KM NOTICE OF ANNUAL GENERAL MEETING
C|H

NOTICE

NOTICE is hereby given that the Thirtieth Annual General Meeting of the Members of Kovai Medical
Center and Hospital Limited will be held on Tuesday, the 30t August 2016 at 11.00 a.m. at “ A.P.Kalyana
Mandapam” , 738/2 Avanashi Road, Goldwins, Coimbatore — 641 014 to transact the following business.

ORDINARY BUSINESS

1. Toreceive, consider and adopt the audited financial statement (including audited consolidated
financial statements) for the financial year ended 31st March, 2016 and the Reports of the
Directors and the Auditors thereon.

2. To confirm the payment of Interim Dividend and declare Final Dividend on equity shares for the
Financial Year ended 31st March, 2016.

3. Dr.Mohan S Gounder, Director, retires by rotation and being eligible, offers himself for
reappointment.

4. Toconsider and if thoughtfit, to pass with or without modification(s), the following resolution as an
ordinary resolution

“RESOLVED THAT pursuantto the provisions of Sections 139 and other applicable provisions of
the Companies Act 2013, read with Rule 3(7) of the Companies (Audit and Auditors) Rules 2014
(including any statutory modification(s) or re-enactment thereof, for time being in force), the
company hereby ratifies the appointment of M/s Haribhakti & Co. LLP, Chartered Accountants,
Coimbatore having ICAI Firm Registration No: 103523W as the Statutory Auditors of the
company to hold office from the conclusion of this meeting until the conclusion of next Annual
General Meeting to be held for the Financial Year 2016-17 on such remuneration as may be
determined by the Board of Directors.”

SPECIAL BUSINESS

5. Toconsider and if thoughtfit, to pass with or without modification(s), the following resolution as an
ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions
of the Companies Act 2013 and Companies (Audit and Audits) Rules 2014 (including any

statutory modifications) or re-enactment thereof, for the time being in force, Mr.V.Sakthivel

(Membership N0.23292) Partner, M/s RKMS & Associates, Cost Accountants, Tirupur appointed

by the Board of Directors of the Company on recommendation of the Audit Committee to conduct

the audit of cost records of the company for the financial year 2016-17 on a remuneration of

Rs.2,00,000/- (Rupees Two lacs only) plus service tax and out-of-pocket expenses if any for the

purpose of audit be and is hereby ratified and confirmed.”

“RESOLVED FURTHER THAT the Board of Directors of the company be and is hereby
authorized to do all acts and take all such steps as may be necessary, proper or expedient to give
effectto this resolution.”




NOTES

1. A member entitled to attend and vote at this Annual General Meeting may appoint a proxy
to attend and vote on his/her behalf. A proxy need not be a member of the company. The
instrument appointing the proxy and the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of the power or other authority shall be
deposited at the Registered Office of the company at Post Box N0.3209, Avanashi Road,
Coimbatore — 641 014 not less than 48 hours before the commencement of the meeting.

2. Incase of joint holders attending the meeting, only such joint holder whose name appears at the
top inthe hierarchy of names shall be entitled to vote.

3.  Members / proxies should bring the attendance slips duly filled in and signed for attending the
meeting. Corporate Members intending to send their authorized representative(s) to attend the
Meeting are requested to send a certified copy of the Board resolution authorizing their
representative to attend and vote on their behalf at the Annual General Meeting.

4. The statement of material facts pursuant to Section 102 (1) of the Companies Act, 2013 in respect
of ltem No.5 of special business is annexed thereto.

5. Pursuant to the provisions of Section 91 of the Companies Act 2013, the Register of members
and Share Transfer Books of the Company will remain closed from Saturday, 20t August 2016 to
Tuesday, 30t August 2016 (both days inclusive) in connection with the 30t Annual General
Meeting.

6. Dividend upon its declaration at the meeting will be paid within statutory period of 30 days to those
members whose hames appeatr:

a. As members on the Register of Members of the company as on 30t August 2016 after
giving effect to all valid share transfers in physical form which would be received by
the company upto the closing hours of business on 19t August 2016.

b. Asbeneficial owners as per the list to be furnished by NSDL/CDSL as at the closing hours of
business on 19th August 2016.

7. Electronic Clearing Service (ECS) Facility

Shareholders holding shares in physical form who now wish to avail ECS facility, are requested
to forward their ECS mandate in the prescribed form to the Company's Registrar and Share
Transfer Agent, M/s GNSA Infotech Limited, STA Department, Nelson Chambers, F-Block, 4th
Floor, No.115 Nelson Manickam Road, Aminjikarai, Chennai— 600 029.

8. Pursuantto the provisions of Section 124(6) of the Companies Act 2013, amended, dividend for
the financial year ended 31stMarch 2009 and thereafter, which remains unclaimed for a period
of 7 years from the date of transfer of the same to the unclaimed dividend account as referred to
in sub-section (1) of section 205A of the Act, will be transferred to the Investor Education and
Protection Fund (IEP Fund) of the Central Government. Members who have not encashed
the dividend warrant(s) so far for the financial year ended 31st March 2009 or subsequent
financial years are requested to make their claim to the Secretarial Department, Post Box
No0.3209, Avanashi Road, Coimbatore — 641 014. It may also be noted that once the unclaimed
dividend is transferred to the IEP Fund as above, no claim shall lie in respect thereof.




10.

11.

12.

13.

14.

The company transferred all unclaimed dividend declared upto the financial year ended
31stMarch 2008 to the General Revenue Account of the Central Government as required by the
Companies Unpaid Dividend (Transfer to the General Revenue Account of the Central
Government) Rules, 1978. Those Shareholders who have so far not claimed or collected their
dividend upto the aforesaid financial year may claim their dividend from the Registrar of
Companies, Tamil Nadu, Coimbatore Stock Exchange Building, Second Floor, 683 Trichy Road,
Singanallur, Coimbatore — 641 005.

Members holding shares in physical form are requested to intimate the following directly to the
company's Registrar and Share Transfer Agent, M/s GNSA Infotech Limited, STA Department,
Nelson  Chambers, F-Block, 4" Floor, No0.115 Nelson Manickam Road, Aminjikarai,
Chennai— 600 029.

a. Bank Mandate with full particulars for remittance of dividend directly into their bank
accounts, if declared at the meeting.

b. Changes,ifany, intheiraddress at an early date along with proof for address change.
c. Application for consolidation of folios, if shareholdings are under multiple folios.
d. Despatch of share certificates for consolidation.

e. Request for nomination forms for making nominations as per amended provisions of the
Companies Act, 2013.

f.  Members are requested to quote ledger folio numbers in all their correspondences.

Members holding shares in dematerialised form (electronic form) are requested to intimate any
change intheir address, bank mandate etc. directly to their respective Depository Participants.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in the securities market. Members
holding shares in electronic form are therefore, requested to submit the PAN details to their
Depository Participants with whom they are maintaining their demat accounts. Members holding
shares in physical form can submit their PAN details to the Company / Registrar and Share
Transfer Agent M/s GNSA Infotech Limited, Chennai.

The Ministry of Corporate Affairs, New Delhi (MCA) has taken a'Green initiative' in the corporate
governance by permitting paperless compliances by companies vide its Circulars which
validate the sending of documents through electronic mode and clarified that the service of
documents by a company can be made through electronic mode instead of sending the
physical copy of the document(s). The members are requested to support this “Green
initiative’ by registering/updating their e-mailaddress with the company or Share Transfer
Agent M/s GNSA Infotech Limited, Chennai.

Documents referred to in the accompanying Notice and the Statement of material facts are open
for inspection at the Registered Office of the Company during normal business hours (9:30 amto
6:00 pm) on all working days except Saturdays and Sundays (including Public Holidays) upto the
date of the Annual General Meeting.




15.

16.

17.

18.

19.

20.

21.

22.

Members are requested to note that the Company's shares are under compulsory demat trading
for all investors. Members are, therefore, requested to dematerialise their shareholding to avoid
inconvenience.

Members holding shares in electronic form are hereby informed that bank particulars registered
against their respective depository accounts will be used by the Company for payment of
dividend. The Company or its Registrar cannot act on any request received directly from the
Members holding shares in electronic form for any change of bank particulars or bank mandates.
Such changes are to be advised only to the Depository Participant of the Members. Members
holding shares in physical form and desirous of either registering bank particulars or changing
bank particulars already registered against their respective folios for payment of dividend are
requested to write to the Company.

Electronic copy of the Annual Report for the year 2016 is being sent to all the members whose
Email IDs are registered with the Company/Depository Participants(s) for communication
purposes unless any member has requested for a hard copy of the same. For members who have
not registered their email address, physical copies of the Annual Report for the year 2016 is being
sentin the permitted mode.

Pursuant to the requirements of Corporate Governance under SEBI (LODR) Regulations 2015,
the brief resume of the Director proposed to be re-appointed, nature of his expertise in specific
functional areas, names of companies in which they hold directorships and
memberships/chairmanships of Board/Committees, shareholding and relationships between
Directors inter-se, are provided in the Directors' Report forming part of the Annual Report.

Members may also note that the Notice of the 30t Annual General Meeting and the Annual
Report for the year 2016 will also be available on the Company's website for their download. The
physical copies of the Notice and Annual Report will also be available at the Company's
Registered Office during normal business hours on working days. Even after registering for
e-communication, members are entitled to receive such communication in physical form, upon
making a request for the same, free of cost. For any communication, the shareholders may also
send requests to the Company's designated email id: secretarialdept@kmchhospitals.com.

As a measure of economy, copies of Annual Reports will not be distributed at the Annual General
Meeting. Members are therefore requested to bring their copies of Annual Reportto the meeting.

Members seeking any information as regards the accounts are requested to write to the
Company atleast seven days prior to the meeting so as to enable the management to keep the
information available.

Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to provide
members facility to exercise their right to vote by electronic means and the business may be
transacted through e-Voting Services provided by National Securities Depository Limited
(NSDL):




The instructions for e-voting are as under :

A.

In case a Member receives an email from NSDL [for members whose email IDs are
registered with the Company/Depository Participants(s)]:

(i)

(ii)
(iii)
(iv)
v)

(vi)
(vii)

Open email and open PDF file viz; “ kmchltd.pdf” with your Client ID or Folio No. as
password. The said PDF file contains your user ID and password/PIN for e-voting.
Please note that the password is aninitial password.

Launch internet browser by typing the following URL.: https://www.evoting.nsdl.com
Click on Shareholder-Login
Putuser ID and password as initial password/PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password/PIN with new password of
your choice with minimum 8 digits/characters or combination thereof. Note new
password. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

Home page of e-voting opens. Click on e-Voting: Active Voting Cycles.

Select“EVEN" of KMCHLTD.

(viii) Now you are ready for e-voting as Cast VVote page opens.

(ix)

(x)
(xi)
(xii)

Cast your vote by selecting appropriate option and click on “ Submit” and also “ Confirm”
when prompted.

Upon confirmation, the message “Vote cast successfully" will be displayed
Once you have voted on the resolution, you will not be allowed to modify your vote

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
madhu@ksrandco.in with a copy marked to evoting@nsdl.co.in

In case a Member receives physical copy of the Notice of AGM [for members whose email
IDs are not registered with the Company/Depository Participants(s) or requesting physical

copyl:

(a) Initial password is provided as below/at the bottom of the Attendance Slip EVEN
(E-voting Event Number) User ID and Password.

(b) Please follow all steps from Sl. No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the Downloads
section of www.evoting.nsdl.com

If you are already registered with NSDL for e-voting then you can use your existing user
ID and password/ PIN for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the
folio which may be used for sending future communication(s).




Coimbatore
28.05.2016

VI.

VII.

VIII.

The remote e-voting period commences on 27t August 2016 (9:00 am) and ends on
29th August 2016 (5:00 pm). During this period shareholders' of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record
date) of 24th August 2016 may cast their vote electronically. The e-voting module shall
be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the
shareholder, the shareholder shall not be allowed to change it subsequently.

The voting rights of shareholders shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut-off date (record date) of
August 24, 2016.

Mr.C.V.Madhusudhanan, Practising Company Secretary (Membership No.FCS 5367)
partner, KSR & Co Company Secretaries LLP, Coimbatore has been appointed as the
Scrutiniser to scrutinize the e-voting process in a fair and transparent manner.

A member can opt for only one mode of voting i.e. either through e-voting or by ballot. Ifa
member casts vote by both modes then voting done through e-voting shall prevail and
ballot shall be treated as invalid.

The facility for voting through ballot paper will be made available at the venue of the
Annual General Meeting to enable the Shareholders to vote. Shareholders who have
already exercised their votes through remote e-voting will not be eligible to vote again in
the Annual General Meeting.

The Results shall be declared within 48 hours after the close of Annual General Meeting
of the Company. The Results declared along with the Scrutinizer's Report shall be
placed on the Company's website www.kmchhospitals.com and on the website of NSDL
within the aforesaid period and communicated to BSE Limited where the shares of the
company are listed.

By order of the Board
For Kovai Medical Center and Hospital Limited

CS.S.P. CHITTIBABU
COMPANY SECRETARY



ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT REQUIRED UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013
ltem No:5

In view of the revised Cost Audit Rules as part of new Companies Act, 2013 notified by the Ministry of
Corporate Affairs in the month of July 2014, the Board of Directors on the recommendation of the Audit
Committee has approved the appointment of Mr.V.Sakthivel (Membership No0.23292) Partner,
M/s RKMS & Associates, Cost Accountants, Tirupur as Cost Auditor to conduct audit of cost records of
the company for the financial year ending 31stMarch 2017 and fixed his remuneration as Rs.2,00,000/-
(Rupees Two lacs only) plus reimbursement of out-of-pocket expenses.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules 2014, the remuneration payable to the Cost Auditor for the financial year
ending 31stMarch 2017 has to be ratified by the shareholders.

Accordingly, the consent of the members is sought for passing an ordinary resolution set out at item no.5
of the notice for ratification of remuneration payable to the Cost Auditor for the financial year 31st March
2017.

None of the Directors, Key Managerial Personnel of the company / their relatives are in any way,
concerned or interested financially or otherwise in the resolution set out atitem no.5 of the notice.

The Board commends the ordinary resolution set out at item no.5 of the notice for approval by the
members.

By order of the Board

Coimbatore CS.S.P. CHITTIBABU
28.05.2016 COMPANY SECRETARY




ANNEXURE

The details of Directors seeking appointment/re-appointment in the forthcoming Annual
General Meeting as per Regulation 36(3) of SEBI (LODR) Regulations, 2015 are as follows:

(Refer Item No.3 of the Notice)

Name of the Director

Dr.Mohan S Gounder

Date of Birth

26.11.1973

Date of First Appointment on the Board

31.07.2004

Relationship with other Directors

Son of Dr.Nalla G Palaniswami and Dr.Thavamani
Devi Palaniswami, Brother of Dr.Purani P Palaniswami
and Dr.Arun N Palaniswami.

Expertise in Specific Functional areas

Expertise in Management, Operations, Consulting
and teaching experience with a variety of healthcare
organisations, consulting organisations and university
settings.

Quialification

MD AB(USA)

Experience

Dr.Mohan S Gounder has over 17 years experience in
the healthcare industry.

Board Membership of other
as on March 31, 2016

Companies

Public Limited Companies

1. Purani Hospital Supplies Ltd.
2. Aosta Software Technolgoies (1) Ltd.
3. EDG Pharmaceuticals (India) Ltd.

Chairperson / Member of the Committee
of the Board of Directors of the Company
as on March 31, 2016

Nil

as on March 31, 2016

Chairperson / Member of the Committee of Directors of other Companies in which he is

a Director

Audit Committee Nil
Stakeholders Relationship Committee Nil
Nomination and Remuneration Committee Nil
Shareholding in the Company (as on 31.03.2016) 10000
No. of Board Meetings attended during

the last financial year - 2015-16 2

Terms and Conditions of appointment or
re-appointment

Joint Managing Director, liable to retire by rotation.




