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Notice

Notice is hereby given that the 12 (twelfth) Annual General Meeting
("‘AGM") of RHI Magnesita India Limited (formerly known as Orient
Refractories Limited) (“the Company”) will be held on Monday, 26
September 2022 at 3:30 p.m. (IST) through Video Conferencing
(*VC")/ Other Audio-Visual Means (“*OAVM") to transact the following
business:

ORDINARY BUSINESS

1.

To consider and adopt:

a. the audited standalone financial statements of the
Company for the financial year ended 31 March 2022,
together with reports of the Auditors’ and Directors’
thereon and

b. the audited consolidated financial statements of the
Company for the financial year ended 31 March 2022,
together with report of the Auditors’ thereon.

To declare final dividend of Rs. 2.50 per equity share for the
financial year 2021-22.

To re-appoint Mr. Gustavo Lucio Goncalves Franco (DIN-
008754857), Director who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS

4,

To re-appoint statutory auditors and fix their remuneration

To consider and if deemed fit, to pass the following as an
Ordinary Resolution:

“Resolved That pursuant to the provisions of Sections 139, 141,
142 and other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014 (including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force) M/s. Price Waterhouse
Chartered Accountants LLP, Chartered Accountants (Firm
Registration No. 012754N/N500016) be and is hereby re-
appointed as Statutory Auditors of the Company, for another
term of & consecutive years, to hold office from the conclusion
of this Annual General Meeting ("AGM") till the conclusion of
the 17" (Seventeenth) AGM to be held in the year 2027, at such
remuneration, as may be mutually agreed between the Board of
Directors of the Company and the said Auditors.

Resolved Further That Board of Directors of the Company
(“Board” which term shall be deemed to include any committee
thereof) be and are hereby authorized 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
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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.”

To re-appoint Mr. Parmod Sagar (DIN: 06500871) as Managing
Director and Chief Executive Officer and fix his remuneration

To consider and if deemed fit, to pass the following as an
Ordinary Resolution:

“Resolved That pursuant to the provisions of Sections 196, 197,
203 read with Schedule V and other applicable provisions,
if any, of the Companies Act, 2013 (Act) and the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014, and the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 {including any statutory modification(s) or
re-enactment(s) thereof for the time being in force} and as per
the recommendations of the Nomination and Remuneration
Committee and the Board of Directors of the Company and
subject to such approvals as may be necessary, the approval
of the members of the Company, be and is hereby accorded for
the re-appointment of Mr. Parmod Sagar (DIN: 06500871) as
Managing Director and Chief Executive Officer (MD & CEO) of
the Company for a period of five years w.e.f. 4 March 2023 to 3
March 2028 on the following terms and conditions:

A. Basic Salary

T 12.00 lacs per month with such increments as may be
decided by the Board of Directors of the Company from
time to time (“Board” which term shall be deemed to
include any Committee thereof, including the Nomination
and Remuneration Committee of the Board) in the scale of
% 12 Lacs to X 21 Lacs per month. First increment shall be
due from 1January 2023.

B. Perquisites, Allowances, Retirals & Other Benefits,
Reimbursements and Earned Leave

As per the Company's policy and/ or as may be
recommended by the Nomination and Remuneration
Committee and approved by the Board from time to time,
subject to a maximum of 150% (One Hundred Fifty Percent)
of the Basic Salary {in terms of paragraph (A) above}.

C. Performance Linked Incentive/ Bonus

As per the Company's policy and/ or as may be
recommended by the Nomination and Remuneration
Committee and approved by the Board, subject to a
maximum of 80% of Gross Salary (Basic plus Perquisites,
Allowances & Retirals plus Benefits)
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D. Benefit of Long-Term Incentive Plan

In recognition of the seniority of his role within the
Company, he would be eligible for the Long-Term Incentive
Plan of the holding company. as may be applicable from
time to time.

E. Sitting fees

Mr. Parmod Sagar shall not be paid any sitting fee for
attending meetings of the Board of Directors and/ or any
Committee(s) of the Board thereof.

F. Termination

The appointment of Managing Director & Chief Executive
Officer may be terminated by either party giving to the
other 6 (six) calendar months’ notice in writing.

In the event of termination of appointment of Managing
Director by the Company, he shall be entitled to receive
compensation in accordance with the provisions of Section
202 of the Act.

G. Ceiling on Remuneration

Pursuant to Schedule V and other applicable provisions
of the Act, if any, and subject to such approvals as may be
necessary, wherein in any financial year during the tenure
of his service, the Company has no profits or its profits are
inadequate, the Company shall pay to Mr. Parmod Sagar,
remuneration by way of salary, perquisites and other terms
as specified in schedule V of the Companies Act,2013, as
minimum remuneration.

Resolved Further That the Board be and is hereby
authorized to fix, increase, vary, reduce or amend the
remuneration and other terms as it may deem expedient
or necessary from time to time during the tenure of his
appointment, subject to the limits specified herein above
and prescribed under Section 197 of the Act and the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, including
any statutory modification(s) or re-enactment(s) thereof for
the time being in force.

Resolved Further That the Board be and is hereby also
authorized to execute all such documents and do all acts,
deeds and things which are necessary or desirable in order
to give effect to the aforesaid resolution including, but
not limited to, making applications, reporting and filing of
requisite forms with the Registrar of Companies and any
other authorities as may be required.

To approve the remuneration of the Cost Auditors for the
financial year 2022-23

To consider and if deemed fit, to pass the following as an
Ordinary Resolution:

“Resolved That pursuant to the provisions of Section 148(3)
and other applicable provisions, if any, of the Companies
Act, 2013 and the rules made thereunder, the remuneration
payable to M/s. K G Goyal & Associates, Cost Accountants (Firm

Gurugram, 10 August 2022

Registration No. 000024), appointed by the Board of Directors
as Cost Auditors to conduct the Audit of the cost records of
the Company for the financial year 2022-23, amounting to
% 75,000 (Rupees Seventy-Five Thousand only) plus GST as
applicable and re-imbursement of out-of-pocket expenses
incurred in connection with the aforesaid audit, be and is hereby
ratified and confirmed.”

By Order of the Board of Directors

Sanjay Kumar
Company Secretary
Membership No. A 17021

Registered Office:

Unit No. 705, 7*" Floor, Lodha Supremus
Kanjurmarg Village Road, Kanjurmarg (East)
Mumbai - 400042

CIN: L28113MH2010PLC 312871

Tel: 9122 66090600

E-mail: corporate.india@RHIMagnesita.com
Website: www.rhimagnesitaindia.com

Notes:

1.

In view of the continuing COVID-19 pandemic, the Ministry
of Corporate Affairs (‘“MCA") has vide its General Circular nos.
14/2020 and 17/2020 dated 8 April 2020 and 13 April 2020
respectively, in relation to “Clarification on passing of ordinary
and special resolutions by companies under the Companies
Act, 2013 and the rules made thereunder on account of the
threat posed by COVID-19", General Circular no. 20/2020
dated 5 May 2020, General Circular nos. 02/2021, 21/2021
and 02/2022 dated 13 January 2021 ,14 December 2021 and
5 May 2022 respectively in relation to “Clarification on holding
of annual general meeting (AGM) through video conferencing
(VC) or other audio visual means (OAVM)", (collectively referred
to as “MCA Circulars”) permitted the holding of the Annual
General Meeting ("AGM") through VC/OAVM, without the
physical presence of the Members at a common venue. In
compliance with the MCA Circulars, the AGM of the Company
is being held through VC/OAVM. The registered office of the
Company shall be deemed to be the venue for the AGM.

The Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 (“Act”) setting out material facts
concerning the business under Item Nos. 4 to 6 of the Notice,
is annexed hereto. Further, the relevant details with respect to
Item Nos. 3 & 5 pursuant to Regulation 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations”) and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India,
in respect of Directors seeking re-appointment at this AGM are
also annexed.

Pursuant to the provisions of the Act, a Member entitled to
attend and vote at the AGM is entitled to appoint a proxy to
attend and vote on his/her behalf and the proxy need not be a
Member of the Company. Since this AGM is being held pursuant
to the MCA Circulars through VC/OAVM, physical attendance of
Members has been dispensed with.
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Accordingly, the facility for appointment of proxies by the
Members will not be available for the AGM and hence the proxy
form, attendance slip and route map of AGM are not annexed to
this Notice.

Institutional shareholders/corporate shareholders (i.e. other
than individuals, HUF's, NRI's, etc.) are required to send a
scanned copy (PDF/JPG Format) of their respective Board or
governing body Resolution/Authorization etc., authorizing their
representative to attend the AGM through VC/OAVM on their
behalf and to vote through remote e-voting. The said Resolution/
Authorization shall be sent to the Scrutinizer by e-mail on its
registered e-mail address to RHIM.scrutinizer@gmail.com with
a copy marked to evoting@nsdl.co.in. Institutional shareholders
can also upload their Board Resolution/Power of Attorney/
Authority Letter etc. by clicking on “Upload Board Resolution/
Authority Letter” displayed under “e-Voting” tab in their login.

The Company has fixed book closure date from Friday,
16 September 2022 to Friday, 23 September 2022 for
determining entitlement of Members to final dividend for the
financial year ended 31 March 2022, if approved at the AGM.

If the final dividend, as recommended by the Board of Directors,
is approved at the AGM, payment of such dividend subject to
deduction of tax at source will be made by Friday, 7 October
2022 as under:

i. To all Beneficial Owners in respect of shares held in
dematerialized form as per the data as may be made
available by the National Securities Depository Limited
(“NSDL") and the Central Depository Services (India)
Limited (*CDSL"), collectively “Depositories”, as of end of
day on Thursday, 15 September 2022;

ii.  To all Members in respect of shares held in physical form
after giving effect to valid transmission or transposition
requests lodged with the Company as of the close of
business hours on Thursday, 15 September 2022.

Members are requested to intimate changes, if any, pertaining
to their name, postal address, e-mail address, telephone/
mobile numbers, Permanent Account Number (PAN), mandates,
nominations, power of attorney, bank details such as, name of
the bank and branch details, bank account number, MICR code,
IFSC code, etc..:

a. For shares held in electronic form: to their Depository
Participants (DPs)

b. For shares held in physical form: to the Company/
Registrar and Transfer Agent in prescribed Form ISR-1and
other forms pursuant to SEBI Circular No. SEBI/HO/MIRSD/
MIRSD_RTAMB/P/CIR/2021/655 dated 3 November 2021.
The Company has sent letters for furnishing the required
details.

Members may please note that SEBI vide its Circular No. SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25 January
2022 has mandated the listed companies to issue securities in
dematerialized form only while processing service requests viz.
Issue of duplicate securities certificate; claim from unclaimed
suspense account; renewal/ exchange of securities certificate;

10.

n.

12.

13.

14.
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endorsement; sub-division/splitting of securities certificate;
consolidation of securities certificates/folios; transmission and
transposition. Accordingly, Members are requested to make
service requests by submitting a duly filled and signed Form ISR
— 4, the format of which is available on the Company’s website
at https://www.rhimagnesitaindia.com/ and on the website of
the Company's Registrar and Transfer Agents, Skyline Financial
Services Private Limited (“SFSPL") at https://www.skylinerta.
com/downloads_page.php . It may be noted that any service
request can be processed only after the folio is KYC Compliant.

SEBI vide its notification dated 24 January 2022 has mandated
that all requests for transfer of securities including transmission
and transposition requests shall be processed only in
dematerialized form. In view of the same and to eliminate all
risks associated with physical shares and avail various benefits
of dematerialisation, Members are advised to dematerialise the
shares held by them in physical form. Members can contact the
Company or SFSPL, for assistance in this regard.

Members holding shares in physical form, in identical order
of names, in more than one folio are requested to send to the
Company or SFSPL, the details of such folios together with
the share certificates along with the requisite KYC Documents
for consolidating their holdings in one folio. Requests for
consolidation of share certificates shall be processed in
dematerialized form.

As per the provisions of Section 72 of the Act and SEBI Circular,
the facility for making nomination is available for the Members
in respect of the shares held by them. Members who have
not yet registered their nomination are requested to register
the same by submitting Form No. SH-13. If a Member desires
to opt out or cancel the earlier nomination and record a fresh
nomination, he/ she may submit the same in Form ISR-3 or SH-
14 as the case may be. The said forms can be downloaded from
the Company's website https://www.rhimagnesitaindia.com/.
Members are requested to submit the said details to their DP in
case the shares are held by them in dematerialized form and to
SFSPL in case the shares are held in physical form.

In case of joint holders, the Member whose name appears as the
first holder in the order of names as per the Register of Members
of the Company will be entitled to vote during the AGM.

Members seeking any information with regard to the financial
statements or any matter to be placed at the AGM, are requested
to write to the Company from 20 September 2022 (9:00 am
IST) to 23 September 2022 (5:00 pm IST) through email on
investors.india@rhimagnesita.com . The same will be replied by
the Company suitably.

Members are requested to note that, dividends if not encashed
for a period of 7 years from the date of transfer to Unpaid Dividend
Account of the Company, are liable to be transferred to the
Investor Education and Protection Fund (“IEPF"). Further, all the
shares in respect of which dividend has remained unclaimed for
7 consecutive years or more from the date of transfer to unpaid
dividend account shall also be transferred to IEPF Authority. In
view of this, Members are requested to claim their dividends
from the Company, within the stipulated timeline. The Members,
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whose unclaimed dividends/shares have been transferred to
IEPF, may claim the same by making an online application to the
IEPF Authority in web Form No. IEPF-5 available on www.iepf.
gov.in. For details, please refer to Corporate Governance Report
which is a part of this report.

Notice of the AGM along with the Annual Report 2021-22 is
being sent by electronic mode to those Members whose e-mail
addresses are registered with the Company/Depositories,
unless any Member has requested for a physical copy of the
same. Members may note that the Notice and Annual Report
2021-22 will also be available on the Company's website
www.rhimagnesitaindia.com , 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 on
the website of NSDL https://www.evoting.nsdl.com

Members attending the meeting through VC/OAVM shall be
counted for the purpose of determining the quorum under
Section 103 of the Act.

Pursuant to the Finance Act, 2020, dividend income will be
taxable in the hands of shareholders w.e.f. 1 April 2020 and
the Company is required to deduct tax at source from dividend
paid to shareholders at the prescribed rates. For the prescribed
rates for various categories, please refer to the Finance Act,
2020 and the amendments thereof. The shareholders are
requested to update their valid PAN with the DPs (if shares held
in dematerialized form) and the Company/SFSPL (if shares are
held in physical form).

A Resident individual shareholder with PAN and who is not liable
to pay income tax can submit a yearly declaration in Form No.
15G/15H, to avail the benefit of non-deduction of tax at source
by e-mail to investors.india@rhimagnesita.com by 11:59 p.m. IST
on Thursday, 22 September 2022. Shareholders are requested
to note that in case their PAN is not registered or having invalid
PAN or Specified Person as defined under section 206AB of the
Income-tax Act (“the Act”), the tax will be deducted at a higher
rate prescribed under section 206AA or 206AB of the Act, as
applicable.

Non-resident shareholders [including Foreign Institutional
Investors (Flls)/Foreign Portfolio Investors (FPIs)] can avail
beneficial rates under tax treaty between India and their country
of tax residence, subject to providing necessary documents
i,e. No Permanent Establishment and Beneficial Ownership
Declaration, Tax Residency Certificate, Form 10F, any other
document which may be required to avail the tax treaty
benefits. For this purpose the shareholder may submit the above
documents (PDF/JPG Format) by e-mail to investors.india@
rhimagnesita.com. The aforesaid declarations and documents
need to be submitted by the shareholders by 11:59 p.m. IST on
Thursday, 22 September 2022.

Instructions for e-voting and joining the AGM are as follows:
A. VOTING THROUGH ELECTRONIC MEANS

In compliance with the provisions of Section 108 of the
Act, read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended from
time to time, Regulation 44 of the SEBI Listing

Vi.

vii.

Regulations and in terms of SEBI Circular no. SEBI/HO/
CFD/CMD/CIR/P/2020/242 dated 9 December 2020
in relation to “e-voting facility provided by Listed
Entities”, the Members are provided with the facility
to cast their vote electronically, through the e-voting
services provided by NSDL, on all the resolutions set
forth in this Notice. The instructions for e-voting are
given herein below.

The remote e-voting period commences on Friday,23
September 2022 (9:00 a.m. IST) and ends on Sunday,
25 September 2022 (5:00 p.m. IST). During this
period, Members holding shares either in physical
form or in dematerialized form, as on Monday, 19
September 2022 i.e. cut-off date, may cast their vote
electronically.

The e-voting module shall be disabled by NSDL for
voting thereafter. Members have the option to cast
their vote on any of the resolutions using the remote
e-voting facility, either during the period commencing
23 September 2022 to 25 September 2022 or e-voting
during the AGM. Members who have voted on some of
the resolutions during the said voting period are also
eligible to vote on the remaining resolutions during
the AGM.

The Members who have cast their vote by remote
e-voting prior to the AGM may also attend/participate
in the AGM through VC/OAVM but shall not be
entitled to cast their vote on such resolution again.

The Board of Directors has appointed Mr. Naresh
Verma (Membership No. FCS 5403) of M/s. Naresh
Verma & Associates, Company Secretaries as the
Scrutinizer to scrutinize the e-voting process in a fair
and transparent manner.

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

Any person holding shares in physical form and non-
individual shareholders, who acquires shares of the
Company and becomes a Member of the Company
after sending of the Notice and holding shares as of
the cut-off date, may obtain the User ID and Password
by sending a request at evoting@nsdl.co.in. However,
if he/she is already registered with NSDL for remote
e-voting then he/ she can use his/her existing User ID
and Password for casting the vote. In case of individual
shareholders holding securities in dematerialized
mode and who acquires shares of the Company and
becomes a Member of the Company after sending of
the Notice and holding shares as of the cut-off date
may follow steps mentioned below under “Login
method for remote e-voting and joining virtual
meeting for individual shareholders holding
securities in dematerialized mode.”

The details of the process and manner for remote
e-voting are explained herein below:
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The way to vote electronically on NSDL e-voting
system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-voting system

Step 2: Cast your vote electronically on NSDL e-voting
system.

Details on Step 1are mentioned below:

N

Login method for remote e-voting and joining the
virtual meeting and joining the virtual meeting
for individual shareholders holding securities in
dematerialized mode

Pursuant to SEBI Circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 9 December 2020 on
“e-voting facility provided by Listed Companies”,
e-voting process has been enabled to all the individual
demat account holders, by way of single login
credential, through their demat accounts/websites
of Depositories/ DPs to increase the efficiency of the
voting process. Individual demat account holders
would be able to cast their vote without having to
register again with the e-voting service provider (“ESP")
thereby not only facilitating seamless authentication
but also ease and convenience of participating in
e-voting process. Shareholders are advised to update
their mobile number and e-mail ID with their DPs to
access e-voting facility.

Login method for individual shareholders holding
securities in dematerialized mode is given below:

Type of Login Method
shareholders
Individual A. NSDL IDeAS facility

shareholders If you are already registered,

holding follow the below steps:
securities in

dematerialized
mode with
NSDL.

1. Visit the e-Services website
of NSDL. Open web browser
and type the following
URL:  https://eservices.nsdl.
com/ either on a Personal
Computer or on a mobile.

2. Once the home page of
e-Services is launched, click
on the “Beneficial Owner”
icon under *“Login” which
is available under “IDeAS”
section.

3. A new screen will open.
You will need to enter your
User ID and Password. After
successful  authentication,
you will be able to see
e-voting services.
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Type of
shareholders

Login Method

4. Click on “Access to e-voting”
appearing on the left-hand
side under e-voting services
and you will be able to see
e-voting page.

5. Click on options available
against Company name or
e-voting service provider-
NSDL and you will be re-
directed to NSDL e-voting
website for casting your vote
during the remote e-voting
period or joining virtual
meeting and e-voting during
the meeting.

If you are not registered,

follow the below steps:

a. Option to register is
available at  https://
eservices.nsdl.com.

b. Select “Register Online
for IDeAS” Portal or click

at https://eservices.
nsdl.com/SecureWeb/

IdeasDirectReg.jsp

c. Please follow steps given
in points 1-5.

B. e-voting website of NSDL

1. Open web browser and type
the following URL: https://
www.evoting.nsdl.com/
either on a personal computer
or on a mobile phone.

2. Once the home page of
e-voting system is launched,
click on the icon *“Login”
which is available under
‘Shareholder/Member’
section.

3. A new screen will open. You
will need to enter your User ID
(i.e. your sixteen digit demat
account number held with
NSDL), Password/OTP and a
Verification Code as shown
on the screen.

4. After successful
authentication, you will be
redirected to NSDL website
wherein you can see e-voting
page. Click on options
available against Company
name or e-voting service
provider-NSDL and you will
be redirected to e-voting
website of NSDL for casting
your vote during the remote
e-voting period or joining
virtual meeting and e-voting
during the meeting.
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Type of
shareholders

Login Method

C.

Shareholders/Members can
also download NSDL mobile
app “NSDL Speede” facility
by scanning the QR code
mentioned below for seamless
voting experience.

NSDL Mobile App is avallable on

i -ﬂ-FFfﬂﬂlﬂ . Google Ploy

Shareholders
holding
securities in
dematerialized
mode with
CDSL

Existing users who have opted
for Easi/Easiest, they can login
through their User id and
Password. Option will be made
available to reach e-voting
page without any further
authentication. The URL for
users to login to Easi/Easiest
are https://web.cdslindia.
com/myeasi/home/login or
www.cdslindia.com and click on
New System Myeasi.

. After successful login of Easi/

Easiest the user will be also able
to see the e-voting menu. The
menu will have links of e-voting
service provider i.e. NSDL. Click
on NSDL to cast your vote.

If the user is not registered
for Easi/Easiest, option to
register is available at https://
web.cdslindia.com/myeasi/
Registration/EasiRegistration

. Alternatively, the user can

directly access e-voting page
by providing demat account
number and PAN from a link in
www.cdslindia.com home page.
The system will authenticate
the user by sending OTP on
registered Mobile and e-mail as
recorded in the demat Account.

After successful authentication,
user will be provided links for the
respective ESP i.e. NSDL where
the e-voting is in progress.

Individual
shareholders
(holding
securities in
dematerialized
mode) login
through their
DPs

You can also login using the
login credentials of your demat
account through your DP
registered with NSDL/CDSL for
e-voting facility.

1)}

Type of
shareholders

Login Method

2. Oncelogged-in, you will be able
to see the e-voting option. Once
you click on e-voting option, you
will be redirected to NSDL/CDSL
Depository site after successful
authentication, wherein you can
see e-voting feature.

3. Click on options
against Company
e-voting service provider-NSDL
and you will be redirected to
e-voting website of NSDL for
casting your vote during the
remote e-voting period or
joining virtual meeting and
e-voting during the meeting.

available
name or

Important note: Members who are unable to retrieve
User |D/Password are advised to use Forgot User
details/Password option available at respective
websites.

Helpdesk for individual shareholders holding
securities in dematerialized mode for any technical
issues related to login through Depository i.e. NSDL
and CDSL.

Login type | Helpdesk details

Securities |Please contact NSDL helpdesk by

held with |sending a request at evoting@nsdl.

NSDL co.in or call at toll free no.: 1800 1020
990 and 1800 22 44 30

Securities |Please contact CDSL helpdesk

held with |by sending a request at helpdesk.

CDsSL evoting@cdslindia.com or contact at
022-23058738 or 022-23058542/43

Login method for e-voting and joining virtual
meeting for shareholders other than individual
shareholders holding securities in dematerialized
mode and shareholders holding securities in
physical mode.

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

1.

Visit the e-voting website of NSDL. Open web browser
by clicking the URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-voting system is launched,
click on the icon “Login” which is available under
‘Shareholder/Member’ section.

A new screen will open. You will have to enter your
User ID, Password/OTP and a verification code as
shown on the screen.

Alternatively, if you are registered for NSDL eservices
i.e. IDeAS, you can login at https://eservices.nsdl.
com/ with your existing IDeAS login. Once you login
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to NSDL eservices after using your login credentials,
click on e-voting and you can proceed to Step 2 i.e.
Cast your vote electronically.

Your User ID details are given below:

Manner of holding Your User ID is:
shares i.e. Demat
(NSDL or CDSL) or

Physical
a) For Members who | 8 Character DP ID followed

hold shares in demat | by 8 Digit Client ID
account with NSDL.

For example if your DP ID
is IN30O™* and Client ID is
127 then your User ID is
IN3ZOO™12

b) For Members who |16 Digit Beneficiary ID
hold shares in demat
account with CDSL.

For example if your
Beneficiary ID is
12m s than vour User
D i D wrsrenswss

c) For Members | EVEN Number followed by
holding shares in|Folio Number registered
Physical Form. with the Company

For example if EVEN s
123456 and folio number
is OO1™ then User ID is
123456001

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

a) Ifyou are already registered for e-voting, then you
can use your existing Password to login and cast
your vote.

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

c) How to retrieve your ‘initial password™?

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

(i) In case you have not registered your e-mail
address with the Company/ Depository,
please follow instructions mentioned in this
Notice.

9.

10.
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If you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

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

b) “Physical User Reset Password?"

(If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

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

d) Members can also use the OTP based login for
casting the votes on the e-voting system of NSDL.

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

Now, you will have to click on “Login” button.

After you click on the “Login” button, home page of
e-voting will open.

Details on Step 2 are given below:

How to cast your vote electronically on NSDL e-voting
system?

1.

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

Select “EVEN" of Company, which is 120930 for which
you wish to cast your vote during the remote e-voting
period and casting your vote during the General
Meeting. For joining virtual meeting, you need to click
on “VC/OAVM" link placed under “Join Meeting".

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

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

Upon confirmation, the message *“Vote cast
successfully” will be displayed and you will receive
a confirmation by way of a SMS on your registered
mobile number.

You can also take the printout of the votes cast by you
by clicking on the print option on the confirmation
page.

Once you confirm your vote on the resolution, you will
not be allowed to modify your vote.



Notice

Annual Report 2021-22

B.

General guidelines for shareholders

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

2. In case of any queries related to e-voting, you may
refer the Frequently Asked Questions (“FAQs")
for Shareholders and e-voting user manual for
Shareholders available at the download section of
https://www.evoting.nsdl.com. For any grievances
connected with facility for e-voting, please contact
Ms. Pallavi Mhatre, Manager, NSDL, 4th Floor, A Wing,
Trade World, Kamala Mills Compound, Senapati Bapat
Marg, Lower Parel, Mumbai 400 013, e-mail: evoting@
nsdl.co.in, toll free no: 1800 1020 990/1800 224 430.

3. Members may send a request to evoting@nsdl.co.in
for procuring User id and Password for e-voting by
providing demat account number/ folio number, client
master or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN card),
AADHAAR (self-attested scanned copy of Aadhaar
Card). If you are an Individual shareholder holding
securities in dematerialized mode, you are requested
to refer to the login method explained above.

4. The instructions for members for e-voting on the day
of the AGM are mentioned in point number 18(A).

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

1. Members will be able to attend the AGM through VC/
OAVM or view the live webcast of AGM provided by
NSDL at https://www.evoting.nsdl.com following the
steps mentioned above for login to NSDL e-voting
system.

After successful login, you can see VC/ OAVM link
placed under Join meeting menu against company
name. You are requested to click on VC/OAVM link
placed under “Join Meeting” menu. Members who do
not have the User ID and Password for e-voting or have
forgotten the User ID and Password may retrieve the
same by following the remote e-voting instructions
mentioned in the Notice. Further Members can also
use the OTP based login for logging into the e-voting
system of NSDL.

2. Facility of joining the AGM through VC/OAVM shall
open 30 minutes before the time scheduled for the
AGM.

3. Members who need assistance before or during the
meeting, can contact NSDL on evoting@nsdl.co.in/
18001020 990 and 1800 224 430 or contact
Amit Vishal, Assistant Vice President — NSDL at

amitv@nsdl.co.infor ~ Sanjeev  Yadav, Assistant

Manager-NSDL at sanjeevy@nsdl.co.in.

4.  Members who would like to express their views or ask
questions during the AGM may register themselves
as a speaker by sending their request from their
registered e-mail address mentioning their name,
DP ID and Client ID/Folio number, PAN, mobile
number at investors.india@rhimagnesita.com from
20 September 2022 (9:00 a.m. IST) to 23 September
2022 (5:00 p.m. IST).

Those Members who have registered themselves as a
speaker will only be allowed to express their views/ ask
questions during the AGM. The Company reserves the
right to restrict the number of speakers depending on
the availability of time for the AGM.

Other instructions

1. The Scrutinizer shall, immediately after the conclusion
of voting at the AGM, unblock the votes cast through
remote e-voting (votes cast during the AGM and votes cast
through remote e-voting) and will submit a consolidated
Scrutinizer's Report of the total votes cast in favour or
against, if any, to the Chairman or a person authorised by
him in writing, who shall countersign the same. The results
will be announced within the time stipulated under the
applicable laws.

2. The result declared along with the Scrutinizer's Report
shall be placed on the Company's website www.
rhimagnesitaindia.com and on the website of NSDL https://
www.evoting.nsdl.com immediately. The Company shall
simultaneously forward the results to National Stock
Exchange of India Limited and BSE Limited, where the

shares of the Company are listed.

By Order of the Board of Directors

Sanjay Kumar
Company Secretary

Gurugram, 10 August 2022 Membership No. A 17021

Registered Office:

Unit No. 705, 7" Floor, Lodha Supremus
Kanjurmarg Village Road, Kanjurmarg (East)
Mumbai - 400042

CIN: L28113MH2010PLC 312871

Tel: 9122 66090600

E-mail: corporate.india®@RHIMagnesita.com
Website: www.rhimagnesitaindia.com

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE
COMPANIES ACT, 2013 RELATING TO SPECIAL BUSINESS
MENTIONED IN THE NOTICE CONVENING THE 12™ AGM

Item no. 4.

The Statutory Auditors, M/s Price Waterhouse Chartered
Accountants LLP, Chartered Accountants (Firm Registration No.
012754N/N500016) (“PW™), have been appointed by members of
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the Company in their 7" Annual General Meeting (AGM) held on
25 September 2017 till the conclusion of 121" AGM to be held in the
year 2022. In terms of the provisions of Section 139 of the Companies
Act, 2013 (Act), the Companies (Audit and Auditors) Rules, 2014, and
other applicable provisions, the Company can appoint or reappoint
an audit firm as statutory auditors for not more than 2 (two) terms of 5
(five) consecutive years.

M/s PW is eligible for re-appointment for a further period of five
years and they have consented to their re-appointment as Statutory
Auditors and have confirmed that, if re-appointed, it will be in
accordance with the applicable provisions.

Based on the recommendations of the Audit Committee, the Board
of Directors, at their meeting held on 10 August 2022, approved the
re-appointment of M/s PW as Statutory Auditors of the Company to
hold office for second term of five consecutive years effective from
the conclusion of this 12" AGM until the conclusion of the 17" AGM
to be held in the year 2027.

Besides the audit services, the Company would also obtain
certification(s) from the statutory auditors under various statutory
regulations and certifications required by clients, banks, statutory
authorities, audit related services and other permissible non-
audit services as required from time to time, for which they will
be remunerated separately on mutually agreed terms between
management and the Auditors.

The Board of Directors, in consultation with the Audit Committee,
may alter and vary the terms and conditions of the appointment,
including remuneration, in such manner and to such extent as may
be mutually agreed with the statutory auditors.

Considering the evaluation of the past performance, experience
and expertise of M/s PW and based on the recommendation of the
Audit Committee, it is proposed to appoint M/s Price Waterhouse
Chartered Accountants LLP as Statutory Auditors of the Company
for a second term of five consecutive years till the conclusion of the
17t AGM of the Company to be held in the year 2027 in terms of the
aforesaid provisions.

None of the Directors and/or Key Managerial Personnel of the
Company and/or their relatives are, in any way, concerned or
interested, financially or otherwise, in the resolution set out at Item
No. 4 of the Notice.

The Board commends the Ordinary Resolution set out at tem No. 4 of
the Notice for approval by the Members.

Item no. 5

Mr. Parmod Sagar (DIN: 06500871) is Managing Director and Chief
Executive Officer (MD & CEQ) of the Company since 2013 and was
re-appointed in 2018 for a period of five years, and his present term
shall expire on 3 March 2023.

Mr. Parmod Sagar is responsible for business diversification,
business process re-engineering and organizational development
of the Company and has contributed significantly to the overall
performance and growth of the Company.
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In recognition of his valuable contribution, the Nomination and
Remuneration Committee (NRC) has considered it appropriate to
recommend his re-appointment, for a period commencing from 4
March 2023 and ending on 3 March 2028 (“Proposed Term"), to the
Board, on the terms and conditions, including the remuneration as
given in the Item No. 5 of the Notice.

Accordingly, the Board of Directors, based on the recommendation
of the NRC, at its meeting held on 10 August 2022, has approved
the re-appointment of Mr. Parmod Sagar, as MD & CEO of the
Company for the Proposed Term and the remuneration along with
the terms and conditions as set out in the resolution at Item No. 5,
subject to approval of members of the Company and other necessary
approval(s), as may be required, under the applicable laws.

In this regard, the Company has received all statutory disclosures/
declarations/ consent from Mr. Parmod Sagar and Mr. Sagar also
satisfies all the conditions set out in Part-I of Schedule V to the Act
and also conditions set out under sub section (3) of Section 196 of the
Act for being eligible for his re-appointment. He is not disqualified
from being appointed as a Director in terms of Section 164 of the Act.
Your directors feel that his continued presence in the deliberations of
the Board would be beneficial for the Company’s growth.

The above may be treated as a written memorandum setting out the
terms of re-appointment of Mr. Parmod Sagar under Section 190 of
the Act.

Details of Mr. Parmod Sagar are provided in the “Annexure-A" to the
Notice, pursuant to the provisions of (i) SEBI Listing Regulations and
(i) Secretarial Standard on General Meetings (“SS-27), issued by the
Institute of Company Secretaries of India.

None of the other Directors and/ or Key Managerial Personnel of
the Company and/or their relatives are, except Mr. Parmod Sagar,
being appointee, in any way, concerned or interested, financially or
otherwise, in the resolution set out at ltem No. 5 of the Notice.

The Board commends the Ordinary Resolution, as set out in the ltem
No. 5 of the Notice , for the approval of the members.

Item No. 6:

The Board of Directors of the Company, on the recommendation of
the Audit Committee, approved the appointment and remuneration
of M/s. K G Goyal & Associates, Cost Accountants (Firm Registration
No. 000024), to conduct the audit of cost records of the Company
for the financial year 2022-23. In terms of the provisions of Section
148(3) of the Companies Act, 2013 read with Rule 14(a)(ii) of the
Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to the Cost Auditors is required to be ratified by the members
of the Company. Accordingly. consent of members is sought to ratify
the remuneration payable to the Cost Auditors.

None of the Director(s) and Key Managerial Personnel of the
Company or their respective relatives is concerned or interested in
the resolution mentioned at item no. 6 of the Notice.

The Board recommends the resolution set forth in Item No. 6 for the
approval of the Members.
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Annexure — A

ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR APPOINTMENT / RE-APPOINTMENT AS REQUIRED UNDER
REGULATION 36 OF THE LODR REGULATIONS AND APPLICABLE SECRETARIAL STANDARDS

Particulars

Mr. Gustavo Lucio Goncalves Franco

Mr. Parmod Sagar

DIN

08754857

06500871

Date of Birth (Age)

27-November-1977 (44 Years)

04-September-1965 (56 Years)

Date of first Appointment

06-June-2020

04-March-2013

Qualifications

B-Tech (Mechanical)

B-Tech (Mechanical)

Expertise in specific functional areas

Technical Marketing

Techno Commercial (Operation & Marketing)
in Refractory Industry

Relationships with other directors and Key None None

Managerial Personnel

Directorships held in other companies None Intermetal Engineers (India) Private Limited
Memberships / Chairmanships of committees  NIL NIL

of other companies

Number of shares held in the Company NIL 13,698

Gurugram, 10 August 2022

Registered Office:

Unit No. 705, 7" Floor, Lodha Supremus
Kanjurmarg Village Road, Kanjurmarg (East)
Mumbai - 400042

CIN: L28113MH2010PLC 312871

Tel: 9122 66090600

E-mail: corporate.india@RHIMagnesita.com
Website: www.rhimagnesitaindia.com

By Order of the Board of Directors

Sanjay Kumar
Company Secretary
Membership No. A 17021





