cati on(s) or re-enactment(s) thereof, for the ti me being in force), 
the consent of the members of the Company be and is hereby accorded to appoint Ms. Shan Jain (DIN: 
09661574) as an Independent Director of the Company, not liable to reti re by rotati on, for a term of 2 
(two) consecuti ve years with eff ect from 17th June 2025 ti ll 16th June 2027.
RESOLVED FURTHER THAT Ms. Shan Jain (DIN: 09661574) shall be paid sitti  ng fees of Rs. 50,000/- (Rupees 
Fift y Thousand Only) per Board meeti ng and per Committ ee meeti ng and shall get reimbursement of 
travel and lodging expenses incurred for parti cipati on in Board and Committ ee meeti ngs of the company
RESOLVED FURTHER THAT for the purpose of giving eff ect to this resoluti on, any of the Director or Chief 
Financial Offi  cer or the Finance Controller or Company Secretary of the company be and is hereby severally 
authorized on behalf of the company to do all such acts, deeds, matt ers and things as may be deemed 
necessary, proper or expedient and to sign and execute all necessary documents, applicati ons and returns 
along with the fi ling of e-form with the jurisdicti onal Registrar of Companies and do all acts as may be 
required to give eff ect the aforesaid resoluti on.”

8. To increase in borrowing limits of the Company under Secti on 180(1)(c) of the Companies Act, 2013 
and in this regard to consider and if though fi t to pass, with or without modifi cati on(s), the following 
resoluti on as a special resoluti on:

 “RESOLVED THAT in supersession of the earlier resoluti on(s), if any, passed by the Members of the 
Company in this regard and pursuant to Secti on 180(1)(c) and other applicable provisions, if any, of the 
Companies Act, 2013, and the rules framed thereunder and other applicable laws (including any statutory 
modifi cati on or re-enactment thereof, for ti me being in force) and applicable clauses of the Arti cles of 
Associati on of the Company, the approval of Members of the Company be and is hereby accorded to the 
Board of Directors of the Company to borrow such sum of monies from ti me to ti me, inter alia, by way of 
loan/fi nancial assistance from various bank(s), fi nancial insti tuti on(s), company(s) and/or other lender(s), 
issue of debentures, bonds or other debt instruments, with or without security, whether in India or abroad, 
upon such terms and conditi ons as the Board in its sole discreti on may think fi t, notwithstanding that 
monies to be borrowed together with monies already borrowed by the Company (apart from temporary 
loan(s) obtained from Company's Bankers in the ordinary course of business) and outstanding at any ti me, 
shall not exceed a sum of  Rs. 500 Crore (Rupees Five Hundred Crore only) or aggregate of the paid-up 
share capital, free reserves and securiti es premium of the Company, whichever is higher.
RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to arrange 
or fi x the terms and conditi ons of such borrowings, from ti me to ti me, as it may deem fi t and to sign and 
execute all such documents, agreements, writi ngs and papers, and to do all such acts, deeds, matt ers 
and things, as may be deemed necessary, expedient and incidental thereto and to delegate all or any of 
its powers herein conferred to any Committ ee of the Board and/or Director(s) and/or offi  cer(s) of the 
Company, to give eff ect to this resoluti on.”

9. To rati fy remunerati on of cost auditors of the Company for the fi nancial year 2025-26 and in this regard 
to consider and if though fi t to pass, with or without modifi cati on(s), the following resoluti on as an 
ordinary resoluti on:
“RESOLVED THAT pursuant to the provisions of secti on 148 and other applicable provisions of the 
Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, and other applicable 
laws, (including any statutory modifi cati on and/or re-enactment thereof, for the ti me being in force) and 



134

Annual Report 2024 - 2025

based on the recommendati on of Audit Committ ee, the remunerati on of Jain Sharma and Associates, Cost 
Accountants (Firm Registrati on No. 000270), who have been appointed as Cost Auditors by the Board of 
Directors to conduct the audit of the cost records of the Company, as per the scope of work approved by 
the Board of Directors, for the fi nancial year 2025-26 at the remunerati on of Rs. 3,65,000/- (Rupees Three 
Lakhs Sixty-Five Thousand Only) excluding out of pocket expenses and taxes as applicable be and is hereby 
rati fi ed.

 RESOLVED FURTHER THAT any of the Director or Chief Financial Offi  cer or Finance Controller or Company 
Secretary of the Company be and is hereby severally authorized on behalf of the Company to do all such 
acts, deeds, matt ers and things as may be deemed necessary, proper or expedient and to sign and execute 
all necessary documents along with the fi ling of e-form with the jurisdicti onal Registrar of Companies and 
do all acts as may be required to give eff ect the aforesaid resoluti on.”

10. To rati fy sale of commercial refrigerati on business and in this regard to consider and if thought fi t to 
pass, with or without modifi cati on(s), the following resoluti on as a Special Resoluti on:
“RESOLVED THAT in furtherance of the resoluti on number 7 passed by the shareholders at the 32nd 
Annual General Meeti ng held on September 20, 2024, and pursuant to the provisions of Secti on 180 and 
other applicable provisions, if any, of the Companies Act, 2013, read with applicable rules and regulati ons, 
the Memorandum and Arti cles of Associati on of the Company, and subject to such other approvals, 
consents, permissions and sancti ons as may be necessary, the members of the Company do hereby rati fy 
and approve the slump sale of the commercial refrigerati on business of the Company to Haier Appliances 
(India) Private Limited, a company incorporated under the laws of India and having its registered offi  ce 
at Building No.1, Okhla Estate Phase - III, Delhi - 110020, for a revised considerati on of INR 265 Crore 
(excluding taxes) as a going concern, on a slump sale basis, on such terms and conditi ons as approved 
by the Board of Directors of the Company vide resoluti on number 5 passed in their meeti ng held on 
September 27, 2024.”
RESOLVED FURTHER THAT the reducti on in considerati on to INR 265 Crore is noted and rati fi ed by the 
shareholders, in view of material changes in the transacti on terms, including a reducti on in gross margins 
impacti ng the valuati on, and that the Board of Directors be and is hereby authorised to take all necessary 
acti ons in connecti on with the executi on and implementati on of the revised transacti on.”
RESOLVED FURTHER THAT considering the transacti onal parameters remain within the permissible 
thresholds outlined under the Secti on 180(1)(a) of the Companies Act, 2013, as a matt er of good corporate 
governance and in alignment with the approval of the Board, the resoluti on is being reintroduced for 
rati fi cati on by shareholders of the company."  
RESOLVED FURTHER THAT any of the Director or Chief Financial Offi  cer or Finance Controller or Company 
Secretary of the Company be and is hereby severally authorized on behalf of the Company to do all such 
acts, deeds, matt ers and things as may be deemed necessary, proper or expedient and to sign and execute 
all necessary documents along with the fi ling of e-form with the jurisdicti onal Registrar of Companies and 
do all acts as may be required to give eff ect the aforesaid resoluti on.”

Registered Offi  ce:
Carrier Airconditi oning & Refrigerati on Limited 
CIN: U74999HR1992FLC036104
Regd. Offi  ce: Narsingpur, Kherki Daula Post, Delhi-
Jaipur Highway, Gurugram, 122004, Haryana
Website: www.carrierindia.com 
E-mail: secretarial@carrier.com 
Tel: +91-124-4825500
Fax: +91-124-2372230
Date: August 25, 2025
Place: Gurugram

By order of the Board of Directors
For Carrier Airconditi oning & Refrigerati on Limited

                     

Sd/- 
              Ekta   

            Company Secretary
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NOTES:

1. In accordance with General Circulars No. 09/2024 dated September 19, 2024 and/or any other applicable 
noti fi cati on/circular (collecti vely referred to as “MCA Circulars”) issued by Ministry of Corporate Aff airs 
(“MCA”) wherein MCA permitt ed convening of the Annual General Meeti ng through Video Conferencing 
(“VC”) or Other Audio Visual Means (“OAVM”) without the physical presence of the members at a common 
venue. In accordance with the MCA Circulars, provisions of the Companies Act, 2013 (“Act”) and the rules 
made thereunder, the 33rd AGM of the Company will be held though VC / OAVM and the members can 
att end and parti cipate in the 33rd Annual General Meeti ng (“AGM” / “Meeti ng”) of the Company through 
VC/OAVM. The deemed   venue for the AGM of the Company shall be the registered offi  ce of the Company 
i.e., Narsingpur, Kherki Daula Post, Delhi-Jaipur Highway, Gurugram - 122004, Haryana, India.

2. The explanatory statement pursuant to Secti on 102 of the Companies Act, 2013 (“Act”) with respect to 
the special business(es) to be transacted at the AGM is annexed hereto and forms part of this noti ce.

3. Generally, a member enti tled to att end and vote at the AGM, is enti tled to appoint a proxy to att end and   
vote on a poll instead of himself/herself and the proxy need not be a member of the Company. Since 
this AGM of the Company is being held through VC / OAVM pursuant to the MCA Circulars, the physical 
att endance of members has been dispensed with. Accordingly, the facility for appointment of proxies by 
the members will not be available at the AGM and hence the Proxy Form and Att endance Slip are not 
annexed hereto. However, in pursuance of Secti on 113 of the Act, a body corporate if it is a member of 
the Company can authorize such person as it thinks fi t, to act as its representati ve, and such authorized 
person shall be enti tled to exercise voti ng through remote e-voti ng, for parti cipati ng in the AGM through 
VC/OAVM facility and e-voti ng during the AGM.

4. Since the AGM will be held through VC/OAVM, the route map of the venue of the AGM is not annexed hereto.

5. Details of Directors reti ring by rotati on/seeking appointment at this Meeti ng are provided in the 
“Annexure – I” and Explanatory Statement to the Noti ce.

DISPATCH OF ANNUAL REPORT THROUGH ELECTRONIC MODE:

6. In compliance with the MCA Circulars, noti ce of the 33rd AGM of the Company along with the Annual 
Report for the fi nancial year of FY 2024-25 is being sent only through electronic mode to those members 
whose email addresses are registered with the Company/ depositories. Members may note that the Noti ce 
and Annual Report 2024-25 will also be available on the Company’s website www.carrier.com/building-
soluti ons/en/in/investor/ and on the website of Registrars and Share Transfer Agent of the Company i.e. 
MUFG Inti me India Private Limited (Formerly Link Inti me India Private Limited) [“Share Transfer Agent”] 
at  [htt ps://in.mpms.mufg.com/] and also on the website of Central Depositary Services (India) Limited 
(CDSL), the agency appointed for providing the remote e-voti ng and e-voti ng facility during the 33rd AGM 
at www.evoti ngindia.com.

7. For receiving all communicati ons including the Annual Report from the Company electronically:

 Members holding shares in physical mode and who have not registered / updated their email addresses 
with the Company are requested to register / update the same by writi ng to the Company with details of 
folio number and att aching a self-att ested copy of PAN card at secretarial@carrier.com or to the Share 
Transfer agent of Company i.e. MUFG Inti me India Private Limited (Formerly Link Inti me India Private 
Limited), Noble Heights, 1st Floor, Plot No. NH-2, C-1 Block,  LSC Near Savitri Market, Janakpuri, New Delhi 
– 110058, India at delhi@in.mpms.mufg.com

8. Members holding shares in dematerialized mode are requested to register / update their email addresses 
with the relevant Depository Parti cipant which is mandatory while e-voti ng and joining virtual meeti ngs 
through Depositary.
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PROCEDURE FOR JOINING THE AGM THROUGH VC/ OAVM:

9. Members will be provided with a facility to att end the AGM through VC/OAVM through the CDSL e-Voti ng 
system. Members may access the same at htt ps://www.evoti ngindia.com under shareholders/ members 
tab by using the remote e-voti ng credenti als. The link for VC/OAVM will be available in shareholder/
members tab where the EVSN of Company will be displayed aft er successful login as per the instructi ons 
menti oned for e-voti ng.

10. Members who do not have User ID and Password for e-voti ng or have forgott en the User ID and Password 
may retrieve the same by following the procedure given in the instructi ons for shareholders for remote 
e-voti ng below aft er point 15.

11. Members can join the AGM through VC/OAVM mode 15 minutes before and aft er the scheduled ti me of the 
commencement of the meeti ng. The facility of parti cipati on at the AGM through VC/ OAVM will be made 
available to at least 1000 members on fi rst come fi rst served basis. This will not include large Shareholders 
(Shareholders holding 2% or more shareholding), Promoters, Insti tuti onal Investors, Directors, Key 
Managerial Personnel, the Chairman of the Audit Committ ee, Corporate Social Responsibility Committ ee, 
Nominati on and Remunerati on Committ ee and Stakeholders Relati onship Committ ee, Auditors etc. who 
are allowed to att end the AGM without restricti on on account of fi rst come fi rst served basis.

12. Members are encouraged to join the meeti ng through Laptops / iPad for bett er experience.

13. The parti cipants connecti ng from mobile devices or tablets or through laptop connecti ng via mobile 
hotspot may experience Audio/Video loss due to fl uctuati on in their respecti ve network. It is therefore 
recommended to use stable Wi-Fi or LAN connecti on to miti gate any kind of aforesaid glitches.

14. The Members will be required to allow camera and use internet with a good speed to avoid any disturbance 
during the AGM.

15. The Members who would like to express their views/ask questi ons during the meeti ng may register 
themselves as a speaker by sending their request in advance at least 15 days prior to meeti ng menti oning 
their name, Demat account number/folio number, email id, mobile number at Company email id 
secretarial@carrier.com. Only those members who have registered themselves as a speaker will be 
allowed to  express their views/ask questi ons during the meeti ng. Each shareholder shall be allowed two 
minutes to express their views or ask questi ons. Please note that Members’ questi ons will be answered 
only if they conti nue to hold shares as on the cut-off  date. Should any queries or questi ons remain 
unaddressed during the AGM due to ti me constraints, the Company will respond to those shareholders 
individually via email following the meeti ng.

16. The members who do not wish to speak during the AGM but have queries may send their queries in 
advance 15 days prior to meeti ng menti oning their name, Demat account number/folio number, email 
id, mobile number at Company email id secretarial@carrier.com. These queries will be replied to by the 
Company suitably by email.

INTRUCTIONS FOR SHAREHOLDERS FOR REMOTE E-VOTING ARE AS UNDER:

17. The general meeti ngs of the companies have been conducted as per the guidelines issued by the Ministry 
of Corporate Aff airs (MCA) vide the aforesaid MCA Circulars. The forthcoming AGM will thus be held 
through video conferencing (VC) or other audio-visual means (OAVM).  Hence, Members can att end and 
parti cipate in the ensuing AGM through VC/OAVM.

18. Pursuant to the provisions of Secti on 108 of the Companies Act, 2013 read with Rule 20 of the Companies 
(Management and Administrati on) Rules, 2014 and MCA Circulars, the Company is pleased to provide 
remote e-voti ng facility to its members to cast their votes electronically on all resoluti ons set forth in 
this Noti ce   of AGM. The members may cast their votes remotely using an electronic voti ng system on 
the dates menti oned herein below (“remote e-voti ng”). For this purpose, the Company has entered into 
an agreement with Central Depository Services (India) Limited (“CDSL”) for facilitati ng voti ng through 
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electronic means, as the authorized e-Voti ng agency. The facility of casti ng votes by a member using 
remote e-voti ng as well as the e-voti ng system on the date of the AGM will be provided by CDSL.

19. The att endance of the Members att ending the AGM through VC/OAVM will be counted for the purpose of 
ascertaining the quorum under Secti on 103 of the Companies Act, 2013.

20. The remote e-voti ng period begins on 23rd September, 2025 at 9.00 AM and ends on 25th September, 
2025 at 5.00 PM. 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 19th   September, 2025 may cast 
their votes electronically. The remote e-voti ng module shall be disabled by CDSL for voti ng thereaft er. 
Shareholders who have already voted during the remote e-voti ng period, would not be enti tled to vote 
at the meeti ng.

21. Currently, there are multi ple e-voti ng service providers (ESPs) providing e-voti ng facility to listed enti ti es in 
India. This necessitates registrati on on various ESPs and maintenance of multi ple user IDs and passwords 
by the shareholders. In order to increase the effi  ciency of the voti ng process, pursuant to a public 
consultati on, it has been decided to enable e-voti ng to all the demat account holders, by way of a single 
login credenti al, through their demat accounts/ websites of Depositories/ Depository Parti cipants. Demat 
account holders would be able to cast their vote without having to register again with the ESPs, thereby, 
not only facilitati ng seamless authenti cati on but also enhancing ease and convenience of parti cipati ng in 
e-voti ng process.

22. The Login method for e-Voti ng and joining virtual meeti ngs for Individual shareholders holding securiti es 
in Demat mode with CDSL/NSDL is given below:

Type of shareholders Login Method
Individual Shareholders 
holding securiti es in 
Demat mode with 
Central Depositary 
Services India Limited 
(CDSL)

1) Users who have opted for CDSL Easi / Easiest facility, can login through 
their existi ng user id and password. The opti on will be made available 
to reach e-Voti ng page without any further authenti cati on. 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.

2) Aft er successful login the Easi / Easiest user will be able to see the 
e-Voti ng opti on for eligible companies where the e-Voti ng is in progress 
as per the informati on provided by company. On clicking the e-Voti ng 
opti on, the user will be able to see e-Voti ng page of the e-Voti ng service 
provider for casti ng your vote during the remote e-Voti ng period or 
joining virtual meeti ng & voti ng during the meeti ng. Additi onally, links 
are also provided to access the system of all e-Voti ng Service Providers, 
so that the user can visit the e-Voti ng service providers’ website directly.

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

4) Alternati vely, the user can directly access e-Voti ng page by providing 
Demat Account Number and PAN No. from an e-Voti ng link available 
on  www.cdslindia.com home page. The system will authenti cate the 
user by sending OTP on registered Mobile & Email as recorded in the 
Demat Account. Aft er successful authenti cati on, user will be able to see 
the e-Voti ng opti on where the e-Voti ng is in progress and able to directly 
access the system of all e-Voti ng Service Providers.
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Individual Shareholders 
holding securiti es in 
Demat mode with 
Nati onal Securiti es 
Depositary Limited 
(NSDL)

1) If you are already registered for the NSDL IDeAS facility, please visit the 
e-Services website of NSDL. Open web browser by typing the following 
URL: htt ps://eservices.nsdl.com either on a Personal Computer or on 
a mobile. Once the home page of e-Services is launched, click on the 
“Benefi cial Owner” icon under “Login” which is available under ‘IDeAS’ 
secti on. A new screen will be opened. You will have to enter your User 
ID and Password. Aft er successful authenti cati on, you will be able to see 
e-Voti ng services. Click on “Access to e-Voti ng” under e-Voti ng services 
and you will be able to see e-Voti ng page. Click on company name or 
e-Voti ng service provider name and you will be re-directed to e-Voti ng 
service provider website for casti ng your vote during the remote e-Voti ng 
period or joining virtual meeti ng & voti ng during the meeti ng.

2) If the user is not registered for IDeAS e-Services, opti on to register is 
available at htt ps://eservices.nsdl.com. Select “Register Online for 
IDeAS Portal” or click at htt ps://eservices.nsdl.com/SecureWeb/Ideas 
DirectReg.jsp 

3) Visit the e-Voti ng website of NSDL. Open web browser by typing the 
following URL: htt ps://www.evoti ng.nsdl.com/ either on a Personal 
Computer or on a mobile. Once the home page of e-Voti ng system is 
launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ secti on. 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 Verifi cati on Code as shown on the screen. Aft er 
successful authenti cati on, you will be redirected to NSDL Depository 
site wherein you can see e-Voti ng page. Click on the company name or 
e-Voti ng service provider name and you will be redirected to e-Voti ng 
service provider website for casti ng your vote during the remote e-Voti ng 
period or joining virtual meeti ng & voti ng during the meeti ng

4) For OTP based login you can click on htt ps://eservices.nsdl.com/
SecureWeb/evoti ng/evoti nglogin.jsp. You will have to enter your 8-digit 
DP ID,8-digit Client Id, PAN No., Verifi cati on code and generate OTP. 
Enter the OTP received on registered email id/mobile number and click 
on login. Aft er successful authenti cati on, you will be redirected to NSDL 
Depository site wherein you can see e-Voti ng page. Click on company 
name or e-Voti ng service provider name and you will be re-directed 
to e-Voti ng service provider website for casti ng your vote during the 
remote e-Voti ng period or joining virtual meeti ng & voti ng during the 
meeti ng.

Individual Shareholders 
(holding securiti es 
in demat mode) 
login through their 
Depository Parti cipants 

You can also login using the login credenti als of your demat account through 
your Depository Parti cipant registered with NSDL/CDSL for e-Voti ng facility.  
Aft er Successful login, you will be able to see e-Voti ng opti on. Once you click 
on e-Voti ng opti on, you will be redirected to NSDL/CDSL Depository site aft er 
successful authenti cati on, wherein you can see e-Voti ng feature. Click on 
company name or e-Voti ng service provider name and you will be redirected 
to e-Voti ng service provider website for casti ng your vote during the remote 
e-Voti ng period or joining virtual meeti ng & voti ng during the meeti ng.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget 
User ID and Forget Password opti on available at abovementi oned website.
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Helpdesk for Individual Shareholders holding securiti es in demat mode for any technical issues related 
to login through Depository i.e., CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding 
securiti es in Demat mode with 
CDSL

Members facing any technical issue in login can contact CDSL helpdesk 
by sending a request at helpdesk.evoti ng@cdslindia.com or contact 
at toll free number 1800 21 09911

Individual Shareholders holding 
securiti es in Demat mode with 
NSDL

Members facing any technical issue in login can contact NSDL 
helpdesk by sending a request at evoti ng@nsdl.co.in or call at.: 022 - 
4886 7000 and 022 - 2499 7000

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

i. The shareholders should log on to the e-voti ng website www.evoti ngindia.com.

ii. Click on “Shareholders” module.

iii. Now enter your User ID

a. For CDSL: 16 digits benefi ciary ID

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

c. Members holding shares in physical form should enter their Folio Number registered with the 
Company.

iv. Next enter the image verifi cati on as displayed and Click on Login.

v. If you are holding shares in Demat form and had logged on to www.evoti ngindia.com and voted on 
an earlier e-voti ng of any Company, then your existi ng password is to be used.

vi. If you are a fi rst-ti me user follow the steps given below:

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

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

• Shareholders who have not updated their PAN with the Company/
Depository Parti cipant are requested to use the sequence number sent by 
Company/ Share Transfer Agent or contact Company/ Share Transfer Agent 
at secretarial@carrier.com or  delhi@in.mpms.mufg.com.

Dividend Bank 
Details OR 
Date of Birth 
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as 
recorded in your Demat account or in the Company records in order to login.

• If both the details are not recorded with the depository or Company, please 
enter the Member id / folio number in the Dividend Bank details.

vii. Aft er entering these details appropriately click on “SUBMIT” tab.

viii. Members holding shares in physical form will then directly reach the Company selecti on screen. 
However, Members holding shares in Demat form will now reach ‘Password Creati on’ menu wherein 
they are required to mandatorily enter their login password in the new password fi eld. Kindly note 
that this password is to be also used by the Demat holders for voti ng for resoluti ons of any other 
Company on which they are eligible to vote provided that Company opts for e-voti ng through CDSL 
platf orm. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confi denti al.
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ix. For Members holding shares in physical form, the details can be used only for e-voti ng on the 
resoluti ons contained in this Noti ce.

x. Click on the EVSN for Carrier Airconditi oning & Refrigerati on Limited.

xi. On the voti ng page, you will see “RESOLUTION DESCRIPTION” and against the same the opti on 
“YES/ NO” for voti ng. Select the opti on YES or NO as desired. The opti on YES implies that you assent 
to the Resoluti on and opti on NO implies that you dissent to the Resoluti on.

xii. Click on the “RESOLUTIONS FILE LINK” if you wish to view the enti re Resoluti on details.

xiii. Aft er selecti ng the resoluti on, you have decided to vote on, click on “SUBMIT”. A confi rmati on box 
will be displayed. If you wish to confi rm your vote, click on “OK” else to change your vote, click on 
“CANCEL” and accordingly modify your vote.

xiv. Once you “CONFIRM” your vote on the resoluti on you will not be allowed to modify your vote.

xv. You can also take a print of the votes cast by clicking on “Click here to print” opti on on the voti ng 
page.

xvi. If a Demat account holder has forgott en the login password, then Enter the User ID and the image 
verifi cati on code and click on Forgot Password and enter the details as prompted by the system.

xvii. There is also an opti onal provision to upload BR/POA if any uploaded, which will be made available 
to scruti nizer for verifi cati on.

xviii. Additi onal Facility for Non – Individual Shareholders and Custodians –For Remote Voti ng only.

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are 
required to log on to www.evoti ngindia.com and register themselves in the “Corporates” 
module.

• A scanned copy of the Registrati on Form bearing the stamp and sign of the enti ty should be 
emailed to helpdesk.evoti ng@cdslindia.com.

• Aft er 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 automati cally & can be delink in case of 
any wrong mapping.

• It is Mandatory that, a scanned copy of the Board Resoluti on and Power of Att orney (POA) 
which they have issued in favour of the Custodian, if any, should be uploaded in PDF format in 
the system for the scruti nizer to verify the same.

• Alternati vely Non Individual shareholders are required mandatory to send the relevant 
Board Resoluti on/ Authority lett er etc. together with att ested specimen signature of the duly 
authorized signatory who are authorized to vote, to the Scruti nizer and to the Company at 
the email address viz; secretarial@carrier.com , if they have voted from individual tab & not 
uploaded same in the CDSL e-voti ng system for the scruti nizer to verify the same.

INSTRUCTIONS FOR MEMBERS FOR E-VOTING DURING THE AGM ARE AS UNDER:

23. The facility for e-voti ng during the AGM shall be made available only to   those members who are present 
in the AGM through VC/OAVM facility and have not casted their votes on the resoluti ons through remote 
e-voti ng and are otherwise not barred from doing so. The procedure for   e-voti ng during the AGM is same 
as per instructi ons menti oned above for remote e-voti ng.

24. If the vote has been cast by a member through the e-voti ng during the AGM but he has not parti cipated in 
the meeti ng through VC/OAVM facility, then the vote casted by such member shall be considered invalid 
as the facility of e-voti ng during the AGM is available only to the members att ending the AGM.
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25. Shareholders who have voted through remote e-voti ng will be eligible to att end the AGM. However, they 
will not be eligible to vote at the AGM. Voti ng rights of a member / benefi cial owner (in case of electronic 
shareholding) shall be in proporti on to his/her share in the paid-up equity share capital of the Company 
as on the cut-off  date i.e., 19th September, 2025.

26. The Board of Directors have appointed DMK Associates, as scruti nizer to scruti nize the e-voti ng during the 
AGM and remote e-voti ng process in a fair and transparent manner and they have communicated their 
willingness to be appointed and will be available for the said purpose.

NOTE FOR NON-INDIVIDUAL SHAREHOLDERS AND CUSTODIANS:

27. Non-Individual shareholders i.e., other than Individuals, HUF, NRI etc. and Custodians are required to log 
on to www.evoti ngindia.com  and register themselves in the “Corporates” module.

28. A scanned copy of the Registrati on Form bearing the stamp and sign of the enti ty should be emailed to 
helpdesk.evoti ng@cdslindia.com

29. Aft er 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.

30. The list of accounts linked in the login should be mailed to helpdesk.evoti ng@cdslindia.com and on 
approval of the accounts they would be able to cast their votes.

31. It is mandatory that, a scanned copy of the Board Resoluti on and Power of Att orney (POA) which they 
have issued in favour of the custodian, if any, should be uploaded in PDF format in the system for the 
scruti nizer to verify the same.

32. Alternati vely, Non Individual shareholders are required to send the relevant Board Resoluti on / Authority 
lett er etc. together with att ested specimen signature of the duly authorized signatory who are authorized 
to vote, to the scruti nizer at deepak.kukreja@dmkassociates.in and to the Company at the email address 
secretarial@carrier.com if they have voted from individual tab & not uploaded same in the CDSL e-voti ng 
system for the scruti nizer to verify the same.

 If you have any queries or issues regarding att ending AGM & e-Voti ng from the CDSL e-Voti ng System, you 
can write an email to helpdesk.evoti ng@cdslindia.com or contact at toll free no. 1800 21 09911

 All grievances connected with the facility for voti ng by electronic means may be addressed to Mr. Rakesh 
Dalvi, Sr. Manager, (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.evoti ng@cdslindia.com or call on 1800 21 09911.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES/ MOBILE NUMBER ARE NOT 
REGISTERED WITH THE COMPANY/DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING 
FOR THE RESOLUTIONS PROPOSED IN THIS NOTICE:

 For shareholders who holds shares in physical form - Please provide necessary details like Folio No., Name 
of shareholder, scanned copy of the share certi fi cate (front and back), PAN (self-att ested scanned copy 
of PAN card), AADHAR (self-att ested scanned copy of Aadhar Card) by email to Company email address 
at secretarial@carrier.com or to and the Share Transfer agent of Company on email address at delhi@
in.mpms.mufg.com.

 For Demat shareholders -, Please update your email id & mobile no. with your respecti ve Depository 
Parti cipant (DP)

 For individual shareholders who holds shares in Demat form – Please update your email id & mobile 
no. with your respecti ve Depository Parti cipant (DP) which is mandatory while e-Voti ng & joining virtual 
meeti ngs through Depository.
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PROCEDURE FOR INSPECTION OF DOCUMENTS:

33. The Register of Directors and Key Managerial Personnel and their shareholding maintained under secti on 
170 of the Companies Act, 2013, the Register of Contracts or Arrangements in which the directors are 
interested maintained under Secti on 189 of the Companies Act, 2013 and the relevant documents referred 
to in the Noti ce of the AGM will be available electronically for inspecti on by the members during the 
AGM at www.carrier.com/building-soluti ons/en/in/investor/ and can also be inspected at the registered 
offi  ce of the Company during business hours up to the date of passing of above said resoluti on. Members   
seeking to inspect such documents can send an email to secretarial@carrier.com

34. Members seeking any informati on with regard to the accounts or any matt er to be placed at the AGM are 
requested to write to the Company on or before 11th September, 2025 through email on secretarial@ 
carrier.com. The same will be replied to by the Company suitably.

IEPF RELATED INFORMATION:

35. Pursuant to the provisions of secti on 124 of the Act, and the Investor Educati on and Protecti on Fund 
Authority (Accounti ng, Audit, Transfer and Refund) Rules, 2016 (“IEPF Rules, 2016”) the amount of dividend 
remaining unpaid or unclaimed for a period of seven years from the due date is required to be transferred 
to the Investor Educati on and Protecti on Fund (“IEPF”) consti tuted by the Central Government.

36. As per the provisions of IEPF Rules, 2016, the Company has uploaded the details of unpaid and 
unclaimed dividend amounts lying with the Company on its website and the same can be accessed 
through the web-link: www. carrier.com/building-soluti ons/en/in/investor/. The said details have 
also been uploaded on the website of the Investor Educati on and Protecti on Fund and can be accessed 
through the link: www.iepf.gov.in.

37. The members who have not yet encashed their dividend warrant(s) for such period may send their request 
for revalidati on of dividend warrant(s) or issue of duplicate dividend warrant(s) as the case may be to the 
Company well before the due date of transfer to IEPF. Unclaimed amount of the dividend declared by the   
Company for the fi nancial year 2017-18 was transferred to the Investor Educati on and Protecti on Fund in 
the year 2025 respecti vely within the prescribed ti me. 

38. Att enti on of the members is also drawn to the provisions of secti on 124(6) of the Act, which require a 
Company to transfer all the shares in respect of which dividend has not been paid or claimed for seven 
(7) consecuti ve years or more in the name of IEPF authority. In accordance with the aforesaid provision 
of the Act read with IEPF Rules, 2016 as amended from ti me to ti me, the Company has already taken 
necessary acti on for transfer of all shares in respect of which dividend declared has not been paid or 
claimed by the members for seven (7) consecuti ve years or more. Members are advised to visit the web-
link: www.carrier.com/building-soluti ons/en/in/investor/ to ascertain details of shares transferred in 
the name of IEPF authority.

39. INTIMATION FOR COMPULSORY TRANSFER OF UNPAID/UNCLAIMED DIVIDEND ALONG WITH THE 
CORRESPONDING EQUITY SHARES TO THE INVESTOR EDUCATION AND PROTECTION FUND (“IEPF”) 
ACCOUNT FOR THE FINANCIAL YEAR 2017-18 AND ONWARDS

 As you are aware, dividend declared by the Company is remitt ed either electronically or by sending 
dividend warrants to the registered address of the eligible shareholders.

 As per Secti on 124(5) of the Act, any dividend remaining unpaid/ unclaimed for a period   of seven (7) 
years is required to be transferred by the Company to the Investor Educati on and Protecti on Fund (IEPF) 
established by the Central Government. The Company has regularly uploaded on its website and also 
on the website of the Ministry of Corporate Aff airs, Government of India, full details of such unpaid or 
unclaimed dividends before transferring to IEPF.

 The members may please note that the unpaid/unclaimed dividend declared by the   Company for the 
fi nancial year 2017-18 was transferred to the Investor Educati on and Protecti on Fund in the year 2025.
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 Further, Secti on 124 (6) read with the IEPF Rules, 2016, requires that all the shares in respect of which 
unpaid/unclaimed dividend has been transferred to IEPF, shall also be transferred to IEPF. The said Rules, 
amongst other matt ers, contain provisions for transfer of all shares in respect of which dividend has not 
been paid/claimed for seven consecuti ve years or more, in the name of IEPF Account. Therefore, we 
request you to claim the unpaid/unclaimed dividends for fi nancial year 2018-19 and onwards by making 
an applicati on along with (a) copy of PAN card (b) a cancelled cheque of your registered bank account and 
(c) the original un-encashed Dividend warrant or a duly fi lled in indemnity bond available on the website 
of the Company and send it to the Share Transfer Agent of Company i.e. MUFG India Private Limited 
(Formerly Inti me India Private Limited), Noble Heights, 1st Floor, Plot No. NH-2, C-1 Block,  LSC Near Savitri 
Market, Janakpuri, New Delhi – 110058, India.

 As per the abovementi oned Rules, shares held in physical form are liable to be transferred to IEPF Account, 
by issuing duplicate share certi fi cates and upon issue of such duplicate share certi fi cates, the original 
share certi fi cate(s) which stand registered in your name will be deemed cancelled and non-negoti able.

 In case the shares are held in Demat form and are liable to be transferred to IEPF Account, the Company 
will give Delivery Instructi on Slip to the Depository for transfer of shares to IEPF Account.

 In case the Company do not hear anything on this inti mati on we shall, with a view to comply with the 
requirements of the said Rules, transfer the shares to IEPF Account by the due date as per procedure 
sti pulated in the Rules, without any further noti ce. Please note that no claim shall lie against the Company 
or Share Transfer Agents of the Company in respect of unclaimed dividend amount and shares transferred 
to IEPF account pursuant to the said Rules.

 Please note that both unclaimed dividend amount and the shares transferred to  IEPF Account  can be 
claimed from the IEPF authority by making an applicati on in Form IEPF-5 online and sending the physical 
copy of the  same duly signed (as per registered specimen signature) along with requisite documents 
enumerated in the said Form IEPF-5 to the Company at its registered offi  ce or to the Share Transfer agent 
of Company i.e. MUFG Inti me India Private Limited (Formerly Inti me India Private Limited), Noble Heights, 
1st Floor, Plot No. NH-2, C-1 Block,  LSC Near Savitri Market, Janakpuri, New Delhi – 110058, India for      
verifi cati on of your claim. The Company shall send a verifi cati on report to IEPF Authority for payment of 
the unclaimed dividend amount and transfer of the relevant shares back to the credit of the shareholder

 The IEPF Rules and the applicati on form (Form IEPF-5), as prescribed by the Ministry of Corporate Aff airs, 
are available on the website of the Ministry of Corporate Aff airs at www.iepf.gov.in. Please feel free to 
contact the Company/ Share Transfer Agent in case you have any queries at their following address/email/
telephone number:

To the Company at:
Carrier Airconditi oning & Refrigerati on Limited   
Narsingpur, Kherki Daula post, Delhi-Jaipur 
Highway, Gurugram – 122004, Haryana, India
 Phone: 0124 4825500
Fax: + 91 124 2372230
Email: secretarial@carrier.com   
Website: htt p://www.carrierindia.com

To the Registrar and Transfer Agents at:
MUFG Inti me India Pvt. Ltd

Noble Heights, 1st Floor, Plot No. NH-2, 
C-1 Block, LSC Near Savitri Market, 

Janakpuri, New Delhi – 110058
Tel No. +91 11 – 49411000

Email id: delhi@in.mpms.mufg.com
Website: in.mpms.mufg.com
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40. DIVIDEND RELATED INFORMATION FOR THE FINANCIAL YEAR 2024-25

 Subject to approval of members at the AGM, the dividend for the fi nancial year 2024-25 will be paid 
within the ti melines prescribed under law to the members whose names appear on the Company’s 
register of members as on the record date. Payment of dividend shall be made through electronic mode 
to the members who have updated their bank account details. Dividend warrants / demand draft s will be 
dispatched to the registered address of the members who have not updated their bank account details. 
Members are requested to register / update their complete bank details and PAN:

(a) with their Depository Parti cipant(s) with which they maintain their Demat accounts, if shares are held 
in dematerialised mode, by submitti  ng forms and documents as may be required by the Depository 
Parti cipant(s); and

(b)  with the Company/ Share Transfer Agent by emailing at  delhi@in.mpms.mufg.com  if shares are 
held in physical mode by submitti  ng: (i) scanned copy of the signed request lett er which shall contain 
member’s name, folio number, bank details (Bank account number, Bank and Branch Name and 
address, IFSC, MICR details) (ii) self-att ested copy of the PAN card and (iii) cancelled cheque leaf.

TAX DEDUCTIBLE AT SOURCE / WITHHOLDING TAX:

 Pursuant to the requirement of Income Tax Act, 1961, the Company will be required to withhold taxes 
at the prescribed rates on the dividend paid to its shareholders. The withholding tax rate would vary 
depending on the residenti al status of the shareholder and documents submitt ed by shareholder with the 
Company/ Share Transfer Agent / Depository Parti cipant.

A. Resident Shareholders:

A.1. Tax Deducti ble at Source for Resident Shareholders

Sr.
No. Parti culars Withholding 

tax rate Documents required (if any) / Remarks

1. Valid PAN updated in 
the Company’s register 
of members.

10% No document required.

If dividend does not exceed Rs. 10,000/-, no TDS/ 
withholding tax will be deducted. Also, please 
refer note.

(v) below.
2. No PAN/Valid PAN 

not updated in the 
Company’s register of 
members.

20% TDS/ Withholding tax will   be   deducted 
regardless of dividend amount, if PAN of the 
shareholder is not registered with the Company/ 
Share Transfer Agent / Depository Parti cipant. 
All the shareholders are requested to update, on 
or before September 12, 2025, their PAN with 
their Depository Parti cipant (if shares are held in 
electronic form) and Company / Share Transfer 
Agent (if shares are held in physical form). Please 
quote all the folio numbers under which you hold 
your shares while updati ng the records. Please 
also refer note (v) below.

3. Non fi ling of ITR for the 
preceding 2 fi scal years

20% The total TDS amounts to Rs. 50,000/- or above 
for each of the 2 preceding years. 

4. Availability of lower/ nil 
tax deducti on certi fi cate 
issued by Income Tax 
Department u/s 197 of 
Income Tax Act, 1961

Rate 
specifi ed 

in the 
certi fi cate

Lower tax deducti on certi fi cate obtained from 
Income Tax Authority to be submitt ed on or before 
September 12, 2024
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A.2. No Tax Deducti ble at Source on dividend payment to resident shareholders if the Shareholders 
submit following documents as menti oned in column no. 4 of the below table with the Company / 
Share Transfer Agent / Depository Parti cipant on or before September 12, 2025.

Sr.
No. Parti culars Withholding 

tax rate Documents required (if any) / Remarks

1. Foreign Insti tuti onal 
Investors (FIIs) / Foreign 
Portf olio Investors (FPIs) 
/ (FPIs) / Another Non- 
Resident shareholder

20% (plus 
applicable 
surcharge 
and cess) 

or tax 
treaty rate, 

whichever is 
benefi cial

FPI registrati on certi fi cate in case of FIIs / FPIs. 
To avail benefi cial rate of tax treaty following tax 
documents would be required:

1. Tax Residency certi fi cate issued by revenue 
authority of country of residence of 
shareholder for the year in which dividend is 
received

2. PAN or declarati on as per Rule 37BC of 
Income Tax Rules, 1962 in a specifi ed format.

3. Form 10F fi lled & duly signed

4. Self-declarati on for non-existence of 
permanent establishment/ fi xed base 
in India (Note: Applicati on of benefi cial 
Tax Treaty Rate shall depend upon the 
completeness of the documents submitt ed 
by the Non-Resident shareholder and review 
to the sati sfacti on of the Company)

2. Indian Branch of a   
Foreign Bank

NIL Lower tax deducti on certi fi cate u/s 195(3) obtained 
from Income Tax Authority Self-declarati on 
confi rming that the income is received on its own 
account and not on behalf of the Foreign Bank and 
the same will be included in taxable income of the 
branch in India

3. Availability of Lower 
/ NIL tax deducti on 
certi fi cate issued by 
Income Tax Authority

Rate 
specifi ed in 
certi fi cate

Lower tax deducti on certi fi cate obtained from 
Income Tax Authority

4. Any non-resident 
shareholder exempted 
from WHT deducti on 
as per the provisions 
of Income Tax Act 
or any other law 
such as The United 
Nati ons (Privileges and 
Immuniti es) Act 1947, 
etc.

NIL Necessary documentary evidence substanti ati ng 
exempti on from WHT deducti on

(i) The Shareholders will be able to download Form 26AS from the Income Tax Department’s 
website htt ps://incometaxindiaefi ling.gov.in.

(ii) The aforesaid documents such as Form 15G/ 15H documents under secti ons 196, 197A, FPI 
Registrati on Certi fi cate, Tax Residency Certi fi cate, Lower Tax certi fi cate etc. can be sent on email  
delhi@in.mpms.mufg.com and secretarial@carrier.com on or before September 12, 2025  
to enable the Company to determine the appropriate TDS / withholding tax rate applicable. 
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Any communicati on on the tax determinati on/deducti on received aft er September 12, 2025 
shall not be considered. Formats of Form 15G / Form 15H are available on the website of the 
Company and can be downloaded from the link htt ps://www.carrier.com/commercial/en/in/ 
investor/unclaimed-dividends/

(iii) Applicati on of TDS rate is subject to necessary verifi cati on by the Company, of the shareholder 
details as available in register of members as on the record date and other documents available 
with the Company/ Share Transfer Agent.

(iv) In case TDS is deducted at a higher rate an opti on is sti ll available with the shareholder to fi le 
the return of income and claim an appropriate refund.

(v) No TDS will be deducted in case of resident individual shareholders who furnish their PAN 
details and whose dividend does not exceed Rs. 10,000/-. However, where the PAN is not 
updated in Company/ Share Transfer Agent / Depository Parti cipant records or in case of an 
invalid PAN, the Company will deduct TDS u/s 194 without considering the exempti on limit of 
Rs. 10,000/- (Rupees Five Thousand Only).

(vi) All the shareholders are requested to update their PAN with their Depository Parti cipant 
(if shares are held in electronic form) and Company / Share Transfer Agent (if shares are held in 
physical form) against all their folio holdings on or before September 12, 2025.

(vii) In the event of any income tax demand (including interest, penalty, etc.) arising from any 
misrepresentati on, inaccuracy or omission of informati on provided by the shareholder, such 
shareholder will be responsible to indemnify the Company and also provide the Company with 
all informati on / documents and co-operati on in any appellate proceedings. This communicati on 
is not exhausti ve and does not purport to be a complete analysis or listi ng of all potenti al 
tax consequences in the matt er of dividend payment. Shareholders should consult their tax 
advisors for requisite acti on to be taken by them.

OTHER INFORMATION

41. The Company’s ISIN number is INE040I01011.

42. The members who hold shares in physical form in multi ple folios in identi cal names or joint holding in the 
same order of names are requested to send the share certi fi cates to Share Transfer Agent of the Company 
for consolidati on into a single folio. A consolidated share certi fi cate will be returned to such members 
aft er making requisite changes thereon.

43. In case of joint holders only such joint holder whose name appears as the fi rst holder in the order of 
names as per the register of members of the Company shall be enti tled to att end and vote.

44. Pursuant to secti on 72 of the Act, the members are enti tled to make a nominati on in respect of shares 
held by them. Members desirous of making a nominati on are requested to send their requests in Form 
No. SH-13 pursuant to the rule 19(1) of the Companies (Share Capital and Debentures) Rules, 2014, to 
the Share Transfer Agents of the Company. Members holding shares in Demat form may contact their 
respecti ve depository parti cipants for recording of nominati on.

45. Non-resident Indian members are requested to inform the Company’s Share Transfer Agent immediately: 
(i) the parti culars of the bank account maintained in India with complete name, branch, account type, 
account number and address of the bank if not furnished earlier; and (ii) any change in their residenti al 
status on return to India for permanent sett lement.

46. The ministry of corporate aff airs has taken a green initi ati ve in corporate governance by allowing paperless 
compliances by the companies and has issued circulars allowing companies to send offi  cial documents to 
their members electronically to prevent global environment degradati on. In support of the green initi ati ve 
your Company proposes to send the documents i.e., noti ce convening general meeti ngs, annual report 
containing audited fi nancial statements, directors’ report, auditors’ report etc. and other communicati ons 
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in electronic form. To support this green initi ati ve of the government in full measure, members who have 
not registered their e-mail addresses so far are requested to register their e-mail addresses in respect of 
electronic holdings with the depository through their concerned depository parti cipants. The members 
who hold shares in physical form are requested to register their e-mail addresses with the Company.

47. The register of members and the share transfer register of the Company will remain closed from 
September 20, 2025 ti ll September 26, 2025 (both days inclusive) for the purpose of 33rd AGM. The cut-
off  date to determine the eligibility for the purpose of remote e-voti ng and e-voti ng during the 33rd AGM 
is September 19, 2025.

48. A person whose name is recorded in the register of members or in the register of benefi cial owners 
maintained by the depositories as on the cut-off  date i.e., September 19, 2025 shall only be enti tled to 
avail the facility of remote e-voti ng / e-voti ng during the AGM. Any person who acquires shares of the 
Company and become member of the Company aft er dispatch of the noti ce and holding shares as on 
the cut-off  date i.e., September 19, 2025 may obtain their user ID and password for remote e-voti ng and 
e-voti ng during  AGM by sending a request to the Share Transfer Agent at delhi@in.mpms.mufg.com. 
A person who is not a member as on the cut-off  date should treat this Noti ce of AGM for informati on 
purposes only.

49. The scruti nizer aft er scruti nizing the votes casted at the AGM (e-voti ng during 33rd AGM) and through 
remote e-voti ng, will not exceeding 3 days from the conclusion of the AGM, make a consolidated 
scruti nizer’s report of the votes casted in favor or against, if any, and submit the same to the Chairman 
of the AGM. The results declared shall be available on the website of the Company www.carrier.com/ 
building-soluti ons/en/in/investor/ and on the website of the CDSL. The resoluti ons will be deemed to be 
passed on the date of AGM subject to receipt of the requisite number of votes in favor of the resoluti ons.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND SECRETARIAL 
STANDARD ON GENERAL MEETINGS ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES OF INDIA 
(SECRETARIAL STANDARD 2):

Item No. 4: To appoint Mr. Hitesh Khanna (DIN: 11162300) as Whole-ti me Director of the Company

The Board of Directors of the Company in its meeti ng held on June 17, 2025, on the recommendati on of the 
Nominati on & Remunerati on Committ ee (“NRC”), appointed Mr. Hitesh Khanna (DIN:11162300) as Whole-
ti me Director of the Company subject to approval of members for a period of 5 (fi ve) years with eff ect from the 
allotment of Director Identi fi cati on Number to him i.e. June 19, 2025.

Mr. Hitesh Khanna (DIN:11162300) is a producti on Engineer with MBA in Finance from MDI Gurugram. He is 
Specialized in Program Management, Operati on Excellence and Supply Chain management with over 24 years 
of experience.

Mr. Khanna sati sfi es all the conditi ons set out in secti on 196(3) and Part I of Schedule V of the Companies 
Act, 2013 (“Act”) for being eligible for his appointment. Mr. Khanna is not disqualifi ed from being appointed 
as a Director in terms of secti on 164 of the Act. He has given all the necessary declarati ons and confi rmati on 
including his consent to be appointed as a Whole-ti me Director of the Company. Further, the Company has 
received a noti ce under Secti on 160 of the Act proposing the appointment of Mr. Hitesh Khanna as the Whole-
ti me Director.

Mr. Khanna possesses the core skills/experti se/competencies identi fi ed in the Company’s business and sectors 
for it to functi on eff ecti vely. The Board is of the view that Mr. Khanna’s knowledge and experience will be of 
immense benefi t and value to the Company and therefore recommends his appointment to the Members.

In view of the above, it is proposed to seek member’s approval for the appointment of Mr. Khanna as Whole-
ti me Director of the Company. Mr. Khanna shall get remunerati on up to ₹ 1.5 Crore per annum as may be 
decided by the Board of Directors on the recommendati on of Nominati on & Remunerati on Committ ee in 
compliance with applicable provisions of the Act during his tenure with the Company.
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The other terms and conditi ons  of the appointment and remunerati on of Mr. Khanna are as follows:

i. Where in any fi nancial year during the Tenure of Mr. Hitesh Khanna, the Company has no profi ts or its 
profi ts are inadequate, the remunerati on subject to the aforesaid ceiling shall be paid to Mr. Hitesh Khanna 
as minimum remunerati on.

ii. The Board of Directors of the Company has been given the absolute authority/ liberty to revise the 
remunerati on and/or any other terms as may be agreed between the Board and Mr. Hitesh Khanna from 
ti me to ti me, during his tenure, subject to ceiling of remunerati on menti oned above.

iii. Mr. Hitesh Khanna shall perform such duti es and functi ons as may be delegated to him from ti me to ti me, 
subject to the control and superintendence of the Board of Directors. 

The above may also be treated as a writt en memorandum setti  ng out the terms of appointment of Mr. Hitesh 
Khanna under secti on 190 of the Act.

As a matt er of abundant precauti on, in the event of loss/inadequacy of profi ts in any fi nancial year during the 
term of Mr. Hitesh Khanna as Whole-ti me Director, and pursuant to the provisions of secti on 197 read with 
Schedule V and other applicable provisions, of the Act, the matt er has been placed before the shareholders by 
way of special resoluti on for their approval and the necessary disclosures as required in Schedule V(II)(II)(B) of 
the Act, have been enclosed with the explanatory statement.

The relevant documents inter alia noti ce under secti on 160 of the Act and Arti cles of Associati on of the Company 
are available for inspecti on by the Members in electronic form as per the instructi ons provided in the Note No. 
33 of this Noti ce.

Details of Mr. Hitesh Khanna are provided in the “Annexure” to the Noti ce pursuant to the provisions of  
Secretarial Standard on General Meeti ngs (“SS-2”), issued by the Insti tute of Company Secretaries of India.

Save and except Mr. Hitesh Khanna, and his relati ves to the extent of their shareholding interest, if any, in the 
Company, none of the other Directors, Key Managerial Personnel (“KMP”) of the Company and their relati ves 
are, in any way, concerned or interested, fi nancially or otherwise, in the Resoluti on set out at Item No. 4 of the 
Noti ce. Mr. Khanna is not related to any other Director/ KMP of the Company.

The Board recommends the Special Resoluti on at Item No. 4 of the Noti ce for approval of the Members.

Item No. 5: To appoint Mr. Munish Kumar (DIN: 11178604) as Whole-ti me Director of the Company

The Board of Directors of the Company in its meeti ng held on June 17, 2025, on the recommendati on of the 
Nominati on & Remunerati on Committ ee (“NRC”) appointed Mr. Munish Kumar (DIN: 11178604) as Whole-ti me 
Director of the Company subject to approval of members for a period of 5 (fi ve) years with eff ect from July 
02, 2025.

Mr. Munish Kumar (DIN: 11178604) is Engineering Leader for India HVAC region & Gurgaon R&D Centre. He 
is a Mechanical Engineer and has done his MBA from MDI, Gurugram with over 23 years of experience in 
strategic leadership, Change Management, programme management and all kind of HVAC products Design and 
Development for global needs.

Mr. Kumar sati sfi es all the conditi ons set out in secti on 196(3) and Part I of Schedule V of the Companies Act, 
2013 (“Act”) for being eligible for his appointment. Mr. Kumar is not disqualifi ed from being appointed as 
a Director in terms of secti on 164 of the Act. He has given all the necessary declarati ons and confi rmati on 
including his consent to be appointed as a Whole-ti me Director of the Company. Further, the Company has 
received a noti ce under Secti on 160 of the Act proposing the appointment of Mr. Munish Kumar as the Whole-
ti me Director. 

Mr. Kumar possesses the core skills/experti se/competencies identi fi ed in the Company’s business and sectors 
for it to functi on eff ecti vely. The Board is of the view that Mr. Kumar’s knowledge and experience will be of 
immense benefi t and value to the Company and therefore recommends his appointment to the Members.
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In view of the above, it is proposed to seek members’ approval for the appointment of Mr. Kumar as Whole-ti me 
Director of the Company. Mr. Kumar shall get remunerati on up to ₹ 1.5 Crore per annum as may be decided by 
the Board of Directors on the recommendati on of Nominati on & Remunerati on Committ ee in compliance with 
applicable provisions of the Act during his tenure with the Company.

The other terms and conditi ons  of the appointment and remunerati on of Mr. Kumar are as follows:

i. Where in any fi nancial year during the Tenure of Mr. Munish Kumar, the Company has no profi ts or its 
profi ts are inadequate, the remunerati on subject to the aforesaid ceiling shall be paid to Mr. Munish 
Kumar as minimum remunerati on.

ii. The Board of Directors of the Company has been given the absolute authority/ liberty to revise the 
remunerati on and/or any other terms as may be agreed between the Board and Mr. Munish Kumar from 
ti me to ti me, during his tenure, subject to ceiling of remunerati on menti oned above.

iii. Mr. Munish Kumar shall perform such duti es and functi ons as may be delegated to him from ti me to ti me, 
subject to the control and superintendence of the Board of Directors. 

The above may also be treated as a writt en memorandum setti  ng out the terms of appointment of Mr. Munish 
Kumar under secti on 190 of the Companies Act.

As a matt er of abundant precauti on, in the event of loss/inadequacy of profi ts in any fi nancial year during the 
term of Mr. Munish Kumar as Whole-ti me Director, and pursuant to the provisions of secti on 197 read with 
Schedule V and other applicable provisions, of the Act, the matt er has been placed before the shareholders by 
way of special resoluti on for their approval and the necessary disclosures as required in Schedule V(II)(II)(B) of 
the Act, have been enclosed with the explanatory statement.

The relevant documents inter alia noti ce under secti on 160 of the Act are available for inspecti on by the 
Members in electronic form as per the instructi ons provided in the Note No. 33 of this Noti ce.

Details of Mr. Munish Kumar are provided in the “Annexure” to the Noti ce pursuant to the provisions of  
Secretarial Standard on General Meeti ngs (“SS-2”), issued by the Insti tute of Company Secretaries of India.

Save and except Mr. Munish Kumar, and his relati ves to the extent of their shareholding interest, if any, in the 
Company, none of the other Directors, Key Managerial Personnel (“KMP”) of the Company and their relati ves 
are, in any way, concerned or interested, fi nancially or otherwise, in the Resoluti on set out at Item No. 5 of the 
Noti ce. Mr. Kumar is not related to any other Director/ KMP of the Company.

The Board recommends the Special Resoluti on at Item No. 5 of the Noti ce for approval of the Members.

Item No. 6: To re-appoint Ms. Simran Thapar (DIN: 09026461) as Whole-ti me Director of the Company

The Board of Directors of the Company in its meeti ng held on March 31, 2021, appointed Ms. Simran Thapar 
(DIN: 09026461) as the Whole-ti me Director of the Company for a term of 5 years with eff ect from the said 
date. Accordingly, the term of Ms. Thapar is going to expire on March 30, 2026.

Ms. Simran Thapar (DIN: 09026461) is PG in Human Resources with 21 years of experience in diverse areas in 
Talent & Engagement; Performance; HR business partnering, Compensati on & Benefi ts.

Ms. Simran Thapar sati sfi es all the conditi ons set out in secti on 196(3) and Part I of Schedule V of the Companies 
Act, 2013 (“Act”) for being eligible for her appointment. Ms. Thapar is not disqualifi ed from being appointed 
as a Director in terms of secti on 164 of the Act. She has given all the necessary declarati ons and confi rmati on 
including her consent to be appointed as a Whole-ti me Director of the Company.

Ms. Thapar possesses the core skills/experti se/competencies identi fi ed in the Company’s business and sectors 
for it to functi on eff ecti vely. The Board is of the view that Ms. Thapar’s knowledge and experience will be of 
immense benefi t and value to the Company.
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In view of the above, the Board of Directors of the Company in its meeti ng held on August 20, 2025, on the 
recommendati on of the Nominati on & Remunerati on Committ ee (“NRC”) has appointed Ms. Simran Thapar as 
Whole-ti me Director of the Company subject to approval of members for a period of 5 (fi ve) years with eff ect 
from i.e. March 31, 2026.

Accordingly, it is proposed to seek member’s approval for the re-appointment of Ms. Thapar as Whole-ti me 
Director of the Company. Ms. Thapar shall get remunerati on up to ₹ 1.5 Crore per annum as may be decided by 
the Board of Directors on the recommendati on of Nominati on & Remunerati on Committ ee in compliance with 
applicable provisions of the Act during his tenure with the Company.

The other terms and conditi ons  of the appointment and remunerati on of Ms. Thapar are as follows:

i. where in any fi nancial year during the Tenure of Ms. Simran Thapar, the Company has no profi ts or its 
profi ts are inadequate, the remunerati on subject to the aforesaid ceiling shall be paid to Ms. Simran 
Thapar as minimum remunerati on.

ii. The Board of Directors of the Company has been given the absolute authority/ liberty to revise the 
remunerati on and/or any other terms as may be agreed between the Board and Ms. Simran Thapar from 
ti me to ti me, during her tenure, subject to ceiling of remunerati on menti oned above.

iii. Ms. Simran Thapar shall perform such duti es and functi ons as may be delegated to her from ti me to ti me, 
subject to the control and superintendence of the Board of Directors. 

The above may also be treated as a writt en memorandum setti  ng out the terms of appointment of Ms. Simran 
Thapar under secti on 190 of the Companies Act.

As a matt er of abundant precauti on, in the event of loss/inadequacy of profi ts in any fi nancial year during the 
term of Ms. Simran Thapar as Whole-ti me Director, and pursuant to the provisions of secti on 197 read with 
Schedule V and other applicable provisions, of the Act, the matt er has been placed before the shareholders by 
way of special resoluti on for their approval and the necessary disclosures as required in Schedule V(II)(II)(B) of 
the Act, have been enclosed with the explanatory statement.

The relevant documents inter alia noti ce under secti on 160 of the Act are available for inspecti on by the 
Members in electronic form as per the instructi ons provided in the Note No. 32 of this Noti ce. 

Details of Ms. Simran Thapar are provided in the “Annexure” to the Noti ce pursuant to the provisions of  
Secretarial Standard on General Meeti ngs (“SS-2”), issued by the Insti tute of Company Secretaries of India.

Save and except Ms. Simran Thapar, and her relati ves to the extent of their shareholding interest, if any, in the 
Company, none of the other Directors, Key Managerial Personnel (“KMP”) of the Company and their relati ves 
are, in any way, concerned or interested, fi nancially or otherwise, in the Resoluti on set out at Item No. 6 of the 
Noti ce. Ms. Simran Thapar is not related to any other Director/ KMP of the Company.

The Board recommends the Special Resoluti on at Item No. 6 of the Noti ce for approval of the Members.

Item No. 7: To appoint Ms. Shan Jain (DIN: 09661574) as Independent Director of the Company

The Board of Directors of the Company in its meeti ng held on June 17, 2025, appointed Ms. Shan Jain (DIN: 
09661574) as Independent Director of the Company subject to approval of members for a period of 2 (two) 
years with eff ect from June 17, 2025.

Ms. Shan Jain brings a wealth of experience and experti se to the boardroom, specializing in transforming and 
accelerati ng sales-led organizati ons into marketi ng powerhouses with over 31 years of experience in building 
and turning around brands across various industries.

The Company has received a noti ce in writi ng under secti on 160 of the Act, proposing candidature of Ms. Jain 
for the offi  ce of Independent Director of the Company.
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The Company has received declarati on from Ms. Jain that he meets the criteria of independence as prescribed 
under secti on 149(6) of the Act. Ms. Jain is not disqualifi ed from being appointed as a director in terms of 
secti on 164 of the Act and has given his consent to act as an Independent Director of the Company. Ms. Jain do 
not hold any equity shares by himself or on benefi cial basis for any other person in the Company as on date of 
this Noti ce.

In accordance with the provisions of Secti on 150 of the Act read with the applicable rules made thereunder, Ms. 
Shan Jain has confi rmed that she has registered herself with the Independent Directors Databank maintained by 
the Indian Insti tute of Corporate Aff airs (“IICA”). Mr. Jain has also passed the online profi ciency self-assessment 
test conducted by IICA.

In the opinion of the Board of Directors, Ms. Shan Jain fulfi ls the conditi ons for appointment as an Independent 
Director as per Companies Act 2013 and given her skills, integrity, experti se and experience, the associati on of 
Ms. Shan Jain would be benefi cial to the Company. Accordingly, it is proposed to appoint Ms. Shan Jain as an 
Independent Director of the Company, not liable to reti re by rotati on, for a term of 2 (two) consecuti ve years 
on the Board of directors of the Company.

Ms. Jain would be enti tled to receive sitti  ng fees for att ending the Meeti ngs of the Board of Directors and 
Committ ees thereof, re-imbursement for travel and lodging expenses incurred in connecti on with att ending 
Board/ Committ ee meeti ngs, within the limits approved by the Board of Directors of the Company from ti me 
to ti me.

A copy of lett er of appointment of Ms. Shan Jain setti  ng out the terms and conditi ons of the appointment will 
be available electronically for inspecti on by the members during the AGM of the Company on the website of the 
Company at www.carrier.com/building-soluti ons/en/in/investor/ and can also be inspected at the registered 
offi  ce of the Company during business hours up to the date of passing of above said resoluti on.

Details of Ms. Shan Jain are provided in the “Annexure” to the Noti ce pursuant to the provisions of  Secretarial 
Standard on General Meeti ngs (“SS-2”), issued by the Insti tute of Company Secretaries of India.

Save and except Ms. Shan Jain and his relati ves, to the extent of their shareholding interest, if any, in the 
Company, none of the other directors / key managerial personnel of the Company / their relati ves are in any 
way concerned or interested fi nancially or otherwise in the resoluti on. Ms. Shan Jain is not related to any other 
Director/ KMP of the Company.

The Board of Directors recommends the ordinary resoluti on set out at item number 7 of the noti ce for approval 
of members.

Item No. 8: To increase in borrowing limits of the Company under Secti on 180(1)(c) of the Companies Act, 
2013:

Pursuant to the provisions of secti on 180(1)(c) of the Companies Act, 2013 (‘Act’), the outstanding borrowings 
of a Company (apart from temporary loans obtained from the Company's Bankers in the ordinary course of 
business) at any ti me, cannot exceed aggregate of its paid-up share capital, free reserves and security premium 
unless the Company has obtained an approval of the members by way of special resoluti on.

Keeping in view the Company's funding requirements for its business acti viti es as well as to maintain adequate 
liquidity, pursue growth opportuniti es and general corporate and other purposes, it is proposed to enhance the 
borrowing limits of the Company to Rs. 500 Crore. Hence, the Company is required to obtain approval of the 
members by way of special resoluti on.

In view of the above, the Board of Directors, at its meeti ng dated August 25, 2025 has recommended seeking 
approval of the Members by passing a special resoluti on to increase the borrowing limit of the Company and 
for the creati on of security to secure such borrowings for an amount up to Rs. 500 Crore.
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None of the Directors, Key Managerial Personnel (KMP) or their relati ves are in any way, concerned or interested, 
fi nancially or otherwise in the resoluti on set out at Item No. 8 of the Noti ce, except to the extent of their 
shareholding in the Company, if any.

The Board recommends the Resoluti on set forth in Item No. 8 of the Noti ce for approval of the Members by way 
of a Special Resoluti on in the best interest of the Company.

Item No. 9: To rati fy remunerati on of cost auditors of the Company for the fi nancial year 2025-26:

In terms of the provisions of secti on 148(3) of the Companies Act, 2013 read with rule 14 of the Companies 
(Audit & Auditors) Rules, 2014, the remunerati on payable to the cost auditors shall be fi xed by the Board of 
Directors of the Company on the recommendati on of the Audit Committ ee and the same shall be subsequently 
rati fi ed by the members of the Company at a general meeti ng.

The Board of Directors of the Company on the recommendati on of the Audit Committ ee has approved the 
appointment and remunerati on of Jain Sharma & Associates, Cost Accountants (Firm Registrati on Number 
000270) as cost auditors of the Company for the fi nancial year 2025-26 at a remunerati on of Rs. 3,65,000/- 
(Rupees Three Lakh Sixty-Five Thousand Only) excluding out of pocket expenses and taxes as applicable.

Accordingly, the consent of the members is sought by passing an ordinary resoluti on as set out at item number 
10 of the noti ce for rati fi cati on of the remunerati on payable to the cost auditors for the fi nancial year 2025-26.

The relevant documents referred to in this resoluti on, if any, will be available electronically for inspecti on by the 
Members in electronic form as per the instructi ons provided in the Note No. 33 of this Noti ce.

None of the directors/key managerial personnel/ their relati ves are in any way concerned or interested 
fi nancially or otherwise in this resoluti on.

The Board recommends the Ordinary Resoluti on at Item No. 10 of the Noti ce for approval of the Members.

Item No. 10: To rati fy sale of commercial refrigerati on business and in this regard to consider and if thought 
fi t to pass, with or without modifi cati on(s), the following resoluti on as a Special Resoluti on:

It was proposed to sell the Company’s Commercial Refrigerati on business as a going concern on a slump sale 
basis to Haier Appliances (India) Private Limited for a considerati on of not less than INR 333 Crore (excluding 
taxes) by the members of the Company vide resoluti on number 07 passed in the 32nd Annual General Meeti ng 
held on September 20, 2024 (the “Transacti on”). 

The initi al valuati on of INR 333 Crore was based on the business projecti ons of Q1 2024. However, by September 
2024, signifi cant changes had occurred due to factors such as Separati on Costs, Management Fees, and Gross 
Margin Reducti on, resulti ng in a substanti al decline in the valuati on of the CCR business. Subsequently, the 
Borad of Directors in  their meeti ng held on 27th September 2024, subject to rati fi cati on by the members in the 
upcoming AGM, approved sale of Commercial Refrigerati on Business at revised valuati on of INR 265 Crore as a 
going concern on a slump sale basis to Haier Appliances (India) Private Limited.

Secti on 180(1)(a) of the Companies Act, 2013 (the “Act”) provides that sale, lease or otherwise dispose of the 
whole or substanti ally the whole of an undertaking of a Company requires approval of the shareholders by way 
of Special Resoluti on. Although the Transacti on does not exceed the limits prescribed under Secti on 180(1)
(a) of the Act, as a matt er of abundant precauti on and good corporate governance, this matt er is again being 
placed before the shareholders for their rati fi cati on by way of a Special Resoluti on.

None of the directors/key managerial personnel/ their relati ves are in any way concerned or interested 
fi nancially or otherwise in this resoluti on.

The Board recommends the Ordinary Resoluti on at Item No. 10 of the Noti ce for approval of the Members.
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Annexure - I

Informati on of directors seeking appointment / re-appointment at the 33rd Annual General Meeti ng pursuant 
to Secretarial Standards - 2 issued by The Insti tute of Company Secretaries of India:

Name and Designati on of the 
Director

Mr. Har Amrit Pal Singh Dhillon 
Non-executi ve Director

Mr. Hitesh Khanna, Whole-ti me 
Director

Director Identi fi cati on Number 07043895 11162300
Date of Birth (Age in years) December 12, 1976 (48 Years) July 24, 1979 (46 years)
Original date of appointment April 01, 2019 June 19, 2025
Qualifi cati ons • B.E.

• MBA

MBA, Finance 

Experience & experti se in specifi c 
functi onal area and Remunerati on 
last drawn from Company in FY 
2024-25

25 + years (22 years with Carrier & 
3 years with Tata Motors Limited) of 
experience in IOT-AI Technologies, 
Digital Platf orms, Applied Analyti cs, 
Remote Services, Energy Effi  ciency, 
Management Consulti ng and Sales 
& Service Channel Management 
and Nil

Hitesh Specializes in Program 
Management, Operati on 
Excellence and Supply Chain 
management with over 24 years 
of experience and 75 Lac.

Shareholding in the Company Nil 1
Number of board meeti ngs 
att ended during the year

5/7 N/A

Terms & conditi ons of 
appointment / re-appointment 
and remunerati on

Re-appointed as a non-executi ve 
director pursuant to reti rement 
by rotati on as per the Nominati on 
& Remunerati on Policy of the 
Company.

Appointed as a whole-ti me 
director liable to reti re by 
rotati on. As per the Nominati on 
and Remunerati on policy of the 
Company.

Relati onship with other director/
KMP

N/A N/A

Directorships held in other 
companies

N/A N/A

Members / chairmanship of 
committ ees in public limited 
companies in India

N/A N/A

Name and Designati on 
of the Director

Mr. Munish Kumar, 
Whole-ti me Director

Ms. Simran Thapar, 
Whole-ti me Director

Ms. Shan Jain, 
Independent Director

Director Identi fi cati on 
Number

11178604 09026461 09661574

Date of Birth 
(Age in years)

January 22, 1982 
(43 years)

March 13, 1980 
(44 years)

November 09, 1969 
(56 years)

Original date of 
appointment

July 02, 2025 March 31, 2021 June 17, 2025

Qualifi cati ons MBA from MDI Gurgaon Master's degree in 
Human Resources

Master’s degree from St. 
Stephan’s College, Delhi 
in Operati onal Research.
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Name and Designati on 
of the Director

Mr. Munish Kumar, 
Whole-ti me Director

Ms. Simran Thapar, 
Whole-ti me Director

Ms. Shan Jain, 
Independent Director

Experience & experti se in 
specifi c functi onal area 
and Remunerati on last 
drawn from Company in 
FY 2024-25

23 years of experience 
in strategic leadership, 
programme management 
and HVAC products 
Design and Development 
and 89 Lac.

21 years of experience 
in diverse areas in 
Talent & Engagement; 
Performance; HR 
business partnering, 
Compensati on & Benefi ts 
and 87.5 Lac.

Specializes in 
transforming and 
accelerati ng sales-
led organizati ons into 
marketi ng powerhouses 
with over 31 years of 
experience in building 
and turning around 
brands across various 
industries and Nil.

Shareholding in the 
Company

N/A N/A N/A

Number of board 
meeti ngs att ended 
during the year

N/A 7 N/A

Terms & conditi ons 
of appointment / 
re-appointment and 
remunerati on

Appointed as a whole-
ti me director liable to 
reti re by rotati on. As 
per the Nominati on and 
Remunerati on policy of 
the Company.

Re-appointed as a whole-
ti me director liable to 
reti re by rotati on. As 
per the Nominati on and 
Remunerati on policy of 
the Company.

Appointed as an 
Independent Director, 
not liable to reti re 
by rotati on as per 
Nominati on & 
Remunerati on Policy of 
the Company

Relati onship with other 
director/KMP

N/A N/A N/A

Directorships held in 
other companies

N/A N/A Hella Infra Market 
Limited
Shalimar Paints Limited

Members / chairmanship 
of committ ees in public 
limited companies in India

N/A N/A 07

THE STATEMENT CONTAINING ADDITIONAL INFORMATION AS REQUIRED UNDER SCHEDULE V OF THE 
COMPANIES ACT, 2013 (THE “ACT”) WITH RESPECT TO ITEM NO. 4, 5 &  6

I. GENERAL INFORMATION
 (a) Nature of industry:

 Carrier Airconditi oning & Refrigerati on Limited is engaged in the business of manufacturing, 
assembling, converti ng, altering, maintaining, servicing, repairing, importi ng, exporti ng, buying, 
selling, preparing, marketi ng and dealing in all types of air conditi oning and other temperature control 
equipments, refrigerators, instrumentati on, compressors, allied equipment, tools, implements, 
apparatus, accessories, spare parts and components, required for air conditi oning and refrigerati on 
equipment as well as deals in air conditi oning and refrigerati on of all modes of transport, including 
rail, road, marine and air or any other mode of transport such as train, truck, trailers, ships, bus and 
the like and use of air conditi oning and refrigerati on equipment at industrial plants, factories, offi  ces, 
buildings, home.

(b) Date or expected date of commencement of commercial producti on:
 The Company commenced the business in the year of its incorporati on i.e. 1992.
(c) In case of new companies, expected date of commencement of acti viti es as per project approved 

by fi nancial insti tuti ons appearing in the prospectus: Not Applicable
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(d) Financial performance based on given indicators
(Amount Rs. In Lakhs)

Parti culars 2024-25 2023-24
Revenue from Operati ons 249,612 213,114
Other Income 4,741 2,858
Total Revenue 254,353 215,972
Total expenses 226,829 198,427
Profi t/(Loss) aft er tax for the period 45,259 15,052

(e) Foreign investments or collaborati ons, if any.

 The Company is a subsidiary of Carrier Corporati on, USA  which holds 96.47% of the Company.

II. INFORMATION ABOUT THE APPOINTEE:

Parti culars Mr. Hitesh Khanna Mr. Munish Kumar Ms. Simran Thapar
Background 
details, job profi le, 
suitability and past 
remunerati on

23 years of experience 
in strategic leadership, 
programme 
management and 
HVAC products Design 
and Development and 
75 Lac

21 years of experience 
in diverse areas in 
Talent & Engagement; 
Performance; HR 
business partnering, 
Compensati on & 
Benefi ts and 89 Lac.

Specializes in transforming 
and accelerati ng sales-
led organizati ons into 
marketi ng powerhouses 
with over 31 years of 
experience in building and 
turning around brands 
across various industries 
and 87.5 Lac.

Recogniti on or 
awards:

N/A N/A N/A

Remunerati on 
proposed:

Please refer to the 
resoluti on no. 4 along 
with explanatory 
statement thereof as 
menti oned above.

Please refer to the 
resoluti on no. 5 along 
with explanatory 
statement thereof as 
menti oned above.

Please refer to the 
resoluti on no. 6 along with 
explanatory statement 
thereof as menti oned 
above.

Comparati ve 
remunerati on profi le 
with respect to 
industry, size of the 
Company, profi le 
of the positi on and 
person (in case 
of expatriates the 
relevant details 
would be with 
respect to the 
country of origin):

Taking into 
considerati on the 
size of the Company, 
the profi le of Mr. 
Hitesh Khanna, 
the responsibiliti es 
shouldered by him 
and the industry 
benchmarks, the 
remunerati on 
proposed to be paid 
to him as the Whole-
ti me Director is 
commensurate with 
the remunerati on 
packages paid to 
similar senior level 
counterpart(s) in other 
companies. 

Taking into considerati on 
the size of the 
Company, the profi le 
of Mr. Munish Kumar, 
the responsibiliti es 
shouldered by him 
and the industry 
benchmarks, the 
remunerati on proposed 
to be paid to him as the 
Whole-ti me Director is 
commensurate with the 
remunerati on packages 
paid to similar senior 
level counterpart(s) in 
other companies. 

Taking into considerati on 
the size of the Company, 
the profi le of Ms. Simran 
Thapar, the responsibiliti es 
shouldered by her and the 
industry benchmarks, the 
remunerati on proposed 
to be paid to her as the 
Whole-ti me Director is 
commensurate with the 
remunerati on packages 
paid to similar senior level 
counterpart(s) in other 
companies.



156

Annual Report 2024 - 2025

Parti culars Mr. Hitesh Khanna Mr. Munish Kumar Ms. Simran Thapar
Pecuniary 
relati onship directly 
or indirectly with 
the company, or 
relati onship with the 
managerial personnel 
or other director, if 
any: 

Apart from the 
remunerati on 
proposed to be paid 
to him as Whole-ti me 
Director, Mr. Hitesh 
Khanna does not 
have any pecuniary 
relati onship directly 
or indirectly with 
the Company, except 
holding one share 
of the company, its 
managerial personnel 
or other directors. 

Apart from the 
remunerati on proposed 
to be paid to him as 
Whole-ti me Director, 
Mr. Munish Kumar does 
not have any pecuniary 
relati onship directly 
or indirectly with the 
Company, its managerial 
personnel or other 
directors. 

Apart from the 
remunerati on proposed to 
be paid to her as Whole-
ti me Director, Ms. Simran 
Thapar does not have any 
pecuniary relati onship 
directly or indirectly 
with the Company, its 
managerial personnel or 
other directors. 

III. OTHER INFORMATION:

(a) Reason of loss or inadequate profi ts: As on March 31, 2025, the Company did not have any loss 
or inadequate profi ts. The disclosure under Schedule V has been given as a matt er of abundant 
precauti on.

(b) Steps taken or proposed to be taken for improvement: The Company regularly takes advanced 
steps for further improvement and growth in the producti vity and profi ts.

(c) Expected increase in producti vity and profi ts in measurable terms: The Company regularly takes 
advanced steps for increase in the producti vity and profi ts.

Registered Offi  ce:
Carrier Airconditi oning & Refrigerati on Limited,
CIN: U74999HR1992FLC036104
Regd. Offi  ce: Narsingpur, Kherki Daula Post, 
Delhi-Jaipur Highway, Gurugram – 122004, Haryana
Website: www.carrierindia.com 
E-mail: secretarial@carrier.com
Tel: +91-124-4825500
Fax: +91-124-2372230

Date: August 25, 2025 
Place: Gurugram

 By order of the Board of Directors
 For Carrier Airconditi oning & Refrigerati on Limited

Sd/- 
Ekta   

Company Secretary


