NOTICE

408-422

NOTICE

NOTICE is hereby given that the 26™ Annual General
Meeting (AGM) of the shareholders of Adani Wilmar Limited
("the Company"”) will be held on Wednesday, June 26, 2024
at11.30 A.M. (IST) through Video Conferencing/ Other Audio
Visual Means to transact the following businesses. The
venue of the meeting shall be deemed to be the Registered
Office of the Company at Fortune House, Near Navrangpura
Railway Crossing, Ahmedabad 380009.

Ordinary Business:

1. To receive, consider and adopt the

a. audited standalone financial statements of the
Company for the financial year ended on March
31,2024 together with the reports of the Board of
Directors (the "Board”) and Auditors thereon; and

b. audited consolidated financial statements of the
Company for the financial year ended on March 31,
2024 together with the report of Auditors thereon;

2. To appoint a Director in place of Mr. Pranav V. Adani
(DIN: 00008457), who retires by rotation and being
eligible, offers himself for re-appointment.

Explanation: Based on the terms of appointment,
Executive Directors and the Non-Executive Directors
(other than Independent Directors) are subject to
retirement by rotation. Mr. Pranav V. Adani, who has
been a Director (Non-Executive) since April 1, 2008 and
whose office is liable to retire at this AGM, being eligible,
seeks re-appointment. Based on the performance
evaluation and the recommendation of the Nomination
and Remuneration Committee, the Board recommends
his re-appointment as a Director.

Therefore, the Members are requested to consider and,
if thought fit, to pass the following resolution as an
Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section
152 and other applicable provisions of the Companies
Act, 2013, Mr. Pranav V. Adani (DIN: 00008457) be
and is hereby re-appointed as a Director, liable to
retire by rotation.”

3. To appoint a Director in place of Mr. Angshu Mallick
(DIN: 02481358), who retires by rotation and being
eligible, offers himself for re-appointment.

Explanation: Based on the terms of appointment,
Executive Directors and the Non-Executive Directors
(other than Independent Directors) are subject to
retirement by rotation. Mr. Angshu Mallick, who has
been a Managing Director (Executive) since April 1,
2021 and whose office is liable to retire at this AGM,
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being eligible, seeks re-appointment. Based on the
performance evaluation and the recommendation of
the Nomination and Remuneration Committee, the
Board recommends his re-appointment as a Director.

Therefore, the Members are requested to consider and,
if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section
152 and other applicable provisions of the Companies
Act, 2013, Mr. Angshu Mallick (DIN: 02481358) be
and is hereby re-appointed as a Director, liable to
retire by rotation.”

Special Business:

4

To consider and, if thought fit, approve the material
related party transaction(s) proposed to be entered
into by the Company during the financial year 2024-25
and to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the applicable provisions
of the Companies Act, 2013 (“Act”), read with the
rules framed thereunder (including any statutory
amendment(s) or re-enactment(s) thereof, for the time
being in force, if any), and in terms of Regulation 23
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ("SEBI Listing Regulations”), as amended from
time to time, the Members of the Company do hereby
accord approval to the Board of Directors of the
Company (hereinafter referred to as "Board’, which
term shall be deemed to include any duly authorized
Committee constituted /empowered by the Board,
from time to time, to exercise its powers conferred
by this resolution), for entering into and / or carrying
out and/or continuing with existing contracts /
arrangements/  transactions  (whether individual
transaction or transaction(s) taken together or series
of transaction(s) or otherwise), with ADM International
SARL, being a related party of the Company, whether by
way of continuation(s) or renewal(s) or extension(s) or
modification(s) of earlier arrangements/transactions or
as fresh and independent transaction(s) or otherwise
during the financial year 2024-25, as per the details
set out in the explanatory statement annexed to this
notice, notwithstanding the fact that the aggregate
value of all these transaction(s), whether undertaken
directly or along with its subsidiaries, may exceed
the prescribed thresholds as per the provisions of
the SEBI Listing Regulations as applicable from time
to time, provided however, that the said contract(s)/
arrangement(s)/ transaction(s) shall be carried out
at an arm's length basis and in the ordinary course of
business of the Company.”
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"RESOLVED FURTHER THAT the Board be and is hereby
authorised to execute all such agreements, documents,
instruments and writings as deemed necessary, with
power to alter and vary the terms and conditions of
such contracts/ arrangements/ transactions, settle
all questions, difficulties or doubts that may arise
in this regard, as they may in their sole and absolute
discretion deem fit, file requisite forms with the
regulatory authorities and to do all such acts, deeds,
matters and things as may be considered necessary
and appropriate and to delegate all or any of its powers
herein conferred to any authorized person(s) to give
effect to this resolution.”

To consider and, if thought fit, approve the material
related party transaction(s) proposed to be entered
into by the Company during the financial year 2025-26
and to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:

“"RESOLVED THAT pursuant to the applicable provisions
of the Companies Act, 2013 (“Act”), read with the
rules framed thereunder (including any statutory
amendment(s) or re-enactment(s) thereof, for the time
being in force, if any), and in terms of Regulation 23
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ("SEBI Listing Regulations”), as amended from
time to time, the Members of the Company do hereby
accord approval to the Board of Directors of the
Company (hereinafter referred to as "Board”, which
term shall be deemed to include any duly authorized
Committee constituted /empowered by the Board,
from time to time, to exercise its powers conferred
by this resolution), for entering into and / or carrying
out and/or continuing with existing contracts /
arrangements/  transactions  (whether individual
transaction or transaction(s) taken together or series of
transaction(s) or otherwise), with Wilmar Trading Pte.
Ltd., being a related party of the Company, whether by
way of continuation(s) or renewal(s) or extension(s) or
modification(s) of earlier arrangements/transactions or
as fresh and independent transaction(s) or otherwise
during the financial year 2025-26, as per the details
set out in the explanatory statement annexed to this
notice, notwithstanding the fact that the aggregate
value of all these transaction(s), whether undertaken
directly or along with its subsidiaries, may exceed the
prescribed thresholds as per the provisions of the SEBI
Listing Regulations as may be prescribed from time
to time, provided however, that the said contract(s)/
arrangement(s)/ transaction(s) shall be carried out
at an arm's length basis and in the ordinary course of
business of the Company.”

Date: May 1, 2024
Place: Ahmedabad

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to execute all such agreements, documents,
instruments and writings as deemed necessary, with
power to alter and vary the terms and conditions of
such contracts/ arrangements/ transactions, settle
all questions, difficulties or doubts that may arise
in this regard, as they may in their sole and absolute
discretion deem fit, file requisite forms with the
regulatory authorities and to do all such acts, deeds,
matters and things as may be considered necessary
and appropriate and to delegate all or any of its powers
herein conferred to any authorized person(s) to give
effect to this resolution.”

To considerand if thought fit, approve the remuneration
payable to M/s. Dalwadi & Associates, Practicing Cost
Accountants (Firm Regn. No. 000338), Cost Auditors of
the Company, for the financial year ending 31t March,
2025 and to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of
Sections 148 and all other applicable provisions if
any, of the Companies Act, 2013 (“Act”) (including any
statutory modification(s) or re-enactment thereof, for
the time being in force) and the Companies (Audit
and Auditors) Rules, 2014, as amended from time
to time, M/s. Dalwadi & Associates, Practicing Cost
Accountants (Firm Regn. No. 000338) appointed
as Cost Auditors by the Board of Directors, based on
the recommendation of the Audit Committee, for the
financial year 2024-25 be paid the remuneration not
exceeding ¥ 0.09 crore plus taxes and reimbursement
of out-of-pocket expenses at actuals, if any, incurred in
connection with the audit.”

"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to do all acts
and take all such steps as may be necessary, proper or
expedient to give effect to this resolution.”

By order of the Board
For, Adani Wilmar Limited

Darshil Lakhia
Company Secretary
Membership No: A20217
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The Government of India, Ministry of Corporate Affairs
has allowed conducting Annual General Meeting
through Video Conferencing (VC) or Other Audio Visual
Means (OAVM) and dispended the personal presence of
the members at the meeting. Accordingly, the Ministry
of Corporate Affairs issued Circular No. 14/2020 dated
April 8, 2020, Circular No. 17/2020 dated April 13,
2020 and Circular No. 20/2020 dated May 5, 2020
and Circular No. 02/2021 dated January, 13, 2021 and
Circular No. 21/2021 dated December 14,2021, 02/2022
dated May 5, 2022, 10/2022 dated December 28, 2022
and the latest being 09/2023 dated September 25,
2023 ("MCA Circulars”) and Circular Nos. SEBI/HO/
CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and
Circular No. SEBI/HO/DDHS/P/CIR/2022/0063 dated
May 13, 2022 and SEBI/HO/CRD/PoD-2/P/CIR/2023/4
dated January 5, 2023 and Circular No. SEBI/HO/CFD/
CFD- PoD-2/P/CIR/2023/167 dated October 7, 2023
issued by the Securities Exchange Board of India ("SEBI
Circulars”) prescribing the procedure and manner of
conducting the Annual General Meeting through VC/
OVAM. In terms of the said circulars, the 26™ Annual
General Meeting ("AGM") of the Members will be held
through VC/OAVM. Hence, Members can attend and
participate in the AGM through VC/OAVM only. The
detailed procedure for participation in the meeting
through VC/OAVM is as per note no. 18 and available at
the Company’s website www.adaniwilmar.com.

The helpline number regarding any query / assistance
for participation in the AGM through VC/OAVM is
022-23058542/43.

Information regarding appointment/re-appointment
of Directors and Explanatory Statement in respect
of special businesses to be transacted pursuant to
Section 102 of the Companies Act, 2013 (“the Act”) and/
or Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 ("SEBI
Listing Regulations”) is annexed hereto.

Pursuant to the Circular No. 14/2020 dated April 8,
2020, issued by the Ministry of Corporate Affairs, the
facility to appoint proxy to attend and cast vote for
the members is not available for this AGM. However,
the Body Corporates are entitled to appoint authorised
representatives to attend the AGM through VC/
OAVM and participate thereat and cast their votes
through e-voting.

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

In line with the aforesaid Ministry of Corporate
Affairs Circulars, the AGM Notice calling the AGM
has been uploaded on the website of the Company at

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

The Register of members and share transfer books
of the Company will remain closed from Wednesday,
June 19, 2024 to Wednesday, June 26, 2024 (both days
inclusive) for the purpose of AGM.

Members seeking any information with regard to the
accounts are requested to write to the Company at
least 10 days before the meeting so as to enable the
management to keep the information ready.

Members holding the shares in physical mode are
requested to notify immediately the change of their
address and bank particulars to the RET Agent of the
Company. In case shares held in dematerialized form,
the information regarding change of address and
bank particulars should be given to their respective
Depository Participant.

In terms of Section 72 of the Act, nomination facility is
available to individual members holding shares in the
physical form. The memberswho are desirous of availing
this facility, may kindly write to Company’'s R&T Agent
for nomination form by quoting their folio number.

The Register of Directors’ and Key Managerial
Personnel and their shareholding maintained under
Section 170 of the Act, the Register of contracts or
arrangements in which the Directors are interested
under Section 189 of the Act and all other documents
referred to in this Notice will be available for inspection
in electronic mode.

The members can join the AGM through the VC/
OAVM mode 15 (fifteen) minutes before and after
the scheduled time of the commencement of the
meeting by following the procedure mentioned in
the Notice. The facility of participation at the AGM
through VC/OAVM will be made available for 1,000
members on first come first served basis. This will
not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders’
Relationship Committee, Auditors etc. who are allowed
to attend the AGM without restriction on account of
first come first served basis.

Process and manner for Members opting for voting
through Electronic means:
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Pursuant to the provisions of Section 108 of Members of the Company holding shares either
the Act read with Rule 20 of the Companies in physical form or in demat form as on the Cut-
(Management and Administration) Rules, 2014 (as off date i.e. Wednesday, June 19, 2024 may cast
amended) and Regulation 44 of the SEBI Listing their vote electronically. The Members will not be
Regulations (as amended), and pursuant to the able to cast their vote electronically beyond the
MCA Circulars, the Company is providing facility date and time mentioned above and the remote
of remote e-voting to its Members in respect of e-voting module shall be disabled for voting by
the businesses to be transacted at the AGM. CDSL thereafter.

For this purpose, the Company has entered into
an agreement with Central Depository Services
(India) Limited (CDSL), as the Authorised e-voting Member, he/she shall not be allowed to change it
agency for facilitating voting through electronic subsequently or cast the vote again.

means. The facility of casting votes by a Member
using remote e-voting as well as e-voting system
on the date of the AGM will be provided by CDSL.

V. Once the vote on a resolution is cast by the

vi. The voting rights of the Members shall be in
proportion to their share in the paid-up equity
share capital of the Company as on the Cut-off

Members whose names are recorded in the date i.e. Wednesday, June 19, 2024.

Register of Members or in the Register of
Beneficial Owners maintained by the Depositories
as on the Cut-off date i.e. Wednesday, June 19,
2024, shall be entitled to avail the facility of
remote e-voting as well as e-voting system on the
date of the AGM. Any recipient of the Notice, who
has no voting rights as on the Cut-off date, shall
treat this Notice as intimation only. 14. Process for those shareholders whose email ids are
not registered:

vii. The Company has appointed CS Chirag Shah,
Practising Company Secretary (Membership No.
FCS: 5545; CP No: 3498), to act as the Scrutinizer
for conducting the remote e-voting process as
well as the e-voting system on the date of the
AGM, in a fair and transparent manner.

A person who has acquired the shares and has

become a Member of the Company after the a) For Physical shareholders- please provide
dispatch of the Notice of the AGM and prior to necessary details like Folio No. Name of
the Cut-off date i.e. Wednesday, June 19, 2024, shareholder, scanned copy of the share certificate
shall be entitled to exercise his/her vote either (front and back), PAN (self-attested scanned copy
electronically i.e. remote e-voting or venue voting of PAN card), AADHAR (self-attested scanned
system on the date of the AGM by following the copy of Aadhar Card) by email to rnt.helpdesk@
procedure mentioned in this part. linkintime.co.in.

The remote e-voting will commence on Saturday, b) For Demat shareholders - Please update your email
June 22,2024 3t 9.00 a.m. and will end on Tuesday, id & mobile no. with your respective Depository
June 25,2024 at 5.00 p.m. During this period, the Participant (DP).

15.

THE INSTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E- VOTING AND JOINING VIRTUAL MEETING ARE AS
UNDER:

@

(ii)
(iif)

The voting period begins on Saturday, June 22,2024 at 9.00 a.m. and ends on Tuesday, June 25, 2024 at 5.00 p.m.
During this period shareholders of the Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date i.e. Wednesday, June 19, 2024, may cast their votes electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

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

Pursuant to SEBI Circular No. SEBI/HO/CFD/ CMD/CIR/P/2020/242 dated 9 December, 2020, under Regulation 44
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
listed entities are required to provide remote e-voting facility to its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that the participation by the public non-institutional shareholders/retail
shareholders is at a negligible level.

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

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat account holders would be able to cast their vote without
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(iv)

having to register again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing
ease and convenience of participating in the e-voting process.

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

In terms of SEBI circular no. SEBI/HO/CFD/ CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants. Shareholders are advised
to update their mobile number and email Id in their demat accounts in order to access the e-Voting facility.

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

Type of shareholders Login Method

Individual 1) Users who have opted for CDSls Easi / Easiest facility, can login through their
Shareholders holding existing user id and password. Option will be made available to reach e-Voting page
securities in Demat without any further authentication. The URLs for users to login to Easi / Easiest are
mode with CDSL https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on Login

icon and select New System Myeasi.

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

3) Ifthe useris not registered for Easi/Easiest, option to register is available at cdsl website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on
registration option.

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

Individual ) 1) If you are already registered for NSDL IDeAS facility, please visit the e-Services website
Shareholders holding of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com
securities in demat either on a Personal Computer or on a mobile. Once the home page of e-Services is
mode with NSDL launched, click on the "Beneficial Owner” icon under “Login” which is available under

‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services.
Click on "Access to e-Voting” under e-Voting services and you will be able to see e-Voting
page. Click on company name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote during the remote
e-\Voting period or joining virtual meeting & voting during the meeting.

2) If the user is not registered for IDeAS e-Services, option to register is available at

https://eservices.nsdl.com. Select "Register Online for IDeAS "Portal or click  at
h : rvi nsdl.com C | DirectR

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

Individual You can also login using the login credentials of your demat account through your
Shareholders Depository Participant registered with NSDL/CDSL for e-Voting facility. After successful
(holding securities login, you will be able to see e-Voting option. Once you click on e-Voting option, you will
in demat mode) be redirected to NSDL/CDSL Depository site after successful authentication, wherein you
login through can see e-Voting feature. Click on company name or e-Voting service provider name and
their Depository you will be redirected to e-Voting service provider's website for casting your vote during
Participants the remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at above mentioned websites.

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

Login type Helpdesk details
Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk
securities in Demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.com or call toll free

no. 1800 22 55 33,

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk
securities in Demat mode with NSDL by sending a request at evoting@nsdl.co.in or call at toll free no.: (022)

4886 7000 and (022) 24999 7000.

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

(i)  Login method for e-Voting and joining virtual meeting for shareholders other than individual shareholders
holding shares in physical form:

1.

2.

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

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

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

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

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

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

For Physical shareholders and other than individual shareholders holding shares 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).

Members who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number indicated in the PAN
field.
Dividend Bank Details  Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
OR Date of Birth (DOB) 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 field as
mentioned in instruction (v).

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

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

(v) Click on the EVSN of the Company — ADANI WILMAR LIMITED on which you choose to vote.

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

(vii) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

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

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

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

(xii) There is also an optional provision to upload Board Resolution/Power of Attorney if any uploaded, which will
be made available to scrutinizer for verification.

(xiii) Members/ Shareholders can also cast their vote using CDSL's mobile app m-Voting. The m-Voting app can be
downloaded from the Google Play Store. Apple and Windows phone users can download the app from the App
Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile
app while voting on your mobile.

(xiv) Note for Non - Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log
on to www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
hel k.evotin lindi m.

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

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

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

. Alternatively, Non Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer and to the Company, if voted from individual tab & not uploaded same in the
CDSL e-voting system for the scrutinizer to verify the same.

. If you have any queries orissues regarding attending AGM & e-Voting from the CDSL e-Voting System, you
can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33.

. All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh
Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25" Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email
to helpdesk.evotina@cdslindia.com or call toll free no. 1800 22 55 33,
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16.

7.

18.

The instructions for shareholders attending the
AGM through VC/OAVM & e-voting during meeting
are as under:-

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

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

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

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

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

The results declared along with the Scrutinizer's
Report shall be placed on the Company's website
www.adaniwilmar.com and on the website of CDSL i.e.
www.cdslindia.com within two days of the passing of
the Resolutions at the 26™ Annual General Meeting
of the Company and shall also be communicated
to the Stock Exchanges where the shares of the
Company are listed.

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

1. Member will be provided with a facility to attend
the AGM through VC/OAVM or view the live
webcast of AGM through the CDSL e-Voting
system. Members may access the same at
https://www.evotingindia.com undershareholders’

/members login by using the remote e-voting
credentials. The link for VC/OAVM will be available
in shareholder/members login where the EVSN of
Company will be displayed.

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

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

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

For ease of conduct, members who would like to
ask questions may send their questions in advance
atleast (7) days before AGM mentioning their name,
demat account number / folio number, email id,
mobile number at darshil.lakhia@adaniwilmar.in and
register themselves as a speaker. Those Members
who have registered themselves as a speaker will
only be allowed to express their views/ask questions
during the AGM.

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

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

Since the AGM will be held through VC/OAVM, the
Route Map is not annexed in this Notice.
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Contact Details:

Company Mr. Darshil Lakhia
Company Secretary and Compliance Officer
Adani Wilmar Limited
Regd. Office: " Fortune House, Near Navrangpura Railway Crossing, Ahmedabad- 380 009. Gujarat, India
CIN: L15146GJ1999PLC035320
E-mail: darshil.lakhis@adaniwilmarin
Registrar and M/s. Link Intime India Private Limited
Transfer Agent  C-101, 247 Park,L. B. S. Marg, Vikhroli (West),
Mumbai 400083,
Contact Person: Mr. Jayprakash VP
Email: rnt.helpdesk@linkintime.co.in
e-Voting Agency Central Depository Services (India) Limited
E-mail: helpdesk.evoting@cdslindia.com
Phone: 022- 22723333/ 8588
Scrutinizer CS Chirag Shah
Practising Company Secretary
E-mail: pcschirag@amail.com
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 ("ACT") AND REGULATION 36(3) OF THE SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015.

Item No. 4

The provisions of the SEBI Listing Regulations, as
amended by the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) (Sixth
Amendment) Regulations, 2021, effective April 1, 2022,
mandates prior approval of the Members by means of an
ordinary resolution for all material related party transactions,
and subsequent material modifications as defined by
the audit committee, even if such transactions are in the
ordinary course of business of the concerned company and
at an arm’'s length basis. A transaction with a related party
shall be considered as material if the transaction(s) to be
entered into individually or taken together with previous
transactions during a financial year, whether directly or
indirectly and / or through its subsidiary(ies), exceed(s)
% 1,000 crore, or 10% of the annual consolidated turnover as
per the last audited financial statements of the listed entity,
whichever is lower.

During the financial year 2024-25, the Company, either
directly ortogetherwithits subsidiaries, propose to enterinto
certain related party transactions with ADM International

SARL the aggregate of which are likely to exceed the
applicable materiality thresholds as mentioned above.

Accordingly, as per the SEBI Listing Regulations, prior
approval of the Members is being sought to enable the
Company to enter into transaction(s) (whether individual
transaction or transaction(s) taken together or series of
transaction(s) or otherwise) either individually or together
with its subsidiaries with ADM International SARL, The Audit
Committee (comprising majority of Independent Directors)
at its meeting held on April 30, 2024, has reviewed and
approved the proposed material related party transactions
to be entered into by the Company during the FY. 2024-25.

All the related party transaction(s) as mentioned hereunder
would be in the ordinary course of business of the Company
and on an arm’s length basis.

The Board recommends passing of the Ordinary Resolution
as set out in Iltem no. 4 of this Notice, for approval by the by
the Members of the Company.

Information required under Regulation 23 of the SEBI Listing Regulations read with SEBI Circular dated November 22, 2021

is provided herewith:

i Name of the Related Party

ADM International SARL

Purchase of goods, Sale of goods, Rendering of services and Receiving

of services.

iii.  Material terms and particulars of the proposed Material terms and conditions are based on the contracts which inter

transaction

alia include the rates based on prevailing market price and commercial

terms as on the date of entering into the contract.

iv.  Nature of Relationship with. the Company The Archer-Daniels-Midland Company (ADMW) is one of the shareholder
including nature of its concern or interest of Wilmar International Limited, parent entity of joint venturer partner

(financial or otherwise)

of the Company.

ADM International SARL is a subsidiary of ADM group.

During the financial year 2024-2025

Not to exceed % 1,500 crore.

vii. Value of RPT as % of the Company's audited approx. 2.92%

consolidated annual turnover of Rs. 51,262
crore for the financial year 2023-24.

viii. If the transaction relates to any loans, inter-corporate deposits, advances or investments made or given by the listed

entity or its subsidiary:

Not Applicable
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(i) Applicable terms, including covenants, Not Applicable
tenure, interest rate and repayment
schedule, whether secured or unsecured; if
secured, the nature of security
(iii) the purpose for which the funds will be Not Applicable
utilized by the ultimate beneficiary of
such funds pursuant to the related party
transaction
ix.  Justification as to why the RPT is in the interest The Archer-Daniels-Midland Company (ADM) is one of the largest
of the Company. global food processing and commodities trading corporations.
Headquartered in Chicago, Illinois, ADM operates in various sectors
including food ingredients, animal nutrition, biofuels, and agricultural
products. The company processes and sells agricultural commodities
such as grains, oilseeds, cocoa, and other agricultural products.

ADM group is one of the shareholder of Wilmar International Limited,
parent entity of the joint venturer partner of the Company. ADM
International SARL, Switzerland is a subsidiary of ADM group. The
Company purchases crude soyabean oil, crude sunfloweroiland various
other agro products like grains and pulses from ADM International
SARL. The Company gets assured supply guarantee and best quality of
oil and other agro products from ADM International SARL. Sunflower
oil and Soyaben oils are a3 major sub segments of edible oil business
of the Company. Hence an assurance of continuous and good quality
supply is of immense importance to ensure availability of products of
the Companyin the market. These transactions would be in the normal
course of business of the Company and at an arms’ length basis.
x Copy of the valuation or other external party Not Applicable
report, if any such report has been relied upon.
xi Any other information relevant or important for Nil
the members to take a decision on the proposed
transaction.

The Members may please note that in terms of the provisions To facilitate un-interrupted business, prior approval of the

of the SEBI Listing Regulations, the related parties as defined
thereunder (whether such related party(ies) is a party to the
aforesaid transactions or not) shall not vote to approve the
Ordinary Resolution, as set out in Iltem no. 4 of this Notice.

None of the Directors, Key Managerial Personnel of the
Company and their respective relatives, are in any way,
concerned or interested, financially or otherwise, except to
the extent of their shareholding in the Company, if any, in
the proposed Ordinary Resolution, as set out in Item no. 4
of this Notice.

Iltem No. 5

The Company has obtained prior approval of the Members by
way of an Ordinary Resolution passed at the 25" AGM held
on July 20, 2023, for entering into transactions (whether
individual transaction or transaction(s) taken together or
series of transaction(s) or otherwise) either individually
or together with its subsidiaries, with Wilmar Trading
Pte Ltd., being a related party of the Company during the
financial year 2024-25, upto 35% of the Company’'s annual
consolidated turnover of the FY 2023-24.
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Members is being sought to enable the Company to enter
into transaction(s) (whether individual transaction or
transaction(s) taken together or series of transaction(s) or
otherwise) eitherindividually or togetherwith its subsidiaries
with Wilmar Trading Pte Ltd., being a related party of
the Company, during the financial year 2025-26, which,
considering the existing and projected trends, are likely to
exceed the materiality threshold as per the SEBI Listing
Regulations The Audit Committee (comprising majority of
Independent Directors) of the Company at its meeting held
on April 30, 2024, has reviewed and approved the proposed
material related party transactions to be entered into by the
Company during the F.Y. 2025-26.

All the related party transaction(s) as mentioned hereunder,
proposed to be entered into by the Company during the F.Y.
2025-26 would be in the ordinary course of business of the
Company and on an arm's length basis.

The Board recommends passing of the Ordinary Resolution
as set out in Item no. 5 of this Notice, for approval by the by
the Members of the Company.
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Information required under Regulation 23 of the SEBI Listing Regulations read with SEBI Circular dated 22" November, 2021
is provided herewith:

Name of the Related Party

Material terms and particulars of the proposed
transaction

iv.  Nature of Relationship with the Company
including nature of its concern or interest
(financial or otherwise)

V. Tenure of the proposed transaction

vi.  Value of the proposed transaction

Vil Value of RPT as % of the Company’s audited’
consolidated annual turnover for the financial
year 2024-25.

s

Wilmar Trading Pte. Ltd.

Purchase of goods, Sale of goods, Rendering of services and Receiving
of services.

Material terms and conditions are based on the contracts which inter
alia include the rates based on prevailing market price and commercial
terms as on the date of entering into the contract.

Wholly owned subsidiary of Wilmar International Limited, parent entity
of joint venture partner of the Company.

During the financial year 2025-26

Not to exceed 35% of the annual consolidated turnover of the
Company for the FY 2024-25.

Not to exceed 35% of the annual consolidated turnover of the
Company for the FY 2024-25.

The Members have already approved similar material RPTs for the
FY 2024-25 for an amount not exceeding 35% of the Company's
consolidated turnover for the FY 2023-24.

If the transaction relates to any loans, inter-corporate deposits, advances or investments made or given by the listed

entity or its subsidiary:

(i) Applicable terms, including covenants,
tenure, interest rate and repayment
schedule, whether secured or unsecured; if
secured, the nature of security

(iii) the purpose for which the funds will be
utilized by the ultimate beneficiary of
such funds pursuant to the related party
transaction

Not Applicable

Not Applicable

Not Applicable

Wilmar group is one of the leading agri business groups of Asia and
amongst the largest edible oil players of the world. It is also one of
the largest producers and exporters of palm oil. The Company gets
assured supply guarantee and best quality of oil from Wilmar Trading
Pte. Ltd. Palm oil is a3 major sub segment of edible oil business of the
Company. Hence an assurance of continuous and good quality supply
is of immense importance to ensure availability of products of the
Company in the market. These transactions are in the normal course
of business of the Company and at an arms’ length basis.

Not Applicable

ix. Justification as to why the RPT is in the interest
of the Company.
x Copy of the valuation or other externallmb'é”r'ty
- report, if any such report has been relied upon.
xi.  Any other information relevant or important for Nil

the members to take a decision on the proposed
transaction.

The Members may please note that in terms of the provisions
of the SEBI Listing Regulations, the related parties as defined
thereunder (whether such related party(ies) is a party to the
aforesaid transactions or not) shall not vote to approve the
Ordinary Resolution, as set out in Item no. 5 of this Notice.

None of the Directors, Key Managerial Personnel of the
Company and their respective relatives, are in any way,
concerned or interested, financially or otherwise, except to
the extent of their shareholding in the Company, if any, in
the proposed Ordinary Resolution, as set out in ltem no. 5
of this Notice.

Item No. 6

The Board of Directors has on the recommendation of the
Audit Committee, approved the appointment of M/s. Dalwadi
& Associates, Practicing Cost Accountants (Firm Regn. No.
000338) as Cost Auditors of the Company to conduct the
audit of the cost records for the financial year 2024-25, at
a fee not exceeding % 0.09 crore plus applicable taxes and
reimbursement of out of pocket expenses, as remuneration
for cost audit services.

In accordance with the provisions of Section 148 of the Act
read with the Companies (Audit and Auditors) Rules, 2014,
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as amended till date, the remuneration payable to the Cost
Auditors as recommended by the Audit Committee and
approved by the Board, has to be ratified by the Members
of the Company.

Accordingly consent of the Members is sought for passing
an Ordinary Resolution as set out in Item No. 6 of the notice
for ratification of the remuneration payable to the Cost
Auditors for the financial year 2024-25.

The Board recommends passing of the Ordinary Resolution
as set out in Item no. 6 of this Notice, for approval by the by
the Members of the Company.
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None of the other Directors, Key Managerial Personnel of
the Company and their respective relatives, are in any way,
concerned or interested, financially or otherwise, except to
the extent of their shareholding in the Company, if any, in
the proposed Ordinary Resolution, as set out in Item no. 6
of this Notice.

By order of the Board
For, Adani Wilmar Limited

Darshil Lakhia
Company Secretary

Date: May 1, 2024
Place: Ahmedabad
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Details of Directors seeking appointment / re-appointment pursuant to Regulation
36(3) of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015
and Secretarial Standard 2 on General Meetings.

Name of Director

Mr. Pranav. V. Adani

" 45years, 09-08-1978

Nl

"BBA.

Brief profile and nature of expertise in
specific functional areas

Mr. Pranav Adani has been active in the Adani group since 1999. He has been
instrumental in initiating & building numerous new business opportunities across
multiple sectors. He has spearheaded the Joint Venture with the Wilmar Group
of Singapore and transformed it from a single refinery edible oil business into a
pan India Food Company. He also leads the Oil & Gas, City Gas Distribution & Agri
Infrastructure businesses of the Adani group. His astute understanding of the
economic environment has helped the Company and Adani group in scaling up
the businesses multi fold. He is a Bachelor of Science in Business Administration
from the Boston University, USA. He is also an alumnus of the Owners/ President
Management Program of the Harvard Business School, USA. He has been conferred
with several awards, Globoil Man of the year award 2009 being one of them.

01-04-2008

Not Applicable

He is a Non Executive Director and is not drawing any remuneration from the

- Company.

Relationship with other Directors,
Manager and None other Key
Managerial Personnel of the Company

None

Other Directorship (Includes
directorship in public, private and
foreign companies and insurance
corporations)

° Adani Enterprises Limited™ "

° Adani Total Gas Limited™"

e  Adani Agri Fresh Limited

e  Adani Bunkering Private Limited

e Adani Welspun Exploration Limited

° Mundra Synenergy Limited

e  AMG Media Networks Limited

e Adani Infrastructure and Developers Private Limited
° Adani Properties Private Limited

° Adani Sportsline Private Limited

° Karnavati Museum of Leadership Foundation

° Dharavi Redevelopment Project Private Limited

Chairmanship/ Membership of the
Committees of other Companies in
which position of Director is held

"o Adani Enterprises Limited"®

. Stakeholders’ Relationship Committee (Member)

. Corporate Social Responsibility Committee (Member)

. Legal, Regulatory & Tax Committee (Member)

. Reputation Risk Committee (Member)

. Information Technology & Data Security Committee (Member)

e Adani Total Gas Limited""
e Corporate Social Responsibility Committee (Member)
. Risk Management Committee (Member)
e  Mergers & Acquisitions Committee (Member)
. Reputation Risk Committee (Chairman)

Resignations, if any, from listed
entities (in India) in past three years

None

Details of Board/ Committee Meetings
attended during the year

The details of his attendance are given in the Corporate Governance Report, which’
forms a part of this Annual Report.

NMListed entities
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Details of Directors seeking appointment / re-appointment pursuant to Regulation
36(3) of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015
and Secretarial Standard 2 on General Meetings.

Name of Director

Mr. Angshu Mallick

63 years, 01-02-1961

2,468

Bachelor in Dairy Technology, P.G. Diploma in Rural Management

Brief profile and nature of expertise in
specific functional areas

Mr. Angshu Mallick, is an Executive Director of the Company who has been’
designated as Managing Director & Chief Executive Officer (C.E.O.) of the Company
w.e.f. April 1, 2021. He has been working with our Company since March 1999.
Previously, he worked at National Dairy Development Board (NDDB) and Gujarat Co-
operative Milk Marketing Federation Limited (Amul) in Marketing and Distribution
function. He has over 35 years of experience in marketing and sales in the food
industry. He holds a bachelor's degree in dairy technology from Dairy Science
College, National Dairy Research Institute, Karnal and a post graduate diploma in
rural management from Institute of Rural Management, Anand.

01-04-2021

He has been re- appointed as Managing Director and CEO for a period of 3 years'
w.e.f 01-04-2024, liable to retire by rotation.

7 5.15 crores

Relationship with other Directors,
Manager and None other Key
Managerial Personnel of the Company

None

Other Directorship (Includes
directorship in public, private and
foreign companies and insurance
corporations)

AWL Edible Oils and Foods Private Limited" "
K.TV. Health Food Private Limited

KTV Edible Oils Private Limited

All India Basmati Rice Exporters Federation
The Indian Society of Advertisers
Agriculture Skill Council of India

The Solvent Extractors Association of India

Chairmanship/ Membership of the Nil
Committees of other Companies in

which position of Director is held
Resignations, if any, from listed None

entities (in India) in past three years

Details of Board/ Committee Meetings
attended during the year

The details of his attendance are given in the Corporate Governance Report, which’
forms a part of this Annual Report.

AN deemed public company.
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