
























NARESH VERMA & ASSOCIATES
COMPAIVY SECRETARIES

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31 ,2026

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rutes, 20141

To

The Members,
RHI Magnesita lndia Refractories Limited
CIN : U26100TN201 8PLC1 25133

We have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by RHI
Magnesita lndia Refractories Limited (hereinafter referred as "the
Company"). Secretaria! Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification of the Company's books, papers, minute books, forms
and returns filed and other records maintained by the Company and also the
information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit. We hereby report that in
our opinion, the Company has, during the audit period covering the financial
year ended on March 31, 2026, complied with the statutory provisions listed
hereunder and that the Company has proper Board-processes,and compliance-
mechanism in place to the extent, in the manner and subjeci to the reporting
made hereinafter. The present audit report may also refer to certain events that
occurred after the close oT financial year to present a fair view of the state of
affairs of the Company; however, the events that happened after the close of
the financial year are not reviewed for audit purpose. Our report is to be read
along with the Statutory Auditors observations in their Audit report, if any, on the
financial statements of the Company for the year ended March 31, 2026.'

We have examined the books, papers, minute books, forms and returns filed
and other records maintained by the Company for the financial year ended on
March 31 , 2026 according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;

ii. The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules
made thereunder; Not Applicable as it is an unlisted public limited
Company;

The Depositories Act, 1996 and the Regutations and Bye-laws framed
.thereunder;
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iv. Foreign Exchange Management Act, 1999 and the rules and regulations
made thereunder to the extent of Foreign Direct lnvestment, Overseas
Direct Investment and Externa! Commercial Borrowings;

v. The Company being an unlisted public limited company, provisions of
following Regulations and guidelines prescribed under Securities and
Exchange Board of India Act, 1992 ('SEBI Act') are not relevant to it and
hence do not form the subject matter of this report): -

a) The Securities and Exchange Board of lndia (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011;

b) The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015;

c) The Securities and Exchange Board of India (lssue of Capita! and
Disclosure Requirements) Regulations, 2018 and amendments from
time to time.

d) Securities and Exchange Board of lndia (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021;

e) The Securities and Exchange Board of India (lssue and Listing of Non-
Convertible Securities) Regulations, 2021;

f) The Securities and Exchange Board of India (Registrars to an lssue and
Share Transfer Agents) Regulations, 1993;

g) The Securities and Exchange Board of lndia (Delisting of Equity Shares)
Regulations, 2021;

h) The Securities and Exchange Board of lndia (Buyback of Securities)
Regulations,2OlS.

vi. As per management, there are no laws which
the Company.

are specifically applicable to

We have also examined compliance with the applicable provisions of the
following:

(i) Secretarial Standards with regard to Meeting of Board of Directors (SS-1)
and General Meetings (SS-2) issued by "The lnstitute of Company
Secretaries of India"; and

Securities and Exchange Board of lndia (Listing Obligations and
losure Requirements) Regulations, 2015; (to the ext,ent appllcaOte; the, ll lV

lpany is an unlisted public limited material subsidiary Company of RHI
nesita lndia Limited, a Company listed on the BSE Limited and the

6y4
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National Stock Exchange of lndia Limited)

We report that during the year under review, the Company has complied with

the provisions of the Act, Rules, Regulations, Guidelines, etc. mentioned above
except to the extent that there was some delay in filling of vacancy in office of
woman director caused by resignation of Ms Ticiana Kobel on

November 17, 2025. Ms Sonu Chadha was appointed to fill the said vacancy
w.e.f. May 20, 2026.

We further report that, the compliance by the Company of applicable financial
laws such as direct and indirect tax laws and maintenance of financia! records
and books of account has not been reviewed in this audit since the same has
been subject to review by statutory financia! audit and other designated
professionals.

We further report that, the Board of Directors of the Company is duly
constituted with proper balance of Executive Directors, Non-Executive
Directors, lndependent and Woman Directors, except for a brief period as per
details stated hereinabove. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in
compliance with the provisions of the Act.

Adequate notice was given to all directors to schedule the Board Meetings,
agenda and detailed notes on agenda were sent at Ieast seven days in
advance or as agreed by Board of Directors, and a system gxists for seeking
and obtaining further information and clarifications on the agenda items before
the meeting and for meaningful participation at the meeting.

As per the minutes of the meetings duly recorded and signed by the Chairman,
the decision of the Board was unanimous and no dissenting views were found
to be recorded.

We further report that as per the explanations given to us and the
representations made by the Manageme.nt and relied upon by us there are
adequate systems and processes in the company commensurate with the size
and operations of the company to monitor and ensure compliance with
applicable Iaws, rules, regulations and guidelines.

We further report that during the audit period, following events / actions
occurred in pursuance of the laws, rules, regulations, guidelines standards etc.
referred above, which may have a bearing on the company affairs:

August 7, 2025 approved a revised Scheme of Merger as approved by its
'Merger Committee on July 4, 2025, for the merger of the wholly owned

sidiary of the Company, viz. RHI Magnesita Seven Refractories
[ted with RHI Magnesita lndia Refractories Limited with effect from

1, 2025. The shareholders of the company approved the said
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scheme vide special resolution passed in their Extra Ordinary General
Meeting ("EOGM") held on October 1 4,2025.

Ms. Ticiana Kobel resigned from Board of Directors of the Company with
effect November 17, 2025

January 09, 2026 from Office of Regional Director, Southern Region
Chennai on January 30, 2026 with respect to approval of scheme of merger
of RHI Magnesita Seven Refractories Limited with and into RHI Magnesita
lndia Refractories Limited. The Appointed Date of the Scheme is

April 01 , 2025. Pursuant to said scheme, the authorised share capital of
RHIM Seven was combined with the authorised share capital of the
Company, resulting in an automatic increase in the Company's authorised
capital from < 1,25,00,00,000 (Rupees One Hundred and Twenty-Five Crore

Rupees One Hundred Forty-Five Crore) divided into 14,50,00,000 (Fourteen
Crore Fifty Lakh) equity shares of t 101 (Rupees Ten Only) each.

For Naresh Verma

Naresh Verma
CP:4424, FCS:
UDIN: F005403H0010
Peer Review Gertificate No. 326612023
Firm Registration No.: 52002DE05O2OO

Place: Delhi
Date :14.08.2026

Note: This report is to be read with our letter of even date which is annexed as
Annexure- I and forms an integral part of this report.
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Annexure-l
To,

The Members,
RHI Magnesita India Refractories Limited
Dalmiapuram, Lalgudi District Tiruchirapalli,
Chennai, Tamil Nadu 621651

Our report on even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management
of the company. Our responsibility is to express an opinion on these
secretarial records based on our audit.

2. We have followed the audit practices and processes as were appropriate to
obtain reasonable assurance about the correctness of the contents of the
secretarial records. The verification was done on test basis to ensure that
correct facts are reflected in secretarial records. We believe that processes
and practices we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial
records and Books of Account of the company.

4. Wherever required, we have obtained the management representation
about the compliance of laws, rules and regulations and happening of
events etc.

5. The compliance of thp provisions of corporate and other applicable laws,
rules, regulations, standards is the responsibility of management. Our
examination was limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability
of the company nor of the efficacy or effectiveness with which the
management has conducted the affairs of the company.

For Naresh Verma
Company Sec

Naresh Verma
CP: 4424, FCS: 5403
UDIN : F005403H001 07 1424
Peer Review Gertificate No. 32GGl202g
Firm Registration No.: S2002DE0S0200

Place: Delhi
Date : 14.08.2026
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