


RHI Magnesita India Refractories Limited 

4. To appoint and fix the remuneration of Secretarial Auditors and in this regard, to consider and if thought fit, to pass, with or 

without modification(s), the following resolution as an Ordinary Resolution: 

"RESOLVED THAT pursuant to the provisions of Section 204 and other applicable provisions, if any, of the Companies 

Act, 2013 read with Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and 

in accordance with the provisions of Regulation 24A and other applicable provisions, if any, of the SEBI Listing Obligations 

and Disclosures Requirements Regulations, 2015, Mr. Naresh Verma,(Membership No. FCS 5403; COP: 4424), Proprietor 

of Mis. Naresh Verma & Associates, Company Secretaries, a Peer Reviewed firm, who has submitted his consent to act as 

Secretarial Auditor of the Company, be and is hereby appointed as Secretarial Auditor of the Company, for a term of five 

(5) consecutive years, to hold office from the conclusion of this 7th Annual General Meeting ('AGM') till the conclusion of 

the 12th AGM to be held in the calendar year 2030, as may be mutually agreed between the Board of Directors of the 

Company and the said Secretarial Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company ('Board' which term shall be deemed to include any 

committee thereof) and/ or Company Secretary be and is hereby authorised to do all such acts, deeds, matters and things 

as may be deemed proper, necessary, or expedient, including filing the requisite forms or submission of documents with 

any authority or accepting any modifications to the clauses as required by such authorities, for the purpose of giving effect 

to this resolution and for matters connected therewith, or incidental thereto." 

Gurugram,27 May 2025 

Registered Office: 

Dalmiapuram, Lalgudi District Tiruchirapalli, 

Chennai, Tamil Nadu, India, 621651 

Tel: +91 22 49851200 

Email: corporate.india@rhimagnesita.com 

CIN:U26100TN2018PLC125133 

By order of Board of Directors 

�tta 
Company Secretary 

Membership No. A54443 



ITEM NO. 3 

RHI Magnesita India Refractories Limited 

EXPLANATORY STATEMENT WITH REGARD TO AGENDA AS MENTIONED ABOVE 

PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 

Pursuant to Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014, as amended from time to time, 

the Company is required to have audit of its cost records maintained for the specified product in relation to the business 

activity of the Company by a Cost Accountant. The Board at their meeting held on 27 May 2025 has approved the appointment 

of M/s. K. G. Goyal & Associate, Cost Accountants (having firm registration number 000024) as cost auditor of the Company 

for the purpose of conducting audit of the cost records maintain by the Company for the financial year 2025-26 at a 

remuneration of Rs. 50,000/- plus applicable taxes, out-of-pocket and other expenses. 

In accordance with the aforesaid provisions of the Act, the remuneration payable to the Cost Auditors to conduct audit of cost 

records of the Company for the said financial year, shall be required to be ratified by the shareholders of the Company. 

Accordingly, consent of the members is being sought for resolution as set out at Item No. 3 of the Notice for ratification of the 

remuneration payable to the Cost Auditors for the Financial Year 2025-2026. 

The Directors recommend the aforesaid resolution for approval by the members as an ordinary resolution pursuant to the 

provisions of the Act. 

None of the directors or key managerial personnel of the Company or their relatives is concerned or interested in the said 

resolution either financially or otherwise. 

ITEM NO.4 

In terms of the provisions of Section 204 and other applicable provisions, if any, of the Companies Act, 2013, read with Rule 9 

of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and in accordance with the 

provisions of Regulation 24A and other applicable provisions, if any, of the SEBI Listing Obligations and Disclosures 

Requirements Regulations, 2015, Every Material unlisted subsidiary is required to undertake Secretarial Audit by a Peer 

Reviewed firm who shall be appointed by the Members of the Company, on the recommendation of the Board of Directors, for 

a period of five (5) consecutive years. 

Accordingly, the Board of Directors, at its meeting held on 27 May, 2025, subject to the approval of member of the Company, 

approved the appointment of Mr. Naresh Verma,(Membership No. FCS 5403; COP: 4424), Proprietor of M/s. Naresh Verma & 

Associates, Company Secretaries, as the Secretarial Auditor of the Company, for a term of five (5) consecutive years, to hold 

the office of the Secretarial Auditor, effective from the conclusion of 7th AGM until the conclusion of the 12th AGM to be held in 

the calendar year 2030. He was Secretarial Auditor of the Company for FY25. 

Mr. Naresh Verma, had already given his consent for his appointment as the Secretarial Auditor of the Company and have 

confirmed that he fulfills the criteria as specified in clause (a) of Regulation 24A(1A) of SEBI Listing Regulations including the 

test of independence and have further confirmed that he has not incurred any of disqualifications as specified by the 

Securities and Exchange Board of India. 

M/s. Naresh Verma & Associates is primarily engaged in providing professional services in the field of Corporate Laws, SEBI 

Regulations, FEMA Regulations, including carrying out Secretarial Audit, Due Diligence Audit and Compliance Audit for various 

reputed companies. The firm is peer reviewed under Institute of Companies Secretaries of India regulations and is holding peer 

review certificate no. 3266/2023. 

The Directors recommend the aforesaid resolution for the approval by the members as an ordinary resolution pursuant to the 

provisions of the Act. 

None of the directors or key managerial personnel of the Company or their relatives is concerned or interested in the said 

resolution either financially or otherwise. 

Gurugram ,27 May 2025 

By order of Board of Directors 

Bobby Mehndiratta 

Company Secretary 

Membership No. A54443 



RHI Magnesita India Refractories Limited 

NOTES: 

1. A statement pursuant to Section 102(1) of the Companies Act, 2013 relating to special business under item no 3 and 4 as 

mentioned above and the details as required under Secretarial Standard on General Meeting (SS-2) in respect of the 

director seeking appointment/re- appointment at this AGM, to be transacted at the meeting is annexed thereto. 

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND

VOTE, ON A POLL, IN HIS/HER STEAD. A PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY FORM,

DULY COMPLETED, SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY AT LEAST 48 HOURS

BEFORE THE COMMENCEMENT OF THE MEETING. PROXIES SUBMITTED ON BEHALF OF LIMITED COMPANIES,

SOCIETIES, ETC., MUST BE SUPPORTED BY APPROPRIATE RESOLUTIONS/AUTHORITY, AS APPLICABLE. 

A person can act as proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10% of the 

total share capital of the Company. In case a proxy is proposed to be appointed by a member holding more than 10% of 

the total share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any other person 

or shareholder. 

2. Corporate members/ institutional investors, as the case may be, intending to send their authorized representatives to 

attend the Meeting pursuant to Section 113 of Companies Act, 2013 ("the Act") are requested to send to the Company a 

certified copy of the Board resolution authorizing their representatives to attend and vote on their behalf at the Meeting. 

3. Members are requested to bring their copies of AGM notice to the meeting. In order to enable us to register your

attendance at the venue of the AGM, members are requested to please bring their folio number/ demat account 

number/DP ID- Client ID to enable us to provide a duly filled attendance slip for participation at the meeting. 

4. All documents referred to in the notice and the explanatory statement are open for inspection by the members at the 

registered office of the Company on all the working days (that is, except Saturdays, Sundays and Public Holidays) during 

normal business hours upto the date of the Meeting. The aforesaid documents will also be available for inspection by the 

members at the Meeting. 

5. In terms of the applicable Secretarial Standard issued by the Institute of Company Secretaries of India (ICSI), the details 

with respect to the Directors seeking appointment/ re-appointment at the General Meeting is annexed hereto and forms 

integral part of the Notice. Requisite declarations as specified under the Act read with Rules made thereunder, have been 

received from the Directors for their appointment/ re-appointment, as the case may be. 
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1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 
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RHI Magnesita India Refractories Limited 

Annexure to the Notice 

Details of Director proposed to be appointed/re-appointed at the ensuing Annual General Meeting 

(Pursuant to Secretarial Standard-2 of the Institute of Company Secretaries of India) 

Name of Director Mr. Parmod Sagar 

Director Identification Number 06500871 

Date of Birth 4 September 1965 

Date of first appointment at the Board 5 January 2023 

Qualifications B-Tech (Mechanical) Bachelor of Engineering 

(Instrumentation and Control) 

Experience (Including expertise in specific functional Techno Commercial (Operation & Marketing) in 

area)/ Brief Resume Refractory Industry 

Terms and Conditions of Appointment/ His office shall be liable to retire by rotation 

Re-appointment 

Shareholding in the Company Hold 1 share as nominee of RHI Magnesita India 

Limited i.e. Holding Company 

Relationship with other Directors and Key Managerial None 

Personnel 

Number of Meetings of Board attended during the year Four 

Directorships held in other public companies 1. RHI Magnesita India Limited

2. lntermetal Engineers (India) Private Limited

3. RHI Magnesita Seven Refractories Limited











RHI Magnesita India Refractories Limited 

The Board is authorized to constitute one or more functional committees delegating thereto powers i:ind duties with respect 

to specific purposes for which such committee has been constituted. Meeting of such committees are held, as and when 

the need arlses. Time schedule for holding such functional committees is finalized in consultation with the committee 

members. 

14. PERFORMANCE EVALUATION CRITERIA

The Board of Directors has carried out evaluation of its own performance, board committees, and individual directors 

pursuant to the provisions of the Act. 

Evaluation criteria and procedure for the pelformance of the Board, its committees and Individual Directors including 

Independent Directors is already specified. The criteria for evaluation of Directors Include certain parameters i.e. 

a. Participation and attendance in Board and Committee Meetings actively and consistently.

b. Prepares adequately for Board and Committee Meetings.

c. Contributes to strategy and other areas impacting Company's performance. 

d. Brings his/her experience and credibility to bear on the critical areas of performance of the organization.

e. Keeps updated knowledge of his/her areas of expertise and other important areas. 

f. Communicates in open and constructive manner. 

g. Gives fair chance to other members to contribute, participates actively in the discussions and is consensus oriented.

h. Helps to create brand image of the Company and helps the company wherever possible to resolve issues, if any.

I. Actively contributes toward positive growth of the Company.

j. Conduct himself /herself in a manner that is ethical and consistent with the laws of the land.

15. DIRECTORS' REMUNERATION

Criteria for making payments to Non-Executive Directors 

The Non-Executive Directors may receive remuneration by way of fees for attending meetings of Board or Committee 

thereof. The sitting fees as decided by the Board is reasonable and sufficient to attract, retain and motivate Non­

Executive Directors aligned to the requirement of the Company. However, it is ensured that the amount of such fees 

does not exceed the amount prescribed by the Central Government from time to time. 

Other than the above, no other payments are made to the Non-Executive Directors of the Company. 

The amount of sitting fees of Rs. 50,000 for each Board Meeting was paid to non-executive directors except Mr. Azim 

Syed, Mr. Gustavo Goncalves Franco and Ms. Ticiana Kobel who waived their right for sitting fees for attending board 

meeting. 

Details of Remuneration paid to the Non-Executive Directors 

Apart from sitting fee that Non-Executive Directors are entitled to as per Companies Act, 2013 and reimbursement 

of expenses incurred in the discharge of their duties, none of the Non-Executive Directors have any other material 

pecuniary relationship or transactions with the Company, its Promoters, its Directors, its Senior Management or its 

Subsidiaries and Associates. Mr. Azim Syed is also an employee of RHI Magnesita India Limited, holding company 

and Mr. Gustavo Lucio Goncalves Franco and Ms. nciana Kobel are employees of ultimate holding Company. 

The sitting fees was paid to the Non-Executive Directors of the Company for attending each of the board meetingwas 

Within the limits as prescribed under the Companies Act, 2013 and as approved by the Board of Directors of the 

Company. The sitting fees paid for FY 2024-25 is as follows: 

(Amount in Rs. Lacs) 

Name of director Sitting fees of Board Meeting 

Dr. Vijay Sharma 1.50 

Mr. Nazim sheikh 2.00 




















































































































































































