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NOTICE

NOTICE  is  hereby given  that  the  Extra  Orclinury  General  Meelirig  or  lhe  MerTiL]ers  c]r  P.  H.  CAPITAL
LIMITED   (`Th.   Company')  win  be   held   on   Fn.day,   July   7,   2023   at  3.30   p.in.   IST   through   Video
Conferencing/ Other Auc}io-Visual Means ('VC/OAVM"), to transac,t the followlng business:

halal Busln~:

1.    a:==::rENI  ol  AI.   .t^Sii^NT  ¢H^TiitvEDi   fHOLDit.¢   DIN:  Oe+eae+t  A  MDFPENDe.n

To consider, and if thc)ught fit, to pass, the following Resolution as SPECIAL nESOLUTI0N:

".ESOLVED THAT pursuant to the Sectlons 149,  152, Schedule lv and other applic:able provi5ion5, if

any,   of   the   Companles   Act,   2013   ("Act")   and   tr`e   rules   notlfled   thereunder,   (the   '`Acl"),
Regulations   16(1)(b),17  and  25(2A)   of  the  Securltles  and   Exchange  Board   of  India   (Listing
Obligation5 and  Disclosure Requirements)  Regulatlcins, 2015,  (the "SEal ulHng I.gulallon]"),  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 assc)ciation
of P.  H.  Capital  Limited  ("the Company"),  and pursuQnt to the recommendation  made  by the
Nomlnatlon and Remuneration Committee c]nd approval of the board of directors„ Mr. Prashant
Chaturvedl (DIN: 06688824), who was appointed as an Additional Director (Independent) of the
CC}rTIpqny by the Board of Dlrector5 with effect from 21.03.2023 and has submitted a declarci+ion
confirming  that he meets the cn.ten.a 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 prctposing hls candldature for the office of Director, be and is hereby appointed
as  an  lndepcj`ndent  Director tif  'he Company,  not  I.table  to retire  by rotation, for a  term  ®f five
consecutive years cc>mmencing with effect from March 21, 2023.

HESOLVED I:uRTHEft THAT the Board of DirectoJs and/or the Company Secretary of the Company,
be and ls hereby authorized tc> do all such acts, deeds, matters and things as may be deemed
necessary and se"e any/or all questlons/ matters ari5irig with respect to the cibovc maHer, and



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

Director
DIN: 01723446

Place: Mumbal
Dafo: June 14, 2023

Notes:

I.    In  vlew of the  COVID-19  pandemic,  the  Mlnlstry of  Corporate  ("MCA")  issued  General  Circular
Nos.  I 4/2020,17/2020,  20/2020,  02/2021,19/2021,  21 /2021.  02/2022,10/2022  anc]  11 /2022 dated
8th Apn.12020,13th Aprll 2020,  5lh May 2020,13'h January 2021, 8lh  December 2021,14'h  December
2021,5th May, 2022 and 28th December 2022 respec.tively and Circular No. SEBl/HO/CFD/CMD1/
CIR/P/2020/79  dated   12th  May  2020,  SEBl/HO/CFD/  CMD2/CIR/P/2021/11,  dated   15th  January
2021    and   SEBl/HO/CFD/PoD-2/P/CIR/2023/4,   dated    5lh   January   2023   issued    by   the   SEBl
(hereinafter  collec:tlvely  referred  to  as  "the  Circulars")  allowing,  inter-Qlio,  cc>nduct  of  AGMs
through Vldeo Conferelncing/ Other Audio-V15ual Means ("VC/ C)AVM")  facility on or before 30th
September,  2023.  In  compliance with  these Circulars,  provisions  of  the  Act and  the SEBl  (Listing
Obligations  and   Disclosure  Requlrements)   Reguldtic]ns,   2015   ("Listing   Regulaticin5"),   the   Extra
Ordlnary  General  Meetlng  of  the  Company  is  being  cc>ncliicted  through  VC/  C)AVM  facility,
which does not requlre physlcal presence of members at a c:ommon venue.

2.    Pursuant  tci  tht3  provi5ic)n5  of Sectlon  108  of  the  Companle5  Act,  2013,  read with  Rule  20  of  the
Companies  (Management and  Adrriini5tration)  Rules, 2014  (a5 amended)  and  Regulatic)n  44  c)f
SEBl  (Llstlng  Obllgatlons  &  Dlsclasure  Requirements)  Regulations 2015  (as  amended).  and  MCA
Circulars  13th  January,  2021,  in  continuation  and  read  with  its  Circillars  dated  O8th  Aprll,  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 Cc>mpany
has  entered  into  an  agreement  with  Central  Depository  Serviees  (India)  Limited  ("CDSL")  for
facilitating voting thrciugh electrcinlc means, as the authorized e-Voting`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 wlll be provldecl by CDSL.

3.    The  Members  can  |c>ln  the  EGM  through  VC/OAVM  mode   15  minutes  before  and  after  the
Scheduled tlme of the commencement of the Meeting by following the procedure mentloned ln
the Notice. The facility of pariicipatlc>n at the EGM through VC/OAVM will be made available to
atleast  1000  members  on  first  come  first  served  ba5i5.  This  will  not  include  large  Shareholders
(Shareholders  holding 2% or more shareholding).  Promoters,  Institutional  lnvestors,  Directors,  Key
Managerial Personnel the Chairpersons of the Audit Committee,  Nc>mination and RemLJneratic)n
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend
the EGM without restriction on account of first come flr5t served basis.

4.    Pursuant to Sectlon  105 of Companies Act, 2013, a Member is entitled to attend and vote at the
EGM is entitled tc] Qppc>lnt proxy to attend and vote on hls/ her behalf and the proxy need nc)t



be a  member of the Company. Since, this  EGM is being  held  through VC/OAVM, the  physical
attendanc.e hcis been dispensed with. Accordingly, the faclllfy for appolntment of proxies by the
members to attend  cind cast vote is  not available for this  EGM and  therefore  Proxy  Form  and
Attendance  Slip  are  not  annexed  to  this  notice.  However,  in  pursuance  of  Section  112  and
Section  113 of  the  Act,  representatives  of the  members  such  as  the  President  of  India  or the
Gc)vemor of a State or body corporcite can attend the EGM through VC/OAVM and casl  their
votes through e-voting.

5.    The attendance ot the Members attending lhe EGM through VC/OAVM will be counted for the
purpose of reckoning the quc>rum under section  103 of the Compt]nles Act, 2013.

/I.    In  compliance  with  the  MCA  Clrcular  No.  02/2022  dc]led  5th  May  2022  ln  contlnuatlon  to  Its
earller General Clrcuk]rs Circ`jlar No. 02/2C)21  datccl  13th January, 2021,  I //'£0'£0 dated  13''` April,
2020.  the  NotlG6  collino  lhe  [GM  has  been  uriloaded  cin  the  webslte  of  the  Compeny  at
\^/ww.phcapital.in. Ihe Notlce can also be ac:ce5sed from the web5ite of the Stock Exchange I.e.
Bombay   Stock   Exchcinge    ("BSE")    Llmltecl at   www.It!;t9itit]ia.c.om.   The   [GM    Notice   is   also
d.isseminated   on   the  webslte   of   Central   Depository   Service   Limited   ("CDSL")   (agency   for
provldlng    the    Remote    e-Voting    facility    and    e-voting    system    during    the    AGM)     i.e.
v- .iev c}itm inc}ia.c,t-jrii.

7.    The recorded transcript of the forthcoming EGM shall also be made available on the website of
the Compc]ny -www.DhcaDital.In.

8.    The Members joining the meetlng through VC/OAVM, who have not casted their vote by means
of remote evoting, shaH be able to exereise their right to vote through eJvoting at the EGM. The
Members  who  have  cast  their  vote  by  remote  e-voting  prior  to  the  EGM  shall  join  the  EGM
through VC/C)AVM, but shaH not be entltled to cc]st their vote again.

9.    The  Explanatory Statement  pijrsuan'  tc> section  102 of the Ccrmpaniies  Act, 2013, which sets out
detaife relating to spec:idl business c]t the Meeting .i5 annexed and forms pert Of the Nc>tiee.

10.  Members  are requested  to .Intimate changes,  if any,  pertaining to  their name,  postal address,
errraH  aclclross,  telephorie/  moblle  numbers,  PerrTiarienl   Account  t`lumber   (PAt`I).   rTit]ridalt]s,
nominations,  power of attorney,  bank  detalls such  as,  name  of the  bank and  branch  details,
bank ciccount nunnber, MK=R code, lFSC code, etc., to their Depository Participant in case the
shares   are   held   in   electronic   form   and   to   M/s.   Bigshare   SeMces   Private   Limited,   at

hareoriline.com in case the shares are held in physieal form.

11.  The  Compc]ny  has  appolnted  Mr.  Dhlroridra  Maurya,  Practising  C®rt`pt=ny  Secretary    (M.  N®.
FCS 22005 a  C.P. No. 9594)  and  Proprietor ot M/s.  Dhtrendra Maurya  and Assc>ciates,  Practicing
Company Secretaries,  Thane as  the Scrutinizer  for conducting  the remote e-votlng  process  a5
well as the e-voting at the EGM, in a fair and transparent manner.

12. The Members desirous of obtaining any infc>rmation concerning Accounts and Operations of the
Company are requested to address their ciuestions by writing an email to the Company at least
7 days before the date of the EGM at phcaDitalllcJ®c]rTiuil.cLQn± so that the information required
may be made avallable at the EGM.

13. The Members are requested to:
a.    Intimate changes, if any, in their registered addresses immediately.
b.    Quote their ledger folio number in all their correspondence.



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.

14.  The Reglster ot Directors and  Key Managerial Persc)nnel and their sharehc)lding, and the Register
of  Contracts  or  Arrangements  in  which  the  directors  are  interested,  malntalned  under  the
Companies  Act,  2013  and  rules  thereunder,  will  be  available  for  inspection  by  the  Memberrs
electronlcally c]urlng the AGM. The Members seeking  to irispect such doc:uments can send an
ernail  to [JhcaDitalltd(i)amail.cctm.

15.  In  complic]nce  with  Securities  and  Exchange  Board  Of  India,  Circuidr  dated  20th  April,  2018,
shareholders holding shares of the Cc>mpeny in the physieal form cire required to provide detalis
Of  the  Permanent  Account  Number  issued  by  Income  TQx  Department  and  Bank  Account
Details to the Share Transfer Agent Of the Company, Blgshare Senrices Private Limited, Office No
S6-2,  6th  Flc>or,  Pinnacle  Business  Park,  Next  to  Ahura  Centre,  MahakaN  Caves  Road,  Andheri
(East) Mumbai -400093 having emall ld : investor®hi slir]reonllne.c:r>m

16.  The instructions for Remote e-voting and e-voting di/ring EGM through VC/OAVM are as under:

(I)        The a-voting  pen.od will cc]mmence on Tu.Sday, July 04, 2023 at? a.in. and will end on
Thulnday,  July  06  ,  2023  tlt  5  p.in.  During  this  period,  the  Members  of  the  Company.
holding  shares  elther ln  physical  form  or in  dematerialked  form,  as on  the  cutoff date
(record  date)  of  "day, June  30,  2023  may  cast  thelr vote  electronically.  The  a-vclting
module shall  be disabled  by CDSL for voting  therec]fter.  C)nc:a the vote c]n  a resc>lutic]n  is
cast by the Member, the Member shall not be allowed to change it subsequently.

(ii)        The  Membe!rs, whose  names appear ln the Reglster of Members / Benefic:ial owners a5
C)n  the  record  dale  (cut-off date)  i.e. 30lh  June,  202E  may cast  their vote electronically.
The voting right of shareholders shall  be in  proportion tc> their Share in the paid-up equity
share capltcil ¢f the Compciny a5 on the cut-off date, being 30Itl Jun., 2023.

(iii)        The proceclure for e-Voting c)n the dciy of the EGM is same as the instructions mentioned
above for remote e-voting.

(lv)        C)nly thc]se  Members/ shareholders, whcj 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 baITed from doing so, shall be eligible to vote through e-Voting system
in the EGM.

(v)        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.

(vi)       Shareholderwho have already voted prior to the meeting date would not be entitled to
vote at the meeting venue.

(vll)       F'ursuant         to         SEBI         Circular        Nc).         SEBl/HC)/CFD/CMD/CIR/P/2020/242         dated
December   9,   2020,   under   Regulation   44   of   SEBl   (Llstlng   Obligations   and   Disclosure
Requirements)  Regulations,  2015,  listed  entities  are  requlred  to  provide  remote  e-voting
facility to  its shareholders, in  respect of all shareholders  resolutic)ns.  However,  lt  has  been
observed    that   the    participation    by   the    public    nctn-institutional   shareholders/retail
sharehc)lders is at a negligible level.



Currenny. there are mumple e-voting serviee providers  (ESPs)  providing e-voting facility to
listed  entities  in  India.  This  necessitates  registration  on  various  ESPs  anc]  maintenance  of
multiple user lDs and passwords by the shareholders.

In order to increase the efflclency of the voting process, pursuant to ci public consultation,
it  has  been  decided  to enable a-voting  to all the deml]l I]ccount holders,  bi/ `Aiay al ti
slngle   logln   credehllql,   through   thelr   d.mat   accounl!/   webaltes   ol   Depos»orles/
D.poallory Pq"clptlnb. Demat accc}unt holdErs would be able to cast thelr vote without
having    to    register    again    with    the    ESPs,    thereby,    ncit    only    facilitatiing    seamless
c]uthenticatic]n  but  also  enhancing  ease  and  convenlence  of  partlclpatlng  ln  e-votlng
Proc".

(vhi)       ln        terms       of       SEBI        Circular       No.       SEBl/Ilo/CFD/CMD/CIR/P/2020/242       dated
E2±±±mEer£,420_±be, e--voting  facility_prey+i±s4  by  Listed  Corrmanies.  an  individual
shareholders  holdina  securities  in.demat  form  are allowed  to vote  through  their demat
account maintained \^/ith  Depositorfes and Deoositor\/  Partlcloants. The shareholders  are
advised  to  update  their  mobile  number ancl  emall  ld  with  thelr  resDec:tlve  Decosltc]rv
Pdrlicioants in order to access e-Votina foicilitv.

1.    Pursuant  tc>  aforesaid  SEBI  Clrcular.  Logln  method  for  e-Voting  and  joining  virtual
meetlngs  tor  lndlvldual  shareholders  hc]lding  secun.ties  in  Demat  mode  is  given
belt)w:

Type of Sharcholders Logln Method

Individual     Sharehc)lders
hc]lding       securities       in
Demat mode with CDSL

1 )    Users who  have opted  for CDSL Easl  /  Easiest  facility,
can  logln through thelr exl5tlng  user ld and  password.
C)ption will   be   made   available   to   reach   a-Voting
page wlthout any further authentlcatlon. The  URL for
users        to        lc)gln        to        Easl        /        Ea3lest        are

h [tp5://web.cdslindia.com/myea5i/home/login or visit
w\^zw.cdslindia.com   and click   on   Lc>gln   icon   and
select New System Myeasl.

2)    After  successful  login  the  Easi  /  Easiest  user  will  be
able    to    see    the    a-Votlng    option    for    eligible
companles  where  the  evoting  is  in  prc>gre55  as  per
the  Information  provided  by  company.  On  clicking
the  evotlng  option,  the  user will  be  able  to  see  e-
Vc>ting    page    of    BIGSHARE    the   e-Voting    service

provider      and   you   will   be   re-dlrected   to   I.Vote
website  for  casting  your vote  dun.ng  the  remote  e-
Voting   period   or  joining   virtual   meeting   &   voting
during  the  meeting.  Additionally,   there  is  also  lir`ks

provided to access the system of all e-Votlng Servlce
Providers  i.e.  BIGSHARE,  so  that  the  user can  vlslt  the



e-Voting service providers' website directly.

3)    lf the  user is  nc>t  registered  for  Easi/Easiest,  option  to
reg ister                       i5                       a vcu id ble                       at

[!JJ[±i3j£Lw_cb.Eat_Iindra.com/myeasi/Reciistratlctn/EcisiR
eqistration

4)    Alterriatively.  the  user  can  dlrectly  clccess  e-Vcmng
page   by  providing   Demat  Account  Number  and
PAN  Ncj.  from a link www.cdslindia.com  home Page.
The system will authenticate the user by sending  C)TP
on   registered   Mobile   &   Emall   as   recorded   ln   the
Demat Account. After siic:c:essful authentication, user
will  be  able  to  see  lhtj  e-Voling  opliori  where  the
evoting   is   in   progress,   and   alsc>   able   to   directly
clc[ess  the  system  of  all  a-Vc)ting  Service  Providers.
Cllck  on  BIGSHARE  and  you  will  be  rerdirected  to  I.
Vote webslte for casting your vote during the remote
e-votin eriod.

Individual     Shareholders
holding       secun.ties       ln
d emat       in ode       with
N allonal              S®c urNIes
Dep o§itory              Llmlled
(''NSDL")

1)    If you  are  already  registered  for  NSDL  IDeAS  facHfty,

please  visit  the  e-Ser\riees  website  of  NSDL   Open
web     browser     by     typing      the     following     URL:
h.lies://eservices.nsdl.com     elther    on     a     Personal
Computer or on a  rTicife.  C)nc:a  the  hcime  page ctf
e-Services    is   launched,    cllck   on    the    "Beneficial
Owner"  loon  under "Login"  \^rhich  is  available  unc]er
`lDeAS'   section.   A   new  screen   will   open.   you   wlll

have   to   enter   your   User   lD   and   Pa55wc)rd.   After
successful  authentiecition,  yc]u  wilt  be  c]ble  to see  a-
Voting services.  Click on  "Access  to e-Voting"  under
e-Votlng  ser\rlces  and  you  wHl   be  able  to  see  e-
Voting  page.  Click  on  cctmpany  name  or  e-Voting
service  provider name  BIGSHARE  and  you will  be  re-
directed   to   i-Vote  website   for  casting   your  vote
during  the  rerrrote  e-Votlng  perlod  or jolnlng  virtual
meeting & voting during the meetlng.

2)    lf   the   user   is   nc)t   registered   for   lDeAS   e-Services,

option          tci          register          is          a v atl a b le          a t
htlp5://eservic;es.risc]l.com.      Select   "Register  Onthe
for         lDeAS         " Porfa I         or         click                           a t

fty5://eseQ4ces/isdl.com/Secureweb/lc]oc]sDireclE:Ie
grfe

3)    \/lslt   the   e-Voting   \^rebsite   of   NSDL.    Open   web
browser         by         typing         the        following         URL;

.nsdl.cctm either  on  a  Personal
Computer or on a moblle.  Once the home page of
e-Votlng    system    is    launched,    click   c]n   the   icon

in"            which            is            available            under



`Shareholder/Member'   section.   A   new  screen   will

open.  You  will  have  to  enter  your  User  lD  (i.e.  your
s.Lxteen digit demat account number hold with NSDL),
Password/OTP and  a  Verification Code as Shown c)n
the  screen.  After  successful  authentlcatlctn,  you  wlll
be  redirected  to  NSDL  Depository  site  wherein  you
can see e-Vc>ting  page. Click c)n company  name or
a-Votlng  service  provider  name  BIGSHARE  and  you
will  be  redirected  tc]  I-Vote  website  fc>r casting  your
vctte  duiing  the  remote  e-Voting  period   or  joining
vinual

lndlvldual     Sharehc}lders
(hc)lcling       secun.ties       in
demat      mode)      logln
through  their  I}eposfrory
Pahlc'pt]nls

& voting d_Liring the meetin
You  can  also  logln  uslng  the  logiri  L`redenrial5  c]f yc]ur derTic]l
accc)unt throi)gh  your Deposltory Participant registered with
NSDL/CDSL  for  e-Voting  facility.    After Successful  login,  you
will  be  able  to  see  e-Votlng  optlc)n.  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.  Click  on  company  ncime  or  e-
Voting service  provlder name and you will  be redirected  to
e-Voting   service   provicler   website   for   c:asting   your   vc>te
dun.ng  the remc>te e,Voting  pE3riod  or joining  virtual  meeting
a votin the meetln

lmporitlnt note: Members who are unable to retn.eve User lD/ Password are advised to use
Forget User lD and Forget Pc]sswctrd c]ption c]vallable at abovementloned webslte..

Hell.desl{ for lndivldual  Sltqrchold.ii lioldllig  ..curlflco ln  demal mode loT tiny lechnlcql
Issues r®laled to logln lhrougri Def}esltory I.e. CDSL and NSDL

2.  Loaln meMod for a-Vol]na for ±haroholder other than lndMdLial shareliolders l`oldlna Shares in
liemol mode i I)h`/s]cal mode ls al`/an belo`^/:

I     You are requested to launch the URL on internet browser:

I      Click on "[OGIN"  button under the `lNVESTO. LOGIN' sectlon to Logln on E-Voting platform.



Please enter you  `USER ID'  (User id descrlption  is given  below)  anc}  `PASSWOID' which  is shared
separately on you register email id.

o     Shareholders holdlng shares ln  CDsl demat account Should enter 16  DIglt Benellclary lD
as user id.

a     Shoreholders  holdlng  shares  ln  NSDL  demat  accaunl  !houltl  enter  a  Characl.r  DP  ID
folloinred by 8 Dlgll CII®nl lD as user ld.

a     Shareholders  holding  shares  in  physlcal  fom  Should  enter  Event  No  +  Fo[lo  Number
reglsterod with the Company as user id.

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

Cllck on I AM NOT A IOBOT (CAPTCHA) option and  lcngin.

NOTE:  lt  Shareholc]ers  are  hcllcling  shares  in  demat  form  and  have  reglstered  on  to  e-Votlng
system and/or voted on  an earlier event of any cctmpany
then they can use thelr existing user id and pc]ssword to login.

If  you  have  forgotten  the  password:  Click  on  `LOGIN'  under  'lNVESTon  LOCIN'  tcib  and  then
CIlck on  `Forgol your pass`^/ord?
Enter  "U.®r lD" and  "ltegldeied emoll  lD"  Click  on  I  AM  NOT A  ROBOT (CAPTCHA)  option  and
click on  `nco.I'.

(In case a shareholder ls havlrig valid email address,  Password will be sent to his I her registerecJ
e-mail address).

Vorfu method for sllarofloldets on i-Vole E-voMna I.ohtll:

I      After siic:cessful lc]gin, Blgshare E-`/othg eySlem page will appear.
I       Ctlck an  "VIEW EVENT DETAILS {CURRENT)"  uncler `EVENTS'  optlon on investor poital.

I      Select event forwhleh you c]re cleslre to vote uncler the c:lropdclwn ciptlen.
I     Click on nyoT[ NOW" option whieh is appearing on the ridht hand side top corner of the page.
•      Cast your vote by selecting an appropriate option "lN fAVOIJR", "Nor lN FAVOUR" or "ABSTAIN"

and  cliek  on  '`SUBMIT  VOTE".  A  cc>nfirmation  box  will  be  displayed.  Click  ''OK"  to  confirm,  also
"CANCEL" tc> modify. Once you confirm, you will not be allowed to modlfy your vote.

I     Once you conflmi  the vote you will  receive confirmation  message on  c]lspay screen  and also

you will  receive an  eman  on your registered  email  id.  During  the voting  period,  members can
login  any number Of tirrres tiH they have voted on the resolution(a).  Once vote on  a resolution is
casted, it cannot be changed subsequently.

I      Shareholder can  "CHANGif  PASSworo"  or  "VIEWWPDATE  PROFILE"  under  "PRoflLE"  option  on

investor portal .
3.  Cuslodlan refllshallon process far I-Vote E-VoHna W.blhe:

•     You cro requefrod to faurLch the UEL an internet bro^^eer: bttps://vote±drhqrapnnnf}.mm
I      Click  on  "REGISTER"  under "CUSTODIAN  LOCIN", to register yourself on  Blgshare  i-Vote e-Voting

Platform.
•      Enter aH required detaife and submit.



I      After Successful registratic)n,  message will be displayed with  "User ld and pass`^rord wlll be a.nl
vla emdi on yo`ir reglstered emall ld",
I`loTE:  lf  Custodicln  hclve  registered  on  to  e-Voting  system  of  httDs://ivotebiashqrconlirie.com
and/or vc]ted on an eariier event of c]ny company then  they can  use their e>3stlhg  uoer id and
pa-to togin.
If you  have forgotten  the pa55word: Cllek on  `LOGIN'  under  'CUSTODIAhl LOGIN`  tc]b c]iid  furlri¢:I
CHdc on `Forgol your pass`^rord?
Enter  '`User lD"  and  ".oglglorod  emall  lD"  Click  on  I  A^^  NOT  A  .OBOT tcAPTCHA)  option  and
c"on`lESET.
(In case a custodian is having valid email address. Password will be sent to h.Is I her registered e-
mc]il address).

VoMna in.Mod for Cuilodlan on I-Vole E-voHna Dortal:

•     After successful login, Blgshar. E-vol]ng aystem page will appear.

Invesfor AAaDDlrm:

•      First you  need  to  map  the investor with  yc>ur user  lD  under  "I)OCUMENTS"  option  on  custodian

pchal.
a     Cllck  on   "DOcl"ENT  TYPE"  dropdown  optlon  and  select  document  type  pc]wer  c>f

attorney (POA).
a     Cliek  cln  uplctad  document  "CIIOOSE  FILE"  and  upload  power  of  attorney  (POA)  or

board resolution for respective investor and click on " UPLOAD".
Nol®:   The   power   c)I  aHorney   (POA)   or   board   resolution   has  to  be   named   as   the
"ln`/estchD.pdl"  (Mention Demat account number as investor lD.)

o     Your investor ls nc]w mopped and you can choc:k the file status on display.

In`/estor vote I:lle UDload:
•      To  cast  your  vote  select  "VOTE  f lLE  UPLOAD"  optlon  from  left  hand  5lde  menu  on  custodian

pcndl.
I     Select the Event underdropdown optic)n.
I     Download sample voting  file and enter relevant  detalis  as  required  and  upload  the same  file

under   upload   document   option   by   cncking   on   "UPI.OAD".   Confirmation   message  will   be
displayed  on  the  screen  and  alsci you  can  check  the  file  status  on  dlsplay  (Once  vote  on  a
resolution is casted. it cannot be changed Subsequently).
Custodian  can   "CHANCE  PASSWORD"   or  "VIEW/UPDATE   PROFILE"   I/nder  "PROFILE"   optlon  c)n
custodian pohal.

desk for u®rfes Te e.vofln
Logln type H elpde!k delql]s

Shareholder`s other than individual
shareholders holding shares in Demat mode &
Physical mode.

ln case 5hareriolclers/ invesfor have any queries regarding
EJvothg. you may refer the Frequanlly Asked Questions

| `FAQs' ) and LVote e-Voting module available at
httrrs://ivote.bias_h_Q[eQri±±r).Q.c:Qm,underctownload
soctlon or yoii can emdl us to lvc>toctla5hart3onllne.com
or call us at:  1800 22 54 22.

4.     Procedure lor ]olnlna the AGAA/EGMi lhro



For Shareholder other than lndlvldual ShaTeholders lioldlhg shares ln Demat mode A physlcal mod. ls
glven below:

I     The Members may attend the AGM through vc/ OAVM at ivote.bi shareonline.com

under lnvestor login by using the evoting credentials (i.e.,  User lD and Passwc)rd).
I     After successful logln, Blgshar. I-vollng system page will appear.
•       Cllck c)n  "VIEW EVENT DETAILS (CumENT}"  Linder  `EVENTS'  option on investor portal.

-     Select event forwhieh you are desire to attend the AGM/EGM under the dropdown optic)n.
•      Fc>r  jolnlng  virtual  meeting,  you  need  to  click  on   "VC/C)AVM"  link  placed  beslde  of  '`VIDEO

CONI:ERENCE  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 lnstri/c«ong for Members for a-vding on the day ol H1. AGA^/EGM are as under:.

I      The Members can |oln the AGM/EGM ln the VC/ C)AVM mc]de  15 minutes before the scheduled
time  of  the  commencement  of  the  meetlng.  The  prc)cedure  fc]r  e-voting  c)n  the  day  of  the
AGM/EGM is same as the instructions mentioned above for remote e-voting.

I      Only  those  members/shareholders,  who  will  be  present  in  the  AGM/EGM  through  VC/OAVM
facility  and  hc]ve  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
NfsM/E!fsM.

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

H.lt>d.Sk Tor au.ri.s rouqrdlnd vlrfual mcodnl]:

ln case shareholders/ investor have any queries regarding vinuc]l rTieeting, ycpu  may refer the
Frequently Asked Questions  ('FAQs' ) avChlable at httas://ivote.biashareanline.com, under
Clownload Se¢tlon oryou can emcill us to or call us at:  1800 22 54 22.

•lk®.n lrqdlp Dalal
Dl,®c'a,
DIN: 01723446

Place: MIJmbtl[
Dtll.: Juno 14. 2023

I.ram  rioiaina  Tne



Brief Prol]Ie ol Mr. Prashant Chafurvedl ts as given below:

Mr. Prashant Chaturvecll (DIN; 06688824) S/o Omkamath Chaturvedi, a Charfered Accountant with over
11   years  of  Expeiieii[;ci`  in  Accounting,  taxation,  Campllance,  Corporate  Restructuring,  Receivable
Mnnc]gement and biislness process in varic>us industn.es.

He  ls  not  relaled  lo  any  of  the  Dlrectors/  Key  Manageirfal  Personnel  of  the  Company.  He  fulfils  the
condlttons for appointriient as an director in  the capaclty of lnaepencfent Director as Specified  under
the   Companies   Act,   2013  and   under  the   SEBI   Llstlng   Regulations   and   is   lndeperident   from   the
Management and possesses appropri.ate experience and knowledge.

Mr.  Prashant  Chaturvedi  is  presently  the  member of  Audlt  Committee,  Nomination  a  Remunoration
Committee,  and  CSR  Committee  .  The  additional  information  of  directors  seeking  appointment/re-
appointment(s)  at  thls  extra  ordinary  general  meeting  pursuant  to  Regulation  36  of  Securities  and
Exchange Board of India  (Listing C)bligatiens and Dlsc:losure Requirements)  Regulations, 2015 and clause
1.2.5 of Secretclrial Standards on General Meetings is annexed herewith.

The Board recommencls the passing of resolution mentioned c]t Item No. 1  of the Notlce.

Dlr,c'o,
DIN: 017£3446

Place: AAumbal
Dot.: Juno 14. 2023



DISCLosukE  nEGAIDING APpoiNTMENT a l[-AppoiNIMENT oi: DmECTORs IN THE ENsulNc EGM

(In Pursuance of R®guldioh 36 (3) ol SEBl (Llsllng Obllgqlfons and Dlsclosure Requirements)
Regulations. 2015

Name of d]rector Mr. Prashartl Chaturvedl
Dlrector ld®nllncqtlo-n Num=.I (DIN} 0-6688824
Date-6I Blrlh 12/0' /1985
NaHonal]Iy Indian
Dale of first APDolntm.nt 21/03/2023
ExpeMse ]n Specific fLincllonal areaQualllleattonS Flnance

Charfered Accountant

r.   Pra5hant   Chatuivedl   a   Chartered   Accclb-ntahBrlel Pro6le
ith   c]ver    I  I    years   of   experience   in   Accounting

axation,     Compliance,     Corporate     Restructuring,
eceivable   Management  and   business  process  ln
arious industries.

Tein3andcondllloneofAp-polnh®nt/ Dad. ol rtypolnhoent:
Reappolnwhenl uesday, March 21, 2023

em ol Appolntm®nt: -
he  Board  of  Directors  have appointed  Mr.  Prashan
haturvedi  for  a  period  of  5  years  from  March  21,
23, subject to the approval of the M®mbers of th
ompany  at  the  ensulng   General   Meeting   or   b
ostal   Ballot.   "1   then   he   shall   hold   offlce   as   art
dditionc]l    Director    in    capaclty    of    lnclependen

Dlrector of the Company.  He will  be  paid  sitting  fee
or cittending the Board ancl Committee  Meetings a

ay  be  decided  by  the  Board  of  Directors  of  th
omDanv from tlme to time.

Number Of Shares held .A

Reldion5hlp b.two.n Dlr.ctor Inter .. N.A

D®Ialls ol i®munerallon pald durlng the N.A

nnancla!]!ear (En _2022£L3_ _  ___
s per-ine a  pg±tment-Iette[==Remun®iaHon sougl`t lo be pald

d    ondlMons ol At)Dolnlmenl s per the g|2pg!±t.m±±iJetterermsan    cDlr®clorsi!±!pln_ol|®_rprfy±o/pupll_§__cg_mpanv

.AeFTdiimonshlp/M®mb.rshlponoll`.ran'es

N-o-.-of Board meellngs ottendcd during the A

Flnanclal Year 2022-23



CEB P. H. CAPITAL IJTD.
Regd. Office  :  5D,  Kakad  House,  5th  Floor,  `A' Wing.  Sir Vithaldas Thackersey Marg,

C)pp.  Liberty Cinema,  New Marine  Lines,  Mumbai -400020,
Tel.  :  022-22019473 / 022-22019417  .   CIN  :  L74140MH1973PLC016436

Email:  phcapitalltd@gmail.com

teller for ADpoi_ntmehl of lnderoendent Dlrecfor

22.03.2023

Mr. Prc]shant Chaturvedi
305, Om Vaastu
Asha Nagar, Thakur Complex,
Kandivall East
MumbaL400101

iiEh; APE]oJntment of lndeFiendenl DII[±giv

Dearsir/Madam,

I am pleased to intimate to you that the Bc>ard of Directors  at their meeting held on 21.03.2023
has appointed  you  as an  Additional  Director (Non€xecutive  Independent)  of the  Company
wl.th  effect from  21.03.2023 and subject to the  approval of Members  at their ensuing  Annual
Gerreral Meeting.

It is my privilege to issue youan appointment letter pursuant tc> the provisic)ns of the Companies
Act,  2013  (the  `Act')  and  the Corporate  Governance as emshrinecl  under the Securities and
Exchange  Board  of  India  (Listing  Obligations  and  Disc:lc]sure  Requirements)  Regulations,  2015
and circulars :Issued from time to time by SEBl.

You are very well aware of the Directcrrial duties and rights as stipuidtecl in Schedule lv  of the
Ac:t, I narrate the same as under:-

1.   ADDolmmenl

I.I.   You  have  been appointed  as an  Additional  D.irector of the Company in the categc)ry
"Nonrexecutive  Independent"  on  the  Board  of  Directors  of  the  Company with  effect
from  21.032023 c]nc]  your appointment is subject to apprc)val c)f 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.

I,3.   Re-appointment   at   the   end   of   the   term   shall   be   subject   to   the   approval   of   the
sharehc]idtRE.

2.    Commll+eec

The Bc]ard of Directors (Bc>ard) may, if it deems fit, invite you for belng appointecl on one or
more Existing  Board Committees or any such  Committee that is set up in the future. Your
appc]Intment on such Committee(s) will be subject to the applieable rules/regulations.



3.   Time commfinenl

3.I    As a Nan-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  marragement  a5  well  as  ensuing   hieh
standards of financial prc]bity  and  c=c}rporeite gcivemanc=e.

3,2    The Board meets at least fourtimes in  a  yecir,  The  Auclit  Committee  and  Stakeholders
Relationship Committee also meet at least four times in a year. Besides, there are c)ther
Committee meeting like Nomination and Remuneratlen Committee  which are ordinarily
convened when there is a neecl to convene thereof.

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

4.    F]dLrelqrv Dufles

Your role  and  duties  will  be  those  normally  required  of a  Non-Executive  Independent
Director under the Cc>mpanie5 Act, 2013 and the Securities anc] Exchange Boc]rd of India
(Listing C}bligatlons and Disclosure Requirements)  Regulatic)ns, 2015.

There are certain  duties prescribed for all D.irectors, both  Executive anc]  Non-Executive,
which are fiduciary in nature c]nc] inter arra are as under:

41    Yc]u shaM act in accordance with the Compclny's Artic:les c}f Assoc.iatic>n.
4,2    You  shall  act  in  good  faith  in  order to  promote  the  obJects  of  the  Company  for  the

benefit  c}f  its  members as a whole, anc] in the best interests c}f the Connpany.
4 3    You thaH disc:hcirge yc]iir duties with duet and reasonable c:are, skill ancl clllleence.
4.4    You  Shall  not  invc>lye yc>urself in  a  situation  in  which  you  liiGiy  hcive  a  direc:t  or indirect

interest that conflic:ts, or possibly may confliet, with the interests of the Compc]ny/Grc}up
or bring discredit to it. Any sltuation that ereates a confliet of interest between personal
interests and  the Company and its 5takehc}iders' interests,  must be avc)ided  at all c:asts.
Please refer to clause 6 for full explanatlen on con fllet of Interest.

4.5    You shaH not assisn your office as Director and any assignments so made shall be void.

There  are  certain  roles,  functions  and  duties  prescribed  for all  Independent  Directors,
which are ifetecl in the `Cocle for Independent D.Irectors' as ou"ned in Schedule lv to the
Companies Act, 2013. You  shall abide by the said  'Cocle of Conduct for Independent
Diractors' as amenclecl from time to time to the extent relevant and applieable tc] your
role, The present code is annexec] hereto as Annexure A.

5.    Slalus of ADDolnlmenl

You will not be an employee of the Company and th.is letter shall not constitute a cc>ntract
of employment.

6,    Conlllcl of Interest

6.1  lt is accepted and acknowledged  that you  have business interests other than  those of
the  Cc]mpany.  As a  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 time.



6.2  ln  the  event  that your circumstances seem  likely  to  change  and  in.ght give  rise  to  a
confliet  of  interest  or,  when  applicable,  drcumstances  that  m©ht  leacl  the  Board  to
revise  its  judgement  that  you  are  independent,  this  should  be  disclosed  to  both  the
Chairman and the Secretary.

7.    ELaJuclHon.

The   Company   has  adopted  a   poliey   on   Board   Evaluation.  The   poHey   provides   for
evaluatkjn of the Board,  the  Committees  of  the  Board  and  Individual  Directors,  As  per
the  Paliey,  the  Company willcany out an evaluation of the perfonnance of the Board as
a whole, Board Committees and Directors onan annual basis. Your appointment and re-
appointment  on  the  Board  shall  be  subject  to  the  outcome  of  the  yeariy  evaluation
process.

8.    Disclosure of Interest

8.I    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 individuaiswhieh shaM  include the sharehoiding, as  prescribed  under the
Rule  9  of  the  Companies   (Meetings  of  the   Board   and   its   Powers)   Rules,  2014   (as
amended from time to time).

8.2   The  Company  has  an  oblieatien  to  include  in  its  Annual  Accounts  a  note  of  any
material  interest thata  Director may have in any transactbn or arrangement that the
Company has enterecl  into. Such interest shouid  be diisclosec]  not later than when the
transaction  or an.angement cones 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, filrm or
cc>mpany is acceptable.

8.3    Pursuant  to  the  prov.istons  of  Section   149(7)  of  the  Act,  you  are  required  to  give  a
declaration that yc>umeet the criteria of independence as provided in Section  149(6) of
the Act and thereafter, at the first meeting of the Board in every financial year.

9.    Trdinlna oflhe Board

The Company provides an orientatic>n program for new independent director c>f the Board.
The  program  Covers  an  oveMew  of  our strategy  and  operat.ic]ns  to  famlllarke  the  new
inductees  about  the  strategy,  operations  and  functions  c)f  our  Company.  The  induction

program vvill provide an opportunity to interact with the sen'ior leadership of the Company
and  help  the  induetees  unclerstand  the  Company's  strategy,  operations,  services  and
product offer.ngs, markets, organieatien structure, finance, HR, technolcngy, qualfty, facilities
and risk management.

10.  Dealing in shares and Code of Conduct

D.irectors are prohj'b;.fed from dealing in the Company'S shares during the period when the
trading window is closeGl. Further,  d.Irectors, being desienated officers of the Company for
the  purpose of irrsider  trading  guidelines,  are  to  pro-clear  all  trades  (buy/sell/gift)  from
the  Compidnce  Officer.  Youare required to comply with  the applleable insider trading
lciws and regulations. You are also required tocomply with  Company's Cc]de of Cc]nc}LJct
and Ethics.



11. Confidenrm

All Information  acquired during yciur tenure of directaship is confidential  and Should not
be disclosed, either during your tenure or following  termination  (by whatever means)  fo
third  parties vvithout prior clearance from the Chainiian, unless required by law or by the
rukas of any stock  exchange  or regulatory body. In the latter case, you wouid be requirec]
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,   yc>u   shall   surrender  any  documents  anc]   c>ther  materials   made
available to you by the Company.

12.  Termin_fry

13.1  You  may res.gn  from  your pos.mon  at any time and  should you wish  to do so, yc>u  are
requested to serve a reasonable written notice to the Board.

13.2  Continuation  of  your  appointment  is  contingent  on  yciur  getting  re-electec]  by  the
shareholders in accordance with provisions of the Companies Act, 2013 and the rules
made thereunder, the Secun.ties and Exchange Board of India. (Listing Oblisations and
Disclosure  Requirements)   Regulations,  2015  and  the  Artieles  of  Assoc.iation   of  the
Company, frc>m time to time in force.

133.  Yc]ur c]ppointrnent may also  be terminated  in  acccndance with  the  prc>vis.Ions of the
Artieles c>f Associdtien of the Company.

It  is  a  pleasure  to  have  you  on  bc>ard.  I  am  confident  that  your  association,  expert.ise  and
ac]viee  willimmensely benefit the Company ancl the Bocird.

Best   Regards,
YOurs

For PH Capital Limited
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Schedule IV Of Companles Act,
2013[See S®clion I 49(8}]

CODE FOR INDEPENDENT DIRECT0fts

The Cc)de ls a guide tc] professlonal c:onduct for independent directors. Adherence to these
standards by indepenclent dlrec:tc]rs ancl fulfilment c]f their re5ponsibilitles in a professional and
faithful  manner will  promc>te confidence  of the  investment  community,  particularly  minc}rity
shareholders, regulators and companies in the institution c)f independent directors.

I.   Guldellnes of professlonal conduct:

An independent director shall:
1 )    uphold ethical Standards of integn.ty and probity;
2)   act objectively and constructively while exercising his duties;
3)   exercise his responsibilities in a bona fide manner in the interest of the company;
4)   devote  sufficient  time  and  attention  to  his  professional  obllgations  for  informed  and

balanc:ed decision making;
5)    not   allow   any   extraneous   considerations   that  will   vitiate   his   exercise   of   objective

independent judgment in  the  paramount  interest  of  the  company  as  a  whole,  while
concurring  in  or  clissenting  from  the  collective  judgment  of  the  Board  in  its  decision
mc]king;

6)    nc>t  abuse  his  position  to  the  detriment  of  the  company  or  its  shareholders  or  for the
purpose   of   gaining   direct   or  lncllrect   personal   advantage   or  advantage   fc>r  any
as5c>c:iated person ;

7)   refrain from any ac:tion that would lecid to loss of his independence;
8)   where c:irc=ijmstance5 an.se which  make an independent direc:tc>r lc}se his independence,

the indeFiendBnt director must lmmedlately inform the Bc]ard accordingly;
9)   assist the cc]mpany in implementing the best corporate governance practices.

H.     Role t]ndfuncHon§:

The independent directors shall:
1)   help in bringing an independent judgment to bear c]n the Board's deliberations especially

on issues of
strategy, performance, n.sk management, resources, key appointments and standards of
conduct;

2)   bn.ng an c]bjective view in the evaluation of the performance of board ancl management;
3)   sc=rutinize the  perfc]rmance of management in  meeting  agreed  goals ancl  objectives

and  monitor thereporfing of performance;
4)    Satisfy themselves on the integrity of financial infc}rmatic]n and that financial c=c]ntrois anc]

the systemsof rfek management are robust and defensible;
5)   safeguard the interests of all stakeholders, particularly the minority shareholders;
6)    balance the conflicting interest of the stakeholders;
7)   determine  appropriate  levels  of  remuneration  c}f  executive  directors,  key  managerial

personnel  and  senior  management  and  have  a  prime  role  in  appointing  and  where
necessary  recommenc]  remc>val  of  executive  dlrectors,  key  managen.al  personnel  anc]
senior management;

8)   moderate  and  arbitrate  in  the  interest  of  the  Company  as  a  whole,  ln  situations  of
conflict betweenManagement and shareholder's interest.

Ill,  Dulies:

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

2.     seek appropn.ate 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 c)f
which he is amember;

4.     partlelpate cc>nstructively and actively ln the cc]mmittees cif the Board in which they
are chairpersonsor members:

5.    strive to attend the general meetings of the company;
6.    where they have concerns about the running of the company ora proposed action,

ensure that these areaddressed by the Board and, to the extent that they are not
resolved, insist that their concerns are recorded in the miniJtes of the Board meeting

7.     keep themselves well informed about the company and the external environment ln Whlch
it operates;

8.     not  to  unfairly  obstruct  the  functioning  of an  otherwise  proper  Board  or committee  of
the  Bc)ard;  9) pay suffic:ient 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   helc]   before
approving  related  party  transactic>ns  and  assure  themselves  that  the  same  are  in  the
interest ctf the company;

10.   ascertain   anc}   ensure   that   the   cc)mpany   has   an   adequate   and   functional   vigil
mechanism and  to ensure thclt the Interests of a person Who uses such  mechanism are
nc}t prejudicially affected on ac:ec]unt c]f Such use;

11.   report  concerns  abctijt  unethical  behaviour,  actual  or suspec=tBc]  fraud  c]r violatic}n  of  the
company's c:ode of conc]uct or ethics policy;

12.   acting  within  his  authority,  assist  in  protecting  the  legitimate  interests  of  the  company,
shareholdersand its emplc>yees;

13.   not   di5clo5e   confldenticll   information,   inc:ILiding   cc]mmercial   secrets,   tecrlnologies,
advertising   and sales  promc>tion  plans,  unpublished  price  sensitive  information,  unless
such disclosure is expressly approved by the Board or required by law.

IV.    Manner of qppointmenl:

1.    Appointment process of independent directors shall be independent c]f the  c:ompany
management; while selecting independent directors the Board shall ensure that there
is  appropriate  balance  of  skills,  expen.ence  and  knowledge  in  the  Board  so  as  to
enable the Board to discharge its functions and duties effectively.

2,   The appointment of independent director(5) of the company shall be approved at the
meeting of the shareholders.

3.   The explanatory statement attached to the notice of the meeting for apprc)ving the
appointment of independent director shall include a statement that in the opinion of
the Board,  the independent directorproposed  to  be  appointed  fulfills the cc>nditions
specified in the Act and the rules made thereunder and that the proposed directc]r is
independent of the management.

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

a.   the term of appc]intment;
b.   the expectation of the Board from the appointed director; the Bc]ard-level

committee(s) in which thedirector is expected to serve and its tasks;
c.   the fiduciary duties that come with such an appointment along with

accc>mpanying liabilities;
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d.   Provision for Directors and Officers (D and 0) insurance, if any;
e.   the Code of Business Ethics that the company expects its directors and employees

to fc)llow
f.     the list of actions that a directorshould not dowhile functioning as such ln the

company; ancl
9.   the  remuneration,  mentioning  periodic  fees,  reimbursement of  expenses  for

participation  in  theBoard5 anc] other meetings anc] profit related commissic]n, if
any

5.    The terms anc] conditions of appointment of independent directors shall  be open  for
inspectlon  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'swebsite.

7.    The Sitting fees  of Rs.25,000/- (Rupees Twenty Five Thousand Only) was paicl to Mr.
Prashant Chaturvedi for attending the meeting of Bees/Audit Committee/NRe
C®mmittco/as R Committee a5 r.quiFed.

V.  Re-qppolnlmeht:

The re-appointment of independent c]irector shall be on the basis c>f report of performance
evaluation.

VI. Reslgrialion or removal;

}    The re§igndtion or removal c}f an independent directc]r shall be in +he sam5 manner
a5 i5 provided in sections 16S and  169 of the Act.

>     An   indepBndE}nt   director  whc}   re5ign5   or  i5   removed   from   the   Bclclrd   c}f  the
company shall  be replacedby a new independent directc>r within a period of not
more  than  one  hundred  and  eighty  days  from  the  date  of  such  reslgnatic>n  or
removal, as the case may be.

>    Where  the  company fulfils  the  requirement  of independent  directors  in  its  Board
even  withc]ut  filling the  vacancy  c=reated  by such  resignation  or removCil,  as  the
case may be, the requirement of replacementby a new independent director shall
not apply.

VIE.  Separdle meeMngs:

>    The  independent  directors  of  the  company  Shall  hold  at  least  one  meeting  ln
a  year,  without  theattendance c>f non-independent directors and members of
management;

>    All the independent directc>rs of the company shall strive to be present at such
meeting;

>    The meeting shall:
•    review the perfc]rmance of non-independent directors and the Board as a whole;
•    review the performance of the Chairperson of the company, taking into

account the views ofexeciitive directors and nan-executive c}irectors;
•    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.  Evaludl]on mechariism:

>    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 determinec]
whether tc>  extend  c>rcontinue the term of appointment c]f the independent
director.

I hereby acknowledge receipt of t]nd dccepl tlie lerms 5et out lh lhl= IEHer,

Mr.Prashant Chaturvedi

Independent Director.
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