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Narayana Hrudayalaya Limited
Registered Office: 258/A, Bommasandra Industrial Area, Anekal Taluk, Bengaluru-560099
CIN: L85110KA2000PLC027497
Website: www.narayanahealth.org, E-mail: nhlagm2020@narayanahealth.org, Tel: +91 80 7122 2129

Dear Members,

Invitation to attend the 20" Annual General Meeting on Monday, 315t August, 2020

You are cordially invited to attend the Twentieth Annual General Meeting of the Company to be held on 31t August, 2020 at
11.30 a.m. IST through video conferencing. The notice convening the Annual General Meeting is annexed herewith.

For ease of participation of the Members, we are providing below the key details regarding the meeting for your reference:

Sl. Particulars Details
No.
1. Link for participation through Video Conferencing (VC)  https://www.evoting.nsdl.com
Link for remote e-voting https://www.evoting.nsdl.com
Username and password for VC Members may attend the AGM through VC by accessing the link
https://www.evoting.nsdl.com by using the remote e-voting
credentials.
Please refer the instructions in the Notes to the Notice of 20"
AGM for further information.
4. Helpline number for VC participation and Ms. Sarita Mote, Assistant Manager, NSDL at the designated
e-voting email ID:evoting@nsdl.co.in or SaritaM@nsdl.co.in or at
telephone number: +91 22 24994890
5. Cut-off date for determining eligibility for e-votingand Monday, 24" August, 2020
attending AGM
6.  Time period for remote e-voting Commences from 9 a.m. IST on Thursday, 27" August 2020 and
ends at 5 p.m. IST on Sunday, 30" August 2020
7. Email for Members to temporarily update e-mail nhlagm2020@narayanahealth.org
address
8.  Last date for publishing results of the Wednesday, 2™ September, 2020
e-voting
9.  Contact details Mr. Hrishikesh V Murthy Tel: +91 80 71222129 / Mobile No: +91
9742658844 between 10 a.m. and 5 p.m.
10. Date &time by which questions / queries can be sent  Shareholders can send queries any day upto 27" August, 2020,

to the Company

10 a.m. IST through email to nhlagm2020@narayanahealth.org

11.

Date and time by which shareholders can register for
speaking at the AGM

Shareholders can register for speaking at the AGM any day upto
27" August, 2020, 10 a.m. IST.

Yours sincerely,

Dr. Devi Prasad Shetty
Chairman

Place: Bengaluru
Date: 15" June, 2020
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Narayana Hrudayalaya Limited
Registered Office: 258/A, Bommasandra Industrial Area, Anekal Taluk, Bengaluru-560099
CIN: L85110KA2000PLC027497
Website: www.narayanahealth.org, E-mail: nhlagm2020@narayanahealth.org, Tel: +91 80 7122 2129

NOTICE OF 20™ ANNUAL GENERAL MEETING

Notice is hereby given that the 20" Annual General Meeting 5.

(AGM) of the Members of Narayana Hrudayalaya Limited will
be held on Monday, the 315t August 2020 at 11.30 a.m. through
Video Conferencing / Other Audio Visual Means to transact the
following business. The venue of the meeting shall be deemed
to be the Registered Office of the Company.

ORDINARY BUSINESS

1. To receive, consider and adopt the audited Financial
Statements of the Company including the audited
Consolidated Financial Statements for the financial year
ended 31t March 2020, together with the Reports of the
Board of Directors and the Auditors thereon.

2. To confirm the interim dividend of INR 1.00 per Equity
Share paid during the financial year ended on 318t March
2020 as the final dividend for the financial year ended 31¢
March, 2020.

3. To appoint a Director in place of Dr. Kiran Mazumdar
Shaw (DIN: 00347229), who retires by rotation and being
eligible, offers herself for re-appointment.

SPECIAL BUSINESS
4. Ratification of remuneration payable to the Cost
Auditors for the Financial Year 2020-21

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

‘RESOLVED THAT, pursuant to the provisions of
Section 148 and all the other applicable provisions, if
any, of the Companies Act, 2013 read with Companies
(Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactments thereof for the time being
in force), the Members of the Company hereby approve
and ratify the remuneration of INR 3,00,000 (Rupees
Three Lakhs) per annum plus applicable taxes and out
of pocket expenses payable to M/s. PSV & Associates,
Cost Accountants, Bengaluru (Firm Registration Number:
000304) who are appointed by the Board of Directors of
the Company as Cost Auditors to conduct the audit of
cost records for the Financial Year 2020-21.

RESOLVED FURTHER THAT, the Board of Directors
of the Company, be and are hereby authorized to do all
such acts, deeds and things as may be necessary, proper,
expedient or incidental for giving effect to this resolution.”

Issue of Debt Securities on Private Placement Basis

To consider and, if thought fit, to pass the following
resolution as Special Resolution:

“RESOLVED THAT, pursuant to the provisions of
Sections 42 and 71 and all other applicable provisions
of the Companies Act, 2013 read with the Securities
Contracts (Regulation) Act, 1956, the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the
Securities and Exchange Board of India (Issue and Listing
of Debt Securities) Regulations, 2008, the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Foreign
Exchange Management Act, 1999 and any other applicable
Rules, Regulations, Notifications, Circulars (including
any statutory modification(s) or re-enactment thereof, for
the time being in force), prescribed by the Government
of India, Reserve Bank of India, or any other regulatory
authority, whether in India or abroad, and in accordance
with the Memorandum and the Articles of Association
of the Company, the consent of the Members be and is
hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board” which term shall be
deemed to include any Committee of Directors which the
Board may have constituted / will constitute to exercise
any or all of its powers including the powers conferred by
this resolution) to offer, invite subscription for or issue debt
securities, secured or unsecured, including redeemable
Non-Convertible Debentures (“Debt Securities”) not
exceeding INR 200 Crores during the period of one year
from the date of this Annual General Meeting in one or
more series/ tranches, denominated in Indian Rupees
or in any foreign currency on a private placement basis,
on such terms and conditions as the Board may, from
time to time, determine and consider proper and most
beneficial to the Company including as to when the said
debt securities be issued, the consideration for the issue,
utilization of the issue proceeds and all matters connected
with or incidental thereto.

PROVIDED THAT, the total amount that may be so
raised in the aggregate, by such offer or invitation for
subscriptions of the said Debt Securities, and outstanding
at any point of time along with the other borrowings of



the Company, shall be within the overall borrowing limit as
approved by the Shareholders under Section 180(1)(c) of
the Companies Act, 2013, that is INR 1500 crores (Rupees
One Thousand Five Hundred Crores only).

RESOLVED FURTHER THAT, the Board be and is
hereby authorized to do all such acts, deeds and things
as may be necessary, proper, expedient or incidental for
giving effect to this resolution.”
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By Order of the Board of Directors
For Narayana Hrudayalaya Limited

Sridhar S

Group Company Secretary, Legal & Compliance Officer

Place: Bengaluru
Date: 15" June, 2020

Notes:

1.

Statement pursuant to Section 102 of the Companies Act,
2013, in respect of the Item Nos. 4 and 5 to be transacted
at the Annual General Meeting as set out in the Notice, is
annexed hereto. The Board of Directors of the Company
at its meeting held on 15" June, 2020 considered that
the special business under ltem Nos. 4 to 5, being
considered unavoidable, be transacted at the 20" AGM of
the Company.

Details asrequired in Regulation 26(4) and Regulation 36(3)
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standards on General
Meetings issued by the Institute of Companies Secretaries
of India in respect of the Director seeking appointment / re-
appointment at the Annual General Meeting forms integral
part of the Notice. The Director has furnished details as
required under this regulation for their reappointment/
appointment and also as required under the Companies
Act, 2013 and Rules made thereunder.

General instructions for accessing and participating
in the 20th AGM through VC/OAVM Facility and
voting through electronic means including remote
e-Voting:

a. In view of the continuing Covid-19 pandemic, the
Ministry of Corporate Affairs (“MCA") has vide its
circular dated May 5, 2020 read with circulars dated
April 8, 2020 and April 13, 2020 (collectively referred
to as “MCA Circulars”) permitted the holding of the
Annual General Meeting ("“AGM”) through Video
Conference (VC)/ other Audio Video means (OAVM),
without the physical presence of the Members at a
common venue. In compliance with the provisions
of the Companies Act, 2013 (“Act”), SEBI (Listing
Obligations and  Disclosure  Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and
MCA Circulars, the AGM of the Company is being
held through VC / OAVM, which does not require
physical presence of members at a common venue.
The deemed venue for the 20" AGM shall be the
Registered Office of the Company.

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

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

Since the AGM will be held through VC / OAVM, the
Route Map is not annexed in this Notice.

Corporate Members (i.e. other than individuals /
HUF, NRI, etc.) intending to send their authorised
representatives to attend the meeting are requested
to send to the Company a scanned copy of the Board
or governing body Resolution/Authorization etc.,
authorising their representatives to attend the e-AGM
through VC / OAVM on its behalf and to vote through
remote e-voting.The said Resolution/Authorization
shall be sent to the Scrutinizer by email through
registered email address to sudhindraksfcs@gmail.com
with a copy marked to evoting@nsdl.co.in.

In line with the MCA Circulars and SEBI Circular, the
Notice of the 20" AGM will be available on the website
of the Company at https://www.narayanahealth.org/,
on the website of BSE Limited at www.bseindia.com
and also on the website of NSDL at www.evoting.nsdl.com.

National Securities Depositories Limited (“NSDL)
will be providing facility for voting through remote
e-Voting, for participation in the 20" AGM through
VC/OAVM Facility and e-Voting during the 20" AGM.
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Members may join the 20" AGM through VC/OAVM
Facility by following the procedure as mentioned
below which shall be kept open for the Members
from 11:15 a.m. IST i.e. 15 minutes before the time
scheduled to start the 20" AGM.

Members may note that the VC/OAVM Facility,
provided by NSDL, allows participation of atleast
1,000 Members on a first-come-first-served basis.
The large shareholders (i.e. 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, etc. can attend
the 20" AGM without any restriction on account of
first-come first-served principle.

Pursuant to the provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended),
Secretarial Standard on General Meetings (SS-
2) issued by the Institute of Company Secretaries
of India (“ICSI") and Regulation 44 of Listing
Regulations read with MCA Circulars and SEBI
Circular, the Company is providing remote e-Voting
facility to its Members in respect of the business to
be transacted at the 20" AGM and facility for those
Members participating in the 20" AGM to cast vote
through e-Voting system during the 20" AGM.

4. Instructions for Members for Remote e-Voting are as
under:

a.

The remote e-Voting period will commence on
Thursday, 27" August, 2020 (9.00 a.m. IST) and end
on Sunday 30" August, 2020 (5:00 p.m. IST). During
this period, Members of the Company, holding
shares either in physical form or in dematerialized
form, as on the cut-off date of 24" August 2020,
may cast their vote by remote e-Voting. The remote
e-Voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by
the Member, the Member shall not be allowed to
change it subsequently.

A person who is not a Member as on the cut-off date
should treat this Notice of 20" AGM for information
purpose only.

The details of the process and manner for remote
e-Voting are explained hereinafter.

Step 1: Log-in to NSDL e-Voting system at
https://www.evoting.nsdl.com/

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

Details on Step 1 is mentioned below:
How to Log-in to NSDL e-Voting website?

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.

Anew screenwillopen. You willhave to enter your User
ID, your Password and a Verification Code as shown
on the screen. Alternatively, if you are registered
for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing ID as
login. Once you log-in to NSDL eservices after using
your log-in credentials, click on e-Voting and you can
proceed to Step 2, i.e. Cast your vote electronically.

User ID details are given below :

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

a) For Members who
hold shares in demat

account with NSDL

8 Character DP ID
followed by 8 Digit Client
ID. For example, if your
DP ID is IN300*** and
Client ID ig 12******
then your user ID is
|N300***12******

16 Digit Beneficiary

ID. For example, if

your Beneficiary ID

|S 12**************

b) For Members who
hold shares in demat
account with CDSL.

then your user ID is
12**************

EVEN Number followed by
Folio Number registered
with the Company. For
example, if folio number

is 001*** and EVEN is
101456 then user ID is
101456001 ***

c¢) For Members
holding shares in
Physical Form.



https://www.evoting.nsdl.com/
https://eservices.nsdl.com/

VI.

Password details are given below:

i. If you are already registered for e-Voting, then
you can use your existing password to login
and cast your vote.

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

jii.  How to retrieve your ‘initial password'?

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

b) If your email ID is not registered, please
follow steps mentioned below in process
for those members whose email ids are
not registered.

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

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

ii. “Physical User Reset Password?” (If you
are holding shares in physical mode) option
available on www.evoting.nsdl.com.

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

iv. ~ Members can also use the OTP (One Time
Password) based login for casting the votes on
the e-Voting system of NSDL.

VIl

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

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

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

Details on Step 2 is given below:
How to cast your vote electronically on NSDL e-Voting
system?

I.  After successful login at Step 1, you will be able
to see the Home page of e-Voting. Click on
e-Voting. Then, click on Active Voting Cycles.

[l After click on Active Voting Cycles, you will be
able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle
is in active status.

lll.  Select “EVEN" of Narayana Hrudayalaya Ltd.

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

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

VI.  Upon confirmation, the message “Vote cast
successfully” will be displayed.

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

VIIl. Once you confirm your vote on the resolution,
you will not be allowed to modify your 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 download section of www.evoting.nsdl.com or
call on toll free no.: 1800-222-990 or send a request
at evoting@nsdl.co.in. or contact Ms. Sarita Mote,
Assistant Manager, National Securities Depository
Ltd., Trade World, ‘A” Wing, 4" Floor, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel,
Mumbai — 400 013, at the designated email IDs:
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evoting@nsdl.co.in  or SaritaM@nsdl.co.in  at
telephone nos. : + 91 22 24994890 who will also
address the grievances connected with the voting
by electronic means. Members may also write to the
Company Secretary at the Company’s email address
nhlagm2020@narayanahealth.org

5. Process for those Members whose email ids are
not registered for procuring user id and password
and registration of email ids for e-Voting on the
resolutions set out in this Notice:

Those Members, who hold shares in physical form or
who have not registered their email address with the
Company and who wish to participate in the 20" AGM
or cast their vote through remote e-Voting or through
the e-Voting system during the meeting, may obtain
the login ID and password by sending scanned
copy of: i) a signed request letter mentioning your
name, folio number and complete address; and ii)
self attested scanned copy of the PAN Card and any
document (such as Driving Licence, Bank Statement,
Election Card, Passport, AADHAR Card) in support
of the address of the Member as registered with the
Company; to the email address of the Company
nhlagm2020@narayanahealth.org.

In case shares are held in demat mode, Members
may obtain the login ID and password by sending
scanned copy of (i) a signed request letter mentioning
your name, DP ID-Client ID (16 digit DP ID + Client ID
or 16 digit beneficiary ID); (ii) self attested scanned
copy of client master or Consolidated Demat
Account statement; and (iii) self attested scanned
copy of the PAN Card, to the email address of the
Company nhlagm2020@narayanahealth.org.

Alternatively, Member may send an e-mail request
to evoting@nsdl.co.in for obtaining User ID and
Password by proving the details mentioned in Point
(i) or (ii) as the case may be.

6. Instructions for Members for participating in the 20"
AGM through VC/OAVM are as under:

Members will be able to attend the 20" AGM through
VC/OAVM Facility through the NSDL e-Voting system
at https://www.evoting.nsdl.com under shareholders
login by using the remote e-Voting credentials and
selecting the EVEN for the Company’s 20" AGM.
Please note that the Members who do not have the
User ID and Password for e-Voting or have forgotten
the User ID and Password may retrieve the same by
following the remote e-Voting instructions mentioned

in the Notice of the 20" AGM to avoid last minute
rush. Further, Members can also use the OTP based
login for logging into the e-Voting system of NSDL.

Please note that Members connecting from mobile
devices or tablets or through laptops etc connecting
via mobile hotspot, may experience Audio/Video
loss due to fluctuation in their respective network. It
is therefore recommended to use stable Wi-Fi or LAN
connection to mitigate any kind of aforesaid glitches.

Members can submit questions in advance with
regard to the financial statements or any other
matter to be placed at the 20" AGM, from their
registered email address, mentioning their name, DP
ID and Client ID number /folio number and mobile
number, to reach the Company’s email address
nhlagm2020@narayanahealth.org  before 27
August 2020 by 10:00 a.m. IST. Such questions by
the Members shall be taken up during the meeting
and replied by the Company suitably.

Members, who would like to ask questions
during the 20" AGM with regard to the financial
statements or any other matter to be placed at
the 20" AGM, need to register themselves as
a speaker by sending their request from their
registered email address mentioning their name, DP
ID and Client ID number/folio number and mobile
number, to reach the Company’s email address
nhlagm2020@narayanahealth.org by 27" August
2020 by 10:00 a.m. IST. Those Members who have
registered themselves as a speaker shall be allowed
to ask questions during the 20" AGM, depending
upon the availability of time. The Company reserves
the right to restrict the number of questions and
number of speakers, as appropriate, to ensure the
smooth conduct of the meeting.

Institutional Investors who are Members of the
Company, are encouraged to attend and vote in the
20" AGM through VC/OAVM Facility.

7. Instructions for Members for e-Voting during the 20™
AGM are as under:

a.

Members may follow the same procedure for e-Voting
during the 20" AGM as mentioned above for remote
e-Voting.

Only those Members, who will be present in the 20"
AGM through VC/OAVM Facility and have not cast 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 20" AGM.



The Members who have cast their vote by remote
e-Voting prior to the 20" AGM may also participate in
the 20" AGM through VC/ OAVM Facility but shall not
be entitled to cast their vote again.

The Helpline details of the person who may be
contacted by the Member needing assistance with
the use of technology, before or during the 20" AGM
shall be Ms. Sarita Mote, Assistant Manager, NSDL
at the designated email ID:evoting@nsdl.co.in or
SaritaM@nsdl.co.in or at telephone number: +91 22
24994890

8. Other Guidelines for Members:

a.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login
to the e-Voting website will be disabled upon
five unsuccessful attempts to key in the correct
password. In such an event, you will need to go
through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

The voting rights of Members shall be in proportion
to their share in the paid up equity share
capital of the Company as on the cutoff date of
24" August, 2020.

Any person, who acquires shares of the Company
and becomes Member of the Company after the
Company sends the Notice of the 20" AGM by email
and holds shares as on the cut-off date i.e. 24"
August 2020 may obtain the User ID and password by
sending a request to the Company’s email address
nhlagm2020@narayanahealth.org. However, if you
are already registered with NSDL for remote e-Voting
then you can use your existing user ID and password
for casting your vote. If you forgot your password, you
can reset your password by using “Forgot User Details/
Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com.

A person, whose name is recorded in the Register
of Members or in the Register of Beneficial Owners
maintained by the depositories as on the cut-off date
only shall be entitled to avail the facility of remote
e-Voting or casting vote through e-Voting system
during the meeting.
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e.  Mr. Sudhindra K S, Practicing Company Secretary
(FCSNo. 7909, CP No. 8190), Bengaluru is appointed
as scrutinizer to scrutinize the remote e-voting and
voting at the e-AGM in a fair and transparent manner.

f. During the 20" AGM, the Chairman shall, after
response to the questions raised by the Members in
advance or as a speaker at the 20" AGM, formally
propose to the Members participating through VC/
OAVM Facility to vote on the resolutions as set out
in the Notice of the 20" AGM and announce the start
of the casting of vote through the e-Voting system.
After the Members participating through VC/OAVM
Facility, eligible and interested to cast votes, have
cast the votes, the e-Voting will be closed with the
formal announcement of closure of the 20" AGM.

g.  The Scrutinizer shall after the conclusion of e-Voting at
the 20" AGM, first download the votes cast at the AGM
and thereafter unblock the votes cast through remote
e-Voting and shall make a consolidated scrutinizer’s
report of the total votes cast in favour or against,
invalid votes, if any, and whether the resolution has
been carried or not, and such Report shall then be
sent to the Chairman or a person authorized by him,
within 48 (forty eight) hours from the conclusion of the
20" AGM, who shall then countersign and declare the
result of the voting forthwith.

h.  The Results declared along with the report of the
Scrutinizer shall be placed on the website of the
Company at https://www.narayanahealth.org/ and
on the website of NSDL at www.evoting.nsdl.com
immediately after the declaration of Results by the
Chairman or a person authorized by him. The results
shall also be immediately forwarded to the BSE Limited
and National Stock Exchange of India Limited.

In compliance with the aforesaid MCA Circulars and SEBI
Circular dated May 12, 2020, owing to the difficulties involved
in dispatching of physical copies of the financial statements
(including Report of Board of Directors, Auditor's report
or other documents required to be attached therewith)
Notice of the AGM along with the Annual Report 2019-
20 is being sent only through electronic mode to those
Members whose email addresses are registered with
the Company/ Depositories. Members may note that the
Notice and Annual Report 2019-20 will also be available on
the Company’'s website https://www.narayanahealth.org/,
websites of the Stock Exchanges i.e. BSE Limited
and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively,
and on the website of NSDL.
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10.

11.

Those members who have not yet registered their email
addresses are requested to get their email addresses
registered by following the procedure given below:

a.  Members holding shares in demat form can get their
e-mail ID registered by contacting their respective
Depository Participant.

b.  Members holding shares in physical form may register
theiremailaddress and mobile numberwith Company’s
Registrar and Share Transfer Agent, KFin Technologies
Private Limited (KFin) by sending an e-mail
request at the email ID: einward.ris@kfintech.com
along with signed scanned copy of the request
letter providing the email address, mobile number,
self-attested PAN copy and copy of share certificate
for registering their email address and receiving
the Annual report, e-AGM Notice and the e-voting
instructions.

The following documents will be available for inspection by
the Members electronically during the 20" AGM. Members
seeking to inspect such documents can send an email to
nhlagm2020@narayanahealth.org:

i.  Certificate from the Statutory Auditors relating to the
Company’s Stock options/Plans under SEBI (Share
Based Employee Benefits) Regulations, 2014.

ii.  Register of Directors and Key Managerial Personnel
and their shareholding, and the Register of Contracts
or Arrangements in which the Directors are interested,
maintained under the Companies Act, 2013.

Members holding shares in dematerialized form are
requested to intimate all changes pertaining to their bank
details such as bank account number, name of the bank
and branch details, MICR code and IFSC code, mandates,
nominations, power of attorney, change of address,
change of name, e-mail address, contact numbers, etc.,
to their DP. Changes intimated to the DP will then be

12.

13.

automatically reflected in the Company’s records which
will help the Company and KFin to provide efficient and
better services. Members holding shares in physical form
are requested to intimate such changes to KFin.

The Securities and Exchange Board of India (SEBI)
has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market.
Members holding shares in electronic form are, therefore,
requested to submit the PAN to their DP with whom they
are maintaining their Demat Accounts. Members holding
shares in Physical form can submit their PAN details to
KFin.

Members are requested to note that as per Section
124(5) of the Act, the dividend which remains unpaid or
unclaimed for a period of seven years from the date of
its transfer to the Unpaid Dividend Account, is liable to
be transferred by the Company to the “Investor Education
Protection Fund” (IEPF) established by the Central
Government under Section 125 of the Act. Pursuant to
IEPF Rules, the Company has uploaded the details of
unpaid and unclaimed amounts lying with the Company
as on August 10, 2019 (date of last AGM) on the website
of the Company at https://www.narayanahealth.org/ and
also on the website of the Ministry of Corporate Affairs.
Members may approach the Company Secretary and
Compliance Officer of the Company for claiming the
unclaimed dividend which is yet to be transferred to IEPF
by the Company.

By Order of the Board of Directors
For Narayana Hrudayalaya Limited

Sridhar S
Group Company Secretary, Legal & Compliance Officer

Place: Bengaluru
Date: 15" June, 2020
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013

Item No. 4

Ratification of Remuneration payable to the Cost
Auditors for the Financial Year 2020-21

The Board, on the recommendations of Audit, Risk and
Compliance Committee, has approved the re-appointment of
M/s. PSV and Associates, Cost Accountants, Bengaluru, as
Cost Auditors for the Financial Year ending 31t March 2021,
at a remuneration of INR 3,00,000 (Rupees Three Lakhs) per
annum exclusive of applicable taxes and reimbursement of out
of pocket expenses payable to the Cost Auditors.

In accordance with Section 148(3) of the Companies Act, 2013
read with Rule 14 of the Companies (Audit and Auditors) Rules,
2014, the remuneration so payable to the Cost Auditors is
required to be ratified by the Members of the Company.

Accordingly, consent of the Members is sought for passing an
Ordinary Resolution as set out at ltem No. 4 of the Notice of
the AGM for ratification of remuneration payable to the Cost
Auditors for the Financial Year ending 31 March 2021.

None of the Directors, Key Managerial Personnel and their
relatives are in any way concerned or interested, financially or
otherwise, either directly or indirectly in the proposed resolution.

Accordingly, the Board recommends passing of the Ordinary
Resolution as set out at Item No. 4 of this Notice, for the
approval of the Members.

This explanatory statement may also be regarded as a
disclosure under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Item No. 5

Issue of Debt Securities on Private Placement Basis
In terms of the Circular issued by SEBI on 26™ November, 2018,
all Large Corporates (i.e. listed entities with borrowing of ¥ 100
crores or more and long term credit rating of AA and above) are
stipulated to fund atleast 25% of their incremental borrowings
during each financial year through issue of debt securities. With
the objective of ensuring compliance with this requirement as and
when your Company meets the criteria of Large Corporate, your
company is proposing an enabling resolution for the approval of
the Members as set out in ltem No. 5.

As per the provisions of Section 42 of the Companies Act, 2013
(“the Act”) read with Rule 14 of the Companies (Prospectus

and Allotment of Securities) Rules, 2014, a Company shall not
make a Private Placement of its securities unless the proposed
offer of securities or invitation to subscribe to securities has
been previously approved by the Members of the company
by a Special Resolution for each of the offers or invitations.
However, in case of offer or invitation for “Non-Convertible
Debentures”(NCDs), it shall be sufficient for the Company to
pass prior to the offer or invitation Special Resolution only once
a year for all the offers or invitations for such debentures during
the year.

For the purpose of availing financial assistance (including
borrowings) for its business or operations, the Company may
offer or invite subscription to secured / unsecured redeemable
non-convertible  debentures/debt  securities on  private
placement basis (within the meaning of Section 42 of the Act)
in one or more series / tranches. Hence, the Board of Directors
(“Board”) pursuant to Section 71 and Section 42 of the Act
read with Rule 14 of the Companies (Prospectus & Allotment
of Securities) Rules, 2014 seeks your approval to offer or invite
subscription to debt securities, on such terms and conditions,
including the issue price but within the overall borrowing limits
under Section 180(1)(c) of the Act, as may be required by the
Company, from time to time, for a year.

Accordingly, the Board recommends passing of the Special
resolution as set out at ltem No. 5 of this Notice, for the approval
of the Members.

None of the Directors or Key Managerial Personnel of the
Company or their relatives are in any way, concerned or
interested, financially or otherwise, either directly or indirectly in
the proposed resolution.

This explanatory statement may also be regarded as a
disclosure under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

By Order of the Board of Directors
For Narayana Hrudayalaya Limited

Sridhar S
Group Company Secretary, Legal & Compliance Officer

Place: Bengaluru
Date: 15" June, 2020
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Brief profile of Directors seeking appointment/re-appointment at the Annual General Meeting
[Pursuant to Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015]

Particulars

Dr. Kiran Mazumdar Shaw

DIN (Director Identification Number)

00347229

Date of Birth (Age in Years)

239 March 1953 (66 Years)

Date of Appointment

6" February 2008

Qualification

BSc (Zoology Honours), Masters’ degree in Malting and Brewing
from Ballarat College, Melbourne University, Australia.

Expertise in specific functional areas

She is the Executive Chairperson of Biocon Limited, an
innovation led Biopharmaceutical Company, which is India’s
largest publicly listed biotech enterprise.

Please refer to the Directors Profile section in this Annual Report
for detailed profile

Number of Board Meetings attended during the Financial 6

Year 2019-20

*Directorships held in other Listed Companies 4
**Membership of Committees of other Listed Companies 8
Relationship between Directors of the Company inter-se Nil
Number of shares held in the Company 47,05,671

Note: Directorship held in other Companies details is as on 31¢t March, 2020
* Includes names of Listed Companies in which the person holds the Directorship. (Other than Narayana Hrudayalaya Limited)
** Includes names of other Listed Companies in which the person holds the Membership of Committees of the Board of Directors.

(Other than Narayana Hrudayalaya Limited)
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