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NOTICE

NOTICE is hereby given that the Extra Ordinary General Meeling of the Members of P. H. CAPITAL
LIMITED (‘The Company’) wil be held on Friday, July 7, 2023 at 3.30 p.m. IST through Video
Conferencing/ Other Audio-Visual Means ("VC/OAVM"), to transact the following business:

Special Business:

1. APPOINTMENT OF MR. PRASHANT CHATURVEDI DING DIN: 24 INDEPENDENT
DIRECTOR

To consider, and if thought fit, to pass, the following Resolution as SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the Sections 149, 152, Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 ("Act’) and the rules nofified thereunder, (the “Act’),
Regulations 16(1)(b), 17 and 25(2A) of the Securties and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (the: “SEBI Listing Regulations”), and
any other applicable laws (including any statutory amendment(s), modification(s), variation(s) or
re-enactment(s) thereto, for the time being in force), the provisions of the articles of association
of P. H. Capital Limited ("the Company"), and pursuant to the recommendation made by the
Nomination and Remuneration Committee and approval of the board of directors,, Mr. Prashant
Chaturvedi (DIN: 06688824), who was appointed as an Additional Director (Independent) of the
Company by the Board of Dircctors with effect from 21.03.2023 and has submitted a declaration
confiming that he meets the criteria of independence under Section 149(6) of the Act and in
respect of whom the Company has received a notice in writing under Section 160(1) of the Act
from a member proposing his candidature for the office of Director, be and is hereby appointed
as an Independent Direclor of the Company, not liable to retire by rotation, for a term of five
consecutive years commencing with effect from March 21, 2023.

RESOLVED FURTHER THAT the Board of Directors and/or the Company Secretary of the Company,
be and Is hereby authorized to do all such acts, deeds, matters and things as may be deemed
necessary and settle any/or all questions/ matters arising wilh respect to the above matter, and



Notes:

to execute all such deeds, documents, agreements and writings as may be necessary for the
purpose of giving effect to this resolution.”

Director
DIN: 01723444

Place: Mumbai
Date: June 14, 2023

In view of the COVID-19 pandemic, the Ministry of Corporate (“MCA") issued General Circular
Nos. 14/2020, 17/2020, 20/2020, 02/2021, 19/2021, 21/2021. 02/2022,10/2022 and 11/202? dated
8™ April 2020, 13" April 2020, 5" May 2020, 13" January 2021, 81 December 2021, 14" December
2021 ,5" May, 2022 and 28 December 2022 respectively and Circular No. SEBI/HO/CFD/CMD1/
CIR/P/2020/79 dated 120 May 2020, SEBI/HO/CFD/ CMD2/CIR/P/2021/11, dated 15t January
2021 and SEBI/HO/CFD/PoD-2/P/CIR/2023/4, dated 5% January 2023 issued by the SEBI
(hereinafter collectively referred to as “the Circulars”) allowing, inter-alia, conduct of AGMs
through Video Conferencing/ Other Audio-Visual Means ("VC/ QAVM") facility on or before 30
September, 2023. In compliance with these Circulars, provisions of the Act and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Lisling Regulalions"), the Exfra
Ordinary General Meeting of the Company is being conducted through VC/ QAVM facility,
which does not require physical presence of members at a common venue.

Pursuant 1o The provisions of Secllon 108 of the Companles Act, 2013, read with Rule 20 of the
Companies (Management and Administrafion) Rules, 2014 (as amended) and Regulation 44 of
SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA
Circulars 13th January, 2021, in continuation and read with its Circulars dated 08th April, 2020,
13th April, 2020 and 05th May, 2020, the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this purpose, the Company
has entered into an agreement with Cenfral Depository Services (India) Limited (*CDSL") for
facilitating voting through electronic means, as the authorized e-Voling's agency. The facility of
casting votes by a member using remote e-voting as well as the e-voting system on the date of
the EGM will be provided by CDSL.

The Members can join the EGM through VC/OAVM mode 15 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 EGM through VC/OAVM will be made available to
atleast 1000 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 ete. who are allowed fo attend
the EGM without restriction on account of first come first served basis.

Pursuant to Section 105 of Companies Act, 2013, a Member is entitied to attend and vote at the
FGM is enfitled to appoint proxy to attend and vote on his/ her behalf and the proxy need not



6.

11.

12

be a member of the Company. Since, this EGM is being held through VC/OAVM, the physical
attendance has been dispensed with. Accordingly, the facllity for appointment of proxies by the
members to attend and casl vote is not available for this EGM and therefore Proxy Form and
Attendance Slip are not annexed to this nofice. However, in pursuance of Section 112 and
Section 113 of the Act, representatives of the members such as the President of India or the
Govemor of a State or body corporate can attend the EGM through VC/QAVM and casl their
votes through e-voling.

The attendance of the Members atlending the EGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under section 103 of the Companies Act, 2013,

In compliance with the MCA Circular No. 02/2022 daled 5t May 2022 in continuation to Its
earlier General Circulars Circular No. 02/2021 dated 130 January, 2021, 1/7/2020 dated 13" April,
2020. the Nofice calling the TGM has been uploaded on the website of the Company al
www.phcapital.in. The Notice can also be accessed from the website of the Stock Exchange lLe.
Bombay Stock Exchange ("BSE") Limited at www.bseindia.com. The EGM Notice is also
disseminated on the website of Central Depository Service Limited (“CDSL") (agency for
providing the Remote e-Voting facility and e-voting system during the AGM) ie.
www.evotingindla.com.

The recorded transcript of the forthcoming EGM shall also be made available on the website of

the Company - www.phcapitalin.

The Members joining the meeting through VC/OAVM, who have not casled their vole by means
of remote e-voting. shall be able to exercise their right to vote through e-voling at the EGM. The
Members who have cast their vote by remote e-voting prior to the EGM shall join the EGM
through VC/OAVM, but shall not be enfitled to cast their vole again.

The Explanatory Statement pursuant to seclion 102 of the Companies Act, 2013, which sels oul
details relating to special business at the Meeting is annexed and forms part of the Nofice.

. Members are requested fo intimate changes, if any, pertaining to their name, postal address,

emall address, telephone/ moblle numbers, Permanen! Account Number (PAN). mandales,
nominations, power of attomey, bank detaills such as, name of the bank and branch delails,
bank account number, MICR code, IFSC code, efc., to their Depository Participant in case the
shares are held in electronic form and to M/s. Bigshare Services Private Limited, at
investor@bigshareonline.com in case the shares are held in physical form.

The Company has appointed Mr. Dhirendra Maurya, Practicing Company Sacratary. (M. No.
FCS 22005 & C.P. No. 9594) and Proprietor of M/s. Dhirendra Maurya and Associates, Practicing
Company Secretaries, Thane as the Scrutinizer for conducting the remote e-voting process as
well as the e-voting at the EGM, in a fair and transparent manner.

The Members desirous of obtaining any information concemning Accounts and Operations of the
Company are requested to address their questions by writing an email to the Company at least
7 days before the date of the EGM at pheapitallid@gmail.com so that the information required
may be made available at the EGM.

. The Members are requested to:

a. Intimate changes, if any, in their registered addresses immediately.
b. Quote their ledger folio number in all their comespondence.



c. Send their Email address to the Company/Registrar and Share Transfer Agent for prompt

communication and update the same with their Depository Participants to receive softcopy
of the Annual Report of the Company.

4. The Register of Directors and Key Managerial Personnel and their shareholding, and the Register
of Conftracts or Amangements in which the directors are interested, rmaintained under the
Companies Act, 2013 and rules thereunder, will be available for inspection by the Members
electronically during the AGM. The Members seeking lo inspec! such documents can send an

email o phcapitalltd@gmail.com.

15. In compliance with Securilies and Exchange Board of Indig, Circular dated 20t April, 2018,
shareholders holding shares of the Company in the physical form are required to provide details
of the Pemmanent Account Number issued by Income Tax Department and Bank Account
Details to the Share Transfer Agent of the Company, Bigshare Services Private Limited, Office No
$6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakall Caves Road, Andherl
(Easl) Mumbai - 400093 having email Id : investor@bigshareoniine.com

16. The instructions for Remote e-voling and e-voling during ECM through VC/OAVM are as under:

(1)

(il

{iir)

(V)

(V)

(vi)

(vil)

Ihe e-voling period will commence on Tuesday, July 04, 2023 at 9 a.m. and wil end on
Thursday, July 06 , 2023 at 5 p.m. During lhis period, Ihe Members of The Company,
holding shares either in physical form or in dematerialzed form, as on the cut-off date
record date) of Friday, June 30, 2023 may cast thelr vote electronically. The e-voting
modlule shall be disabled by CDSL for voling thereafter. Once the vote on a rasolution is
cast by the Member, the Member shall not be allowed to change it subsequently.

IThe Members, whose names appedr in the Register of Members / Beneficial Owners as
an the record date (cul-off date) e, 30™ June, 2023 may casl their vole electronically.
The voting right of shareholders shall be in proportion to their share in the paid-up equity
share capltal of the Company <s on the cut-off date, being 30% June, 2023.

Ihe procedure for e-Voting on the day of the EGM is same as the Instructions mentioned
above for remote e-voling.

Only thase Members/ shareholders, who will be present in the EGM 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
in the EGM.

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

Shareholder who have diready voted prior to the meeting date would not be entitled to
vote at the meeting venue.

Pursucnt to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 9, 2020, under Regulafion 44 of SEBI (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.



(viii)

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

In order fo increase the efficiency of the voling 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 accounis/ websites of Depositories/
Depository Parlicipants. Demal accoun! holders would be able o casl thelr vole wilhoul
having to register again with the FSPs, thereby, not only faciitating seamless
aulhentication but also enhancing ease and convenience of participating In e-voting
process.

In ferms of SEBI _ Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242  dated

December 9, 2020, lhe e-voling facility provided by Listed Companies, an_individual
shareholders holding securities in demat form are allowed to vote through their demat
account maintained with Depeositories and Depaositary Pardicipants. The shareholders are

advised lo update their mobile number and emaill Id with thelr respective Depository

Participants in order to access e-Voting facility.

1. Pursuant to aferesaid SEBI Circular, Login method for e-Voting and joining virtual
meetings for Individual shareholders holding securities in Demal mode is given

below:
Type of shareholders Login Method
Individual Shareholders [ 1) Users who have opled for CDSL Easi / Easies! facility,
holding  securifies in can login through their existing user id and password.
Demat mode with CDSL Option will be made available to reach ¢ Voting

page without any further authentication. The URL for
uUsers [#] login o Ecasi / I asies! are
hIIpz;:jfwéb.cdsllnurc.Com/myeﬂs:/home/logln or visit
www.cdslindig.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
cempanies 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 e-
Voting page of BIGSHARE the e-Voting service
provider and you wil be re-directed fo I-Vote
website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting
during the meeting. Additionally, there is also links
provided fo access the system of all e-Voting Service
Providers i.e. BIGSHARE, so that the user can visit the




3)

4)

e-Voling service providers' website directly.

If the user is not registered for Easi/Easiest, option to
reqgister is available at
hitps://web.cdslindia.com/myeasi/Redistration/Easik

Alternalively, the user can directly access e-Voting
page by providing Demat Account Number and
PAN No. from a link www.cdslindia.com home page.
The system will authenticate the user by sending OTP
on registered Mobile & Emall as recorded In the
Demat Account. After successful authentication, user
will be able to see the e-Voling oplion where |he
evoling is in progress, and dlso able to directly
access the system of all e-Voling Service Providers.
Click on BIGSHARE and you will be re-directed to i-
Vote website for casting your vole during the remote
e-voting period.

Individual Shareholders
holding securities in
demat mode  with
Natienal Securities
Deposilory Limited
("NSDL™)

2)

3)

If you are already registered for NSDL IDeAS facillity,
please visit the e-Services website of NSDL. Open
web browser by typing the following URL:
hilps://eservices.nsdl.com elther on a Personal
Computer or on a mebile. Once the home page of
e-Services Is launched, click on the “Beneficial
Owner" icon under "Login" which is available under
'IDeAS’ section. A new sareen Wil open. You wil
have lo enler 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 BIGSHARE and you will be re-
directed to i-Vote website for casting your vote
during the remote e-Voting period or [oining virtual

meeting & voting during the meeting.
If the user is not registered for IDeAS e-Services,

oplion lo reqgister is available at
https://eservices.nsdl.com. Select “Register Online
for IDeAS "Portal or click at
hitps://eservices.nsdl.com/SecureWeb/ldeasDirectiRe

ClLBp

Visit the e Voting website of NSDL. Open web
browser by  typing the  following  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 lo enlter 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 redirecled lo NSDL Depository site wherein you
can see e-Voling page, Click on company name or
e-Volting service provider name BIGSHARE and you
will be redirected to i-Vote website for casting your
vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting
Individual  Shareholders | You can also login using the login credenlials of your dermal
(holding  securilies  in | account through your Depasitory Participant registered with
demal  mode) login | NSDL/CDSL for e-Voting facility. After Successful login, you
through their Deposltory | will be able to see e-Voting option. Once you click on e-
Participants Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you
can see e-Voling feature. Click on company nhame or e-
Voting service provider name and you will be redirected to
e-Volting service provider website for casting your vote
during the remote e-Voling period or joining virtual meeling
& voling during the meeting.

Impertant note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password oplion available at abovernentioned website..

Helpdesk for Individual Shareholders holding securities In demat mode for any fechnical
Issues related to login through Depository l.e. CDSL and NSDL

Login type Helpdesk details

Indiviclual Shareholders holdingMembers facing any technical issug in login can

securties in Demat mode with CDSL - [contact CDSL helpdesk by sending a request at

esk.evoting@cdslindia.comor contact at 022-

23058738 and 22-23058542-43.

Individual Shareholders holdingMembers facing any technical issue in login corj

securities in Demat mode with NSDL contact NSDL helpdesk by sending a request @
Fvoﬁng@nsdl.co.in or call at toll free no.: 1800 1020

90 and 1800 22 44 30

2. Login method for e-Voling for shareholder other than individual sharehol Iding shares in
Dematl mode & physical mode is given below:

*» You are requested to launch the URL on internet browser: https://ivote.bigshareonline.com

= Click on "LOGIN" button under the 'INVESTOR LOGIN' sectlon to Login on E-Voting Platform.



Please enter you ‘USER ID’ (User id description is given below) and 'PASSWORD’ which is shared
separately on you register email id.
o Shareholders holding shares in CDSL demat account should enter 14 Digit Beneficiary ID
as user id.
o Shareholders holding shares In NSDL demat account should enter 8 Character DP ID
followed by 8 Digit Client ID as user id.
o Shareholders helding shares in physical form should enter Event No + Folic Number
registered with the Company as user idl.

Note If you have not received any user id or password please email from your registered email id
or contact i-vote helpdesk team. (Email id and contact number are mentioned in helpdesk
section).

Click on | AM NOT A ROBOT (CAPTCHA) opfion and login.

NOTE: It Shareholders are holding shares in demal form and have registered on to e-Voting
system of htips://ivote bigshareonline.com and/or voted on an earlier evenl of any company
then they can use thelr existing user id and password to login.

If you have forgotten the password: Click on 'LOGIN' under 'INVESTOR LOGIN' tab and then
Click on 'Forgot your password?

Enter “"User ID” and “Registered email ID" Click on | AM NOT A ROBOT (CAPTCHA) option and
click on 'Reset'.

(In case a shareholder is having valid email address, Password will be sent to his / her registered
e-mail address).

Voiing method for shareholders on i-Vote E-voting portal:

Alter successful login, Bigshare E-vofing system page will appear.

Click on "VIEW EVENT DETAILS (CURRENT)" under ‘EVENTS' option on Investor portal.

Select event for which you are desire to vote under the dropdown aption.

Click on “VOTE NOW" option which Is appearing on the right hand side top corner of the page.
Cast your vote by selecting an appropriate opfion "IN FAVOUR", "NOT IN FAVOUR" or "ABSTAIN"
and click on "SUBMIT VOTE". A confirmafion box will be displayed. Click "OK" to confirm, else
“CANCEL" to modify. Once you confirm, you will not be allowed to modify your vote.

Once you confirm the vote you will receive confirmation message on display screen and also
you will receive an email on your registered email id. During the voting period, members can
login any number of times till they have voted on the resolution(s). Once vote on a resolution is
casted, it cannot be changed subsequently.

Shareholder can “CHANGE PASSWORD" or “VIEW/UPDATE PROFILE" under "PROFILE" opfion on
investor portal.

. Custodian registrafion process for i-Vote E-Vofing Website:

You are requested to launch the URL on internet browser: hitps://ivote bigshareoniine.com

Click on “REGISTER" under “CUSTODIAN LOGIN", to register yourself on Bigshare i-Vote e-Voting
Platform.

Fnter all required details and submit.




= After Successful registration, message will be displayed with “User id and password will be sent
via email on your registered email id".
NOTE: If Custodian have registered on to e-Voting system of https://ivote.bigshareonline.com
and/or voted on an earlier event of any company then they can use their existing user id and
password to login.

= Il you have forgotten the passworcl: Click on 'LOGIN' under ‘CUSTODIAN LOGIN' fab and furlher
Click on ‘Forgot your password?

= Entfer "User ID" and "Registered emall ID" Click on | AM NOT A ROBOT (CAPTCHA) option and

click on 'RESET.

{In case a custodian is having valid email address, Password will be sent to his / her registered e-
mail gddress).

Voting method stodian on i-Vote E-votin al:

= After successful login, Bigshare E-vofing system page will appear.

Investor Mapping:
* First you need to map the investor with your user ID under “DOCUMENTS" option on custodian
portal.
o Click on "DOCUMENT TYPE" dropdown option and select document type power of
attorney (POA).

o Click on upload document “CHOOSE FILE" and upload power of attomey (FOA) or
board resolution for respective investor and click on “UPLOAD".
Nole: The power of allomey (POA) or board resolution has to be named as the

“InvestoriD.pdf" (Mention Demat account number as Investor ID.)
o Yourinvestor is now mapped and you can check the file status on display.

Investor vote File Upload:
+ To cast your vote select "VOTE FILE UPLOAD" option from left hand side menu on custodian

portal.

« Select the Event under dropdown option.

* Download sample voting file and enter relevant details as required and upload the same file
under upload document option by clicking on “UPLOAD". Confirmation message will be
displayed on the screen and also you can check the file status on display (Once vote on a

resolution is casted. it cannet be changed subsequently).
=  Custodian can "CHANGE PASSWORD" or "VIEW/UPDATE PROFILE" under "PROFILE" option on

custodian portal.

Helpdesk for queries regar e-voting: B S

Login type Helpdesk details

Shareholder's other than individual | In case shareholders/ investor have any queries regarding |
shareholders holding shares in Demat mode & | E-voting, you may refer the Frequently Asked Questions
Physical mode. (‘FAQs') and i-Vote e-Voling module available at

https://ivote.bigshareonline.com, under download
section or you can email us to ivote@bigshareonline.com
or call us at: 1800 22 54 22.

4. Procedure for joining the AGM/EGM through VC/ OAVM:




For shareholder other than individual shareholders holding shares in Demat mode & physical mode is
given below:
= The Members may attend the AGM through VC/ OAVM at hilps://ivote.bigshareonline.com
under Investor login by using the e-voling credentials (i.e., User ID and Password).
= After successful login, Bigshare E-voling system page will appear.
=  Click on “VIEW EVENT DETAILS (CURRENT)" under ‘EVENTS' oplion an inveslar partal.
= Select event for which you are desire to attend the AGM/EGM under the dropdown option.
= For joining virtual meeting, you need to click on “VC/OAVM" link placed beside of “VIDEQ
CONFERENCE LINK” option.
* Members attending the AGM/EGM through VC/ OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

The instructions for Members for e-voling on the day of the AGM/EGM are as under:-

=  The Members can join the AGM/EGM In the VC/ OAVM mode 15 minutes before the scheduled

time of the commencement of the meeting. The procedure for e-voting on the day of lhe
AGM/EGM is same as the instructions mentioned above for remote e-voting.

=  Only those members/shareholders, who will be present in the AGM/EGM through VC/OAVM
facility and have nol casled their vole on the Resolutions through remote e-Voting and are

otherwise not bared from doing so, shall be eligible to vote through e-Voting system in the
AGM/EGM.

«  Members who have voted through Remote e-Voting will be eligible to attend the EGM.
However, they will not be eligible to vote at the AGM/EGM.

el for queries regardi | meeting:

In case shareholders/ investor have any queries regcrdi;lé virtual meeling, you may refer the
| Frequently Asked Questions ['FAQs') available at hitps://ivole.biashareonline.com, under
cownload section or you can emall us to Ivate@blashareonline. com or call us at: 1800 22 54 22.

Rlkeen Pradip Dalal
Director
DIN: 01723444

Place: Mumbai
Date: June 14, 2023
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Brief Profile of Mr. Prashant Chaturvedi Is as given below:

Mr. Prashant Chaturvedi (DIN: 06688824) $/0 Omkarnath Chaturvedi, a Chartered Accountant with over
11 years of experience in Accounting, taxation, Compliance, Corporate Restructuring, Receivable
Management and business process in various industries,

He Is not relaled lo any of the Directors/ Key Managerial Personnel of the Company. He fulfils the
condifions for appointmen! as an direclor in the capacity of Independent Direclor as specilied under
the Companies Act, 2013 and under the SEBI Listing Regulations and is Independent from the
Management and possesses appropriate experience and knowledge.

Mr. Prashant Chalurvedi is presently the member of Audit Committee, Nomination & Remuneration
Committee, and CSR Committee . The additional information of directors seeking appointment/re-
appointment(s) at this exira ordinary general meeting pursuant to Regulation 34 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and clause
1.2.5 of Secretarial Standards on General Meetings is annexed herewith.

The Board recommends the passing of resolution mentioned al ltem No. 1 of the Notice.

By order of Board of Directors
For PH CAPITA ; =7

K
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Director
DIN: 01723444

Place: Mumbal
Date: June 14, 2023



DISCLOSURE REGARDING APPOINTMENT & RE-APPOINTMENT OF DIRECTORS IN THE ENSUING EGM
(In Pursuance of Regulation 34 (3) of SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015

Name of director

| Mr. Prashan! Chaturvedi

Director Identification Number (DIN) 06688824

Date of Birth 12/01/1985 "

Nationality Indian

Date of first Appointment | 21/03/2023 |
Expertise In specific functional area Finance

Chartered Accountant

Qualifications

Brief Profile Mr. Prashant Chaturvedi a Charfered Accountant

with over 11 years of experience in Accounting,
taxation, Compliance, Corporate Restructuring,
Receivable Management and business process in
various industries.

" Terms and Conditions of Appointment /
Reappointment

Date of Appointment:
Tuesday, March 21, 2023

Term of Appointment: -

The Board of Directors have appointed Mr. Prashant
Chaturvedi for a pericd of 5 years from March 21,
2023, subject to the approval of the Members of the
Company at the ensuing General Meeting or by
Postal Ballot. Till then he shall hold office as an
Additional Director in capacity of Independent
Director of the Company. He will be paid sitting fees
for attending the Board and Committee Meetings as
may be decided by the Board of Directors of the
company from time fo fime.

financial year (FY) 2022-23
Remuneration sought to be paid

Number of Shares held IN.A
Relationship between Director Inter se N.A
Details of remuneration paid during the N.A

As per the appointment letter

erms and condifions of Appoiniment

Directorship In other private/public company

__|As per the appointment letter

2 |

Chairmanship/Membership on other
companies

IN.A :

No. of Board meetings attended during the
Financlal Year 2022-23

INA




P. H. CAPITAL LTD.

Regd. Office : 5D, Kakad House, 5th Floor, ‘A" Wing, Sir Vithaldas Thackersey Marg,
Opp. Liberty Cinema, New Marine Lines, Mumbai - 400020,
Tel. : 022-2201 9473 / 022-2201 9417 « CIN : L74140MH1973PLC016436
Email: phcapitalltd@gmail.com

Letter for Appointment of Independent Director

22.03.2023

Mr. Prashant Chaturvedi

305, Om Vaastu

Asha Nagar, Thakur Complex,
Kandivali East
Mumbai-400101

.+ Appoin Independe ector

Dear Sir/Madam,

I am pleased to intimate to you that the Board of Directors at their meeting held on 21.03.2023
has appointed you as an Additional Director (Non-executive Independent) of the Company
with effect from 21.03.2023 and subject to the approval of Members at their ensuing Annual
General Meeting.

Itis my privilege to issue youan appointment letter pursuant to the provisions of the Companies
Act, 2013 (the ‘Act’) and the Corporate Govemance as enshrined under the Securities and

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and circulars issued from time to time by SEBI.

You are very well aware of the Directorial duties and rights as stipulated in Schedule IV of the
Act, | narate the same as under:-

1. Appointment

I.1. You have been appointed as an Additional Director of the Company in the category

“Non-executive Independent” on the Board of Directors of the Company with effect
from 21.03.2023 and your appointment is subject to approval of Members at their next

Annual General Meeting.

1.2. Once you are appointed by the shareholders as an Independent Director you shall
not be liable toretire by rotation.

1.3. Re-appointment at the end of the term shall be subject to the approval of the
shareholders.

2. Committees

The Board of Directors (Board) may, if it deems fit, invite you for being appointed on one or
more Existing Board Committees or any such Committee that is set up in the futyre. Your
appointment on such Committee(s) will be subject to the applicable rules/regulations.



3.

3.1

Time Commitment

As a Non- Executive Director you are expected to actively participate at the meetings
of the Board and its Committees and to help provide the Board in relation to the

Company's strategy, performance, and risk management as well s ensuing high
standards of financial probity and corperate governance.

32 The Board meets at least four times in a year. The Audit Committee and Stakeholders

33

40

41
4.2

43
4.4

4.5

6.

6.1

Relationship Committee also meet at least four times in a year. Besides, there are other
Committee meeting like Nomination and Remuneration Committee which are ordinarily
convened when there is a need to convene thereof.

You are expected to attend the meetings of Board, Board Committees to which you
may be appointed and also Shareholders meetings and fo devote such time to your
duties, as appropriate for you to discharge your duties effectively.

Fiduciary Duties

Yc_)ur role and duties will be those nomally required of a Non-Executive Independent
Dwepfor under the Companies Act, 2013 and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

There are certain duties prescribed for all Directors, both Executive and Non-Executive,
which are fiduciary in nature and inter alia are as under:

You shall act in accordance with the Company's Articles of Association.

You shall act in good faith in order fo promote the objects of the Company for the
benefit of its members as a whole, and in the best interests of the Company.

You shall discharge your duties with due and reasonable care, skill and diligence.

You shall not involve yourself in a situation in which you may have a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company/Group
or bring discredit to it. Any situation that creates a conflict of interest between personal
interests and the Company and its stakeholders' interests, must be avoided at all costs,
Please refer to clause 6 for full explanation on conflict of interest.

You shall not assign your office as Director and any assignments so made shall be void.

There are certain roles, functions and dulies prescribed for all Independent Directors,
which are listed in the ‘Code for Independent Directors’ as outlined in Schedule IV to the
Companies Act, 2013. You shall abide by the said ‘Code of Conduct for Independent
Directors' as amended from time to time to the extent relevant and applicable fo your
role. The present code is annexed hereto as Annexure A.

Status of Appointment

You will not be an employee of the Company and this letter shall not constitute a contfract
of employment.

Conflict of Interest

It is accepted and acknowledged that you have business interests other than those of
the Company. Asa condition to your appointment commencing, you are required to
declare any such directorships, appointments and interests to the Board in writing in the
prescribed form from time to fime.



6.2 In the event that your circumstances seem likely to change and might give rise to a

g

8.1

8.3

9.

10.

conflict of interest or, when applicable, circumstances that might lead the Board to

revise its judgement that you are independent, this should be disclosed to both the
Chairman and the Secretary.

Evaluation

The Company has adopted a policy on Board Evaluation. The policy provides for
evaluation of the Board, the Committees of the Board and individual Directors, As per
the Policy, the Company willcarry out an evaluation of the performance of the Board as
a whole, Board Committees and Directors onan annual basis. Your appointment and re-

appoinfment on the Board shall be subject to the outcome of the yearly evaluation
process.

Disclosure of Interest

Pursuant to the provisions of Section 184( 1) of the Act, you are required to disclose you
are concern or interest in any company or companies or bodies corporate, firms or other
association of individualswhich shall include the shareholding, as prescribed under the

Rule 9 of the Companies (Meetings of the Board and its Powers) Rules, 2014 (as
amended from time to time).

The Company has an obligation to include in its Annual Accounts a note of any
material interest thata Director may have in any transaction or arrangement that the
Company has entered into. Such interest should be disclosed not later than when the
transaction or arangement comes up at a Board meeting so that the same may be
recorded in the minutes appropriately and the records of the Company are updated. A
general notice that you are interested in any contracts with a particular person, firm or
company is acceptable.

Pursuant to the provisions of Section 149(7) of the Act, you are requires:l to give a
declaration that youmeet the criteria of independence as provided ir"s Section 149(6) of
the Act and thereafter, at the first meeting of the Board in every financial year.

Training of the Board

The Company provides an orientation program for new independent director of the Board.
The program covers an overview of our strategy and operations to fomlllcrlze.fhe nfaw
inductees about the strategy, operations and functions of our Company. The induction
program will provide an opportunity to interact with the senior Ieodership of the (?ompony
and help the inductees understand the Company's strategy, operations, se.rwces .c.J.nd
product offerings, markets, organization structure, finance, HR, technology, quality, facilities
and risk management.

Dealing in shares and Code of Conduci

Directors are prohibited from dedling in the Company’s shares du.n'ng the period when ’rpe
trading window Is closed. Further, directors, being designated officers of the Compony or
the purpose of insider trading guidelines, are to pre-clear all frades (buy./sgll/guﬁ) irf:m
the Compliance Officer. Youare required to comply w.lTh the appl|c|oble insider tra mgf
laws and regulations. You are also required tocomply with Company's Code of Conduc
and Ethics.



11. Confidentiality

All information acquired during your tenure of directorship Is confidential and should not
be disclosed, either during your tenure or following termination (by whatever means) to
third parties without prior clearance from the Chairman, unless required by law or by the
rules of any stock exchange or regulatory body. In the latter case, you would be required
to suitably inform the Chairman of such an event or disclosure. You should direct any
media queries or approaches to the appropriate spokesperson within the Company. On
reasonable request, you shall surender any documents and other materials made
available to you by the Company.

12. Termination

13.1 You may resign from your position at any time and should you wish to do so, you are
requested to serve a reasonable written notice to the Board.

13.2 Continuation of your appointment Is contingent on your gefting re-elected by the
shareholders in accordance with provisions of the Companies Act, 2013 and the rules
made thereunder, the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the Aricles of Association of the
Company, from time fo time in force.

13.3. Your appointment may also be terminated in accordance with the provisions of the
Articles of Association of the Company.

It Is a pleasure fo have you on board. | am confident that your association, expertise and
advice willimmensely benefit the Company and the Board.

Best Regards,
Yours

anaging Director
For PH Capital Limited
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Schedule IV of Companles Act,
2013[See section 149(8)]
CODE FOR INDEPENDENT DIRECTORS

The Code Is a guide fo professional conduct for independent directors. Adherence to these
standards by independent directors and fulfilment of their responsibllities in a professional and
faithful manner will promote confidence of the investment community, particularly minority
shareholders, regulators and companies in the institution of independent directors.

I

1)
2)
3)
4)

3)

6)
7
8)
9

Il

2)
3)

5)
6)
7)

8)

I11.,

Guidelines of professional conduct:

An independent director shall:

uphold ethical standards of integrity and probity;

act objectively and constructively while exercising his duties;

exercise his responsibilities in a bona fide manner in the interest of the company;

devote sufficient time and attention tc his professional obligations for informed and
balanced decision making;

not allow any exiraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision
making; -

not abuse his position to the defriment of the company or its shareholders or for the

purpose of gaining direct or indirect personal advantage or advantage for any
associated person;

refrain from any action that would lead to loss of his independence;

where circumstances arise which make an independent direclor lose his independencs,
the independent director must immediately inform the Board accordingly;

assist the company in implementing the best corporate governance practices.

Role and functions:

The independent directors shall: . ‘

help in bringing an independent judgment to bear on the Board's deliberations especially
on issues of _

strategy, performance, risk management, resources, key appointments and standards of
conduct; .
bring an objective view in the evaluation of the performance of board and mqn.cge.men’r,
scrutinize the performance of management in meeting agreed goals and objectives

and monitor thereporting of performance; ] )
safisfy themselves on the integrity of financial information and that financial controls and

the systemsof risk management are robust onq defensible; o .

safeguard the interests of all stakeholders, particularly the minority shareholders;

balance the conflicting interest of the stakeholders; _
detfermine appropriate levels of remuneration of executive c.jlrecfors_. k.ey managerial
personnel and senior management and have a prime role in oppo.mhng and where
necessary recommend removal of executive directors, key managerial personnel and
senior management; : .
moderate ognd arbitrate in the Interest of the company as a whole, In situations of
conflict betweenManagement and shareholder's interest.

Duties:

The independent directors shall:
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1. undertake appropriate induction and regularly update and refresh their skills,
knowledge andfamiliarity with the company;

2. seek appropriate clarification or amplification of information and, where necessary,
take and followappropriate professional advice and opinion of outside experts at the
expense of the company; :

3. strive to attend all meetings of the Board of Directors and of the Board committees of
which he Is amember;

4. participate constructively and actively in the committees of the Board in which they
are chdirpersonsor members:

5. strive to attend the general meetings of the company;

6. where they have concemns about the running of the company or a proposed action,
ensure that these areaddressed by the Board and, to the extent that they are not
resolved, insist that their concems are recorded in the minutes of the Board meeting

7. keep themselves well informed about the company and the external environment in which
it operates;

8. not to unfairly obstruct the functioning of an otherwise proper Board or committee of
the Board; ?)pay sufficient attention and ensure that adequate deliberations are held
before approving related party transactions and assure themselves that the same are in
the Interest of the company;

9. pay sufficient attention and ensure that adequate deliberations are held before
approving related party transactions and assure themselves that the same are in the
interest of the company;

10. ascertain and ensure that the company has an adeqguate and functional vigil
mechanism and 1o ensure that the inferests of a person who uses such mechanism are
not prejudicially affected on aceount of such use:

1. report concems about unethical behaviour, actual or suspected fraud or violation of the
company's code of conduct or ethics policy;

12. acting within his autherity, assist in protecting the legitimate interests of the company,
shareholdersand its employees;

13. not disclose confidential information, including commercial secrefs, technologies,
advertising and sales promotion plans, unpublished price sensitive information, unless
such disclosure is expressly approved by the Board or required by law.

1V. Manner of appeoiniment:

1. Appointment process of independent directors shall be independent of the company
management; while selecting independent directors the Boord.sholl ensure that there
is appropriate balance of skills, experience and knowledge in the Board so as fo
enable the Board to discharge its functions and duties effectively.

2. The appointment of independent director(s) of the company shall be approved at the
meeting of the shareholders. ' .

3. The explanatory statement attached to the notice of the meeting fqr approving the
appointment of independent director shall include a statement fhd’f.ln the opinion of
the Board, the independent directorproposed to be appointed fulfills the cc?ndltloqs
specified in the Act and the rules made thereunder and that the proposed director is
independent of the management.

4, The appointment of independent directors shall be formalized through a letter of
appeintment, which shall set out:

a. the term of appointment;
b. the expectation of the Board from the appointed director; the Board-level
committee(s) in which thedirector is expected to serve and ifs tosll<s:
c. the fiduciary duties that come with such an appointment along with
accompanying liabilities;
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d. provision for Directors and Officers (D and O) insurance, if any;

e. the Code of Business Ethics that the company expects its directors and employees
to follow

f.  the list of actions that a director should not do while functioning as such in the
company; and

g. the remuneration, mentioning periodic fees, reimbursement of expenses for

participation in theBoards and other meetings and profit related commission, if
any

9. The terms and conditions of appointment of independent directors shall be open for
inspection at the registered office of the company by any member during normal
business hours.

6. The terms and conditions of appointment of independent directors shall also be
posted on the company's website.

7. The Sitfing fees of Rs.25,000/- (Rupees Twenty Five Thousand Only) was paid to Mr.
Proshop’r Chaturvedi for attending the meeting of Beard/Audit Committee/NRC

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report of perfformance
evaluation. .

VI1.Resignation or removal;

» The resignation or removal of an independent director shall be in the same manner
as Is provided in sections 168 and 1469 of the Act.

» An independent director who resigns or is removed from the Board of the
company shall be replacedby a new independent director within a period of not
more than one hundred and eighty days from the date of such resignation or
removal, as the case may be.

» Where the company fulfils the requirement of independent directors in its Board
even withoul filling the vacancy created by such resignation or removal, as the
case may be, the requirement of replacementby a new independent director shall

not apply.
VII. Separate meetings:

% The independent directors of the company shall hold at least one meeting In
a year, without theattendance of non-independent directors and members of
management;

> Allthe independent directors of the company shall strive to be present at such
meeting;

» The meeting shall:

+ review the performance of non-independent directors and the Board as a whole;

« review the performance of the Chairperson of the company, taking into
account the views ofexecutive directors and non-executive directors;

+ assess the quality, quantity and timeliness of flow of information between the
company managementand the Board that is necessary for the Board to
effectively and reasonably perform their duties.
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VIII. Evaluation mechanism:

» The performance evaluation of independent directors shall be done by the
entire Board of Directors,excluding the director being evaluated.

#» On the basis of the report of performance evaluation, it shall be determined
whether to extend orcontinue the term of appointment of the independent
director.

| hereby acknowledge receipt of and accept the terms set out In this leter.

Mr.Prashant Chaturvedi

Independent Director.
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