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We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to corporate governance practices by D & H India Limited having CIN:
L28900MH1985PLC035822 (hereinafter called ("the Company") having its Registered office at A-
204,2d Floor Kailash Esplanade, Opposite Shreyas Cinema, L.g.-S.'Murg, 6natLop"u. (West), Mumbai-
400086 (MH). Secretarial Audit was conducted in a manner that provided us wiili a reasonable basis
for evaluating the corporate conducts/statutory compliances and eipressing our opinion thereon.

Based on ourverification of the Company's Books, Papers, Minutes,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 ofsecietarial audlt, the explanaiions
and clarifications given to us and representations made by the management, we hereby report that in
!!l !nin]on, the Company has, during the audit period covering the Financial year enala 3l.t March,
2026 (1" April, 2025 to 31't March, 2026) complied with the itatutory provisi-ons listed hereunder and
also that the Company has proper Board processes and complian.. *.thurism in place to the extent,
in the manner and subject to the reporting made hereinafter:

We M/s D.K. Jain & Co., have examined the books, papers, minute books, forms ancl returns filed, and
other records maintained by the Company for the financial year ended on 31'tMar ch,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;(iii) The Depositories Act, 1996 and the Regulations and By.laws framed thereunder;(iv) Foreign Exchange Management Act, 1999 and the rulis'and regulations made thereunder to the

extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings. The company has made ODI in its Wholly-Owned subsidiary company(No
FDI/ECB were made/availed by the company during the Auilit'period);(v) (i) The following Regulations and Guidelines and. Master Circular No. SEBI/HO/CFD/ pOD-
2lPlCIN2023l93 dated 20th June, 2023 read with Regulation 37 of the SEBI (LODR)
Regulations,2015 as prescribed under the Securities and Exchange Board of India Act, D9)
('SEBI Act') as amended from time to time as amended from tiine to ti*", -(a) The SEBI (Substantial Acquisition of Shares and Take.overs) Regulations, 201 I ;(b) The SEBI (Prohibition of Insider Trading) RegulationS, 2015;

(c) The SEBI (Registrars to an Issue and Share Transfer Agents) Regulatiorrs,
the Companies Act and dealing with client; and

1993 regarding

(d) The SEBI (lssue of Capital and Disclosure Requirements) Regulations. 20 I 8
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(ii) Provisions of the follor'ving Regulations and Guidelines prescribed under the Securities andExchange Board of IndiaAct, 1gg2 ('segr e.ii'*... not applicable to the companyduring thefina^ncial year under report as there was no such instance obseryed: -(a) The SEBI (Share Based Employle B...fit;;;J iweat Equity) Regurariorrs .202r:(b) The SEBI (Issue and Listing of Debt s""urrti"s., Regurations, 200g;(c) rhe s|p]!p.I,:ting of Equity SrraresJn;s;i;;;r, z02t; and(d) The SEBI (Buyback of Securities; n.grtri"*l1O r s.

The company is hal'ing business of manufacturing of general engineering goods (weldirrg corrsunrable)and no such specific law is applicable to the Cornpany. 
.

we have also examined compliance with the applicable clauses of the following:t" 
li[:ffi::,S.':'*:i'r'i;Hr* the Lstitute 

"ic","p",,vl-ecretaries orr.dia tincrer the provisions
(ii) The 

'EBI 
(LODR) Regurations, 20r5 as anrended frorn time to time.

Dtrring the period under review the compllJ,,r.^complied.yith the provisions o| rhe Act, Rures,Regu Iations' Guideli nes, Standards, etc. excepi trre fo,owing:- "

1) Tlte Promoter oncl Promoter G,?:o of t!y:-contpony ltg.s renourtcetl tlteir 7,57,276 rightsentittements through trading ptatfoiniof BSE L;i.";o x q;ffi\iii",,,,, ttte contpurtyhas given discrosure to BS'E i,r,tstgzlzozi.ri"r'*e stiputoiert-iir, ,,t 24 rrcurs of
;:;:;i;#ent 

transaction ond viotntert the proviiions oynegutaiiontiiiil ,f sEBr (rcDR)
2) As per sEBI circular No' sEBI/ H7/ISD/ISD-PoD-2/p/ cIM202s/ss rtoted 2 t,tAprit, 202s,tlte conryony is--requirecl to upclote the PAN ol tntneany Relotives o/' Desigruiletl persons,on or before I'toctober, 2025. Howeur.r, tt,r"roliporry noi not r,ture ,,"r")rr,,r, enrries ./brimmediote relotives.o{sorye.Designotecl Persons iittrin trte clue tinrc,s prescrihed.3) Pursuont to Reguration 3@) ,rrr,:(s). 

"r lnrt 1l;ji1, 20-rs, trre cor,ltutr-1, is requirarr tttmaintoin the sDD relatetl to UPSI ;hrind tylro'*ioy trrc .upy is iein'i; srruretr beforennking the L.PSI publicly avoiloble, ltowever,"i,r rori olappointntettt tl Mr.s. Atitlti vortr os
'l;:,y;g?X;;:'!:;,';;{;:'componv ',.,i t;ii,iizozi,n,,,n,pi,,,y'i,,,s marte enrry i,,

4) The promoteil Promoter group hos not subntitted the Tracling lrlutt itt uccordartce witlt rheRegulation 5.of sEBI eirl iegulatiorts, 2015 t,"1tit ,atirg of 7,57,276 Rigtrt Errtitlementby them on 9,t, Februury, 2026;" - " -r "' ' n

5) Tlte promoter urd Promoter Groap. has not given necessary triscrosrre us requiretr utrrrerRegulation 7(2) reod with Reguloiiott 6(2) itni inru @IT) Regututiorts,20tS & sEttly,;':;;?';;':;,"::;1?,i;;i;::::;i;z:;;1,,,;,^:; ctr:*po,,v a,ut i,,,vo,ts iv ,r,, con,1,a,,y

we further report that the Board of Directors of the cornparry is duly constitutecl with a properbalance of Executive Directors, Non-Executive Directorc unJina"penderit Directors. I-urther to that.tltere were certain changes in the composition of the Board of directcirs d,ring the periocl under revie*,a,d the changes that tobk place as stated above_ d,Lrring the perioJ under review were also carried out in
::lltJrrt 

with the provisions of the Act and seeirlobR) Regulations,2ot5asapplicable ro rhe

Adequate nbtices were given to all the directors to schr

Y::yqrjrd agenda were also sent at least severr days in
the Board Meetings and Comrnittee

and the consent was taken whele
f:T:d. f". meeting^held on shorter notice and a system
lnrormatlon and clarifications on the agenda iterns before thr

for seeking and obtaining further
at the rneeting.

meeting and for nreaningful



All decisions at Board and committee Meeti,gs are carried out unanimously as recorded in the minLrtesof the meetings of the Board of directors or comrnittee of the Board, as the case nray be.

Based on the records and process explainedto us for compliances under the provisions of other specifir:Acts as applicable to the company, we further report tlrui th;;; are adequate systerns and processes irrthe company commensurate witi the size a,d operatio,r, oi the compa,y to monitor arrd ersurecompliance with applicable laws, rules, regulations and g,,la"iir"r. ^

Iffiffi#:|i,ff:ff:rl'" our letter of event date which is annexed as Attrrexure r a dforrrri.g a.

we further report that during the audit period the cornpany has cprtain specific events which havebearing on company's affairs: - 
rrsu vvrlqrrr rPsurrru e\

l) The Board of directors a,d the committee of the I,dependbnt Directors and the Audit conrmitteeat their meetings held on 23'd Decemb er,2024trur" upproued the drufi s;i;;J of Rmalga.rario,of v & H Infra Private Limited (Transferor co,,,pu,ri; into D & H India Limited (Transfereecompany) under section 230'232 of the co,r,pari"s 'e"r,' zotl, read with the applicable SEBIRegulations and circulars and the appointea a"ti i, t..il, r. April, 2024.

The company has also filed an application to BSE Ltd. as required under regulation 37 of the sEBI(LODR) Regulations,2ol5 for sleking observatio,l;;;;, the draft scrln.,e ot.Arnarganrationfrom BSE Ltd. and the company has ieceived requireJ observation l"*" i;;;;SE Lirnited byrener No. DCS/ AMALNB/R37i3 705r2025-26aatla t l,h iuty, zozs.

The company has.also- filed First Stage application under section 230-232of the cornpanies Act,2013 before Hon'ble NCLT, Mumbal e^e1ch_ror r..Lirg a-irectlons to hold tlre Meetings of r6eUnsecured creditors and Shareholders of the Transferee 6*puny and dispensirrg the requirementof all other meetings of the applicant companies. During the course of the argurnents in the hearirrgbefore the Hon'ble NCLT, vlumbai Berrch^lll.on the upfiti.ution on l6rr, June, zoz6, it is directed krmodifo the appointed date as FrApril, 2025 (previo;,; F4ti, zoioj'", ;*uLo *0,. ,ecessarycompliance of the circular of the Ministry of corporite Affairs. The Boarcl of Directors of theapplicant companies at their-meeting lreld.-o. l* l"iv,-iiie has,passed ,ecessary resolution fbramendment in the appointed date as l.tApril, 2025. .

The aforesaid application is under consideration before the Hon,ble NCLI Mumbai Bench- III tillthe date of issuance of this report.

2) TheBoardofDirectorstl$..,..meetingheldon 27tt'oct.,2025ltasapprovecl therrarterrelatedroraising of funds by way of Rights Issue-aggregating Rs. z4sa.qoLak5s. The corrrl;ary has obtainedin-principle approval on the Draft Letter oiorr". fim BSE Ltd olr 19,r, Ja,Lrarf 
'z'o]o. 

rt,. Meeringof Rights Issue committee of the Board held on 
^19th 

rgur*[,, 426 has allottei zo,,+l,ooo(TwenryLakhs Forty-Seven Thousand) Equity sha^res of Rs. iorfadJ ren) at a premiunr of.ps.ll0/- (Rs.one Hundred Ten ) per share in tnl ratio of l(one) nights Eqri,v Share for every 4 (t-oLrr) existingequity shares held by the members of the conlpany und tl',e company has also obtainecl necessaryListing and Trading approvar from BSE Limited on zo* Flebiuary,2026.

3) The Board of Directors at their meeting h_eld on l4tr' March, 2026 hasconsidered and approred t5ematter related to raising of further funds by way of Preferertiul Issue by issuing and allotting upto21,57,000 (Twenty-one Lakhs Fifty-Seven Thousa'd) *u.runt. of.Rs.l jtl- (R.:o,,; Hundred Fiftyone) each convertible intozl,57,(i00 (Twenty-one Lakhs nirty-s"u"n Thousand) equity slrares of
Il,.,"r*Ji:;3-"l"lf3,T:jl::t1l^ 1Ri. one nrroirj-eoe_one) per share in one o*,oretranches within a period of r8 (Eighteen) nrontrrs from trre a"Yte"oi;ffi;;,;;i ffiilIpreferential basis to promoters and piornoter Group. 

rv vr qrrvf,rrrvrrL ur ' a



Tlre members of the company at their Extra-ordinary Geneial Meeting held on l0rr,April, 2026 hasalso approved the special-resllution for Prefere,tid ir;;;;;ated above and trre cor..pany rras ars'
fififf fl#ffi:,:for 

seeking in-principle upprouuiio-siE r,ta. u, p....qri,=r*r, of the SEBr

#if:[Ti;i,,',J'ffi:f approval from BSE I-td' is under consideration with BSE Ltcr. rir the crate

Other disclosure:
During the process of Audit, it is observed that:_ ..l) Drrringtheperiodunderreview,theco,r',pa,',y.hasissued 

20,47,o00equitysharesoftts. I0/-eachat a price of Rs' 1201' per share on nigni nasi!. br*" ;;'i...r, of Right Irs,,., the folowing
l!1T[:*d 

Promoter Group ha, ,enlrn.ed their Rigits Eltitrement at the Trading pratform of.

S.

No.
Name of Person Category Nur.nber of Rights Entitternent

Renounced

2,14,936
I Harsh Vora Fromoter::-

Promoter Grouo ::
2 Saurabh Vora

-

Harsh Kumar Vora HI lFJ 5? '7'7\
Promoter Grou
Promoter Grou
Promoter

1,68,4qq
2,35,346

4 Kiran Vora
5 Sushil Rawka

.t. l5,g lg
abo re tradins of Ri 7,57,276ing of Rights Entitlem 

nt
The

2) Duri,g the Relevant Period/Prior to 90 days frorn the Relevant date i.e. llrr, March. 2026, tlteproposed allottees of the Preferential Issue of convertible warrants has renounc".t-s.z:.osz, RightEntitlement on 9tr' Febru ary,2026 through the trading pratform of BSE Ltd.

Matter of emphasis:
l' some of the promoter/ promoter group being i,sider while tradi,g/ sale of J,5J,2J6 RightsEntitlements may be in possessio, oiupst .,,ri.,'n"griurior:1r1of the SEBI (pt.f) Regulations.2015' However' no tp""ifi" documents or other detailf are availaple ,o ,"riry orI.-,. .n,t.
2' Sorne of the acquirer(s) of the Right Entitler,erts, may be coTT:led with the prornoter/ prornorergroup under Regulatio, a(l) of the SEBI (Prrl neguiati"Cro,5. Since trre tl.acting of the RightEntitlement was executed through the BSE itutionrlu',;;";, no direct trading o, one to one basishence we are not abre identifl, t[e reration between irr. ,.]t.*nd buyer if a,y.

UDIN: F003565H00 1052965
PIace: Indore
Date:08/08t2026

For, D. K. JAIN & CO,
COMPANY SECTTE'IARIESFRNNo.rrw:yo

CS (DrJ D.K. JAIN
PROPRIETOR
FCS No.: 3565: Cp No.: 23g2
Peer review 667212025
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.fo. Annexure _ t to the Secretarial Audit Report
-fhe 

Mernbers,
D&HlndiaLimited
A-204-, 2nd Floor, Kailash Esplanade
Opp. Shreyas Cinema, L.B.S. Marg, .,

Ghatkopar (West)
Mumbai400086

Our report of even date is to be read along with this letter.I Maintenance of secretarial and other rilevant ,..ord, i, the responsibility of the rnanagernent of.thecompany' our responsibility is to express an opinion on these secretariar records based on o,r audit
:ii,xi,ffi:"i}ffi":i'Iri"S:fffi:'""t"avitr,, o'**"?i", orthe recoJ, Lir," *,po,,,iuiii,y:

2' we have followed the audit practices and processes that were appropriate to obtai, reasonabreassurance about the co,ectness of the conte.ts of the Secretarial .e"ora.. Th; ;;;..tion was doneon a test basis to ensure that coffect facts are ."n".t"J i, Lcretariar records. we believe that theprocesses and practices foilowed provide u ,.uronubi. u"rr, r". r"riri,rg 
"r.;o;;;,,,.3' we have,ot verified the correctness and appropriateness of treatment of various tax riabirities andpayment thereof compliance of the applicuul. rNo-as, rir"r.iur records, cost Records arrd Booksof Accounts of the cornpany, adequacy in declaratio,r;fti;; quaiterry/rrarf year.ry. yearry financiarresults' treatment of applicable Incornl tax, GST, etc. as the same is sLrbject to;he statutory auditbeirrg performed by the independe.t auditors and cost Auditors.

4 ' wherever required' we have obtai,ed th1 Malaeemerrt representation aboLrt the conrpliance of laws.rules and regulations and happening of events etc. 
,

5' The compliance of the provisions of corporate and other applicabre laws, rures, reguratio,s.guidelines, standards etc-, are the responsibility of ,.,unugu,r.nt. our exalrriratio, rvas limited tothe verification ofprocedures on test basis.

6' The Secretarial Audit report is neither an assurance as to the future viability of the cornpany nor ofthe efficacy or effectiveness with wrrich trre m.6;;; iu, .orau.,ed the affairls orthe company.

7 ' we do not take any responsibility for any person if taking any cornmercial, finarciar or investmentdecision based on our secretarial audit report as aforesaiJuri th.y need to take irrclepe,dent adviseor decision as per their own satisfaction.

UDIN: F003565H001052965
Place: Indore
Date:08/08/2026

For, D. K. JAIN & CO,
COMPANY SECRETARIES

PROPRIETOR
FCS No.: 3565: Cp No.:
Peer review: 6672/2025
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