- OGMH

=== 1TUSt yOUr health With U'S comsmmsmsmmssssssssssssssssssssm—msnmsmsnmss e e
CIN : U85110KL20I5PLCO3TIAE

NOTICE OF THE 11™ ANNUAL GENERAL MEETING

NOTICE is hereby given that the 11 Annual General Meeting of the members of GURUDHARMAM
MISSION HOSPITAL LIMITED (CIN: U85110KL2015PLC037798) will be held on Sunday, the 06* day of
September, 2026 at CUC Auditorium, IST Road, Behind Union Bank of India, Mala, Thrissur, Kerala,
India -680732 at 10.00 AM to transact the following business:
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3. To Appoint Mr. Pulical Karappan Sabu (DIN: 02685402) who retires by rotation, bemg eligible and
offers himself re-appointment.

“RESOLVED THAT, pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Mr. Pulical Karappan Sabu (DIN: 02685402) who retires by rotation, be and is
hereby re-appointed as a Director liable to retire by rotation”.

SPECIAL BUSINESS:

4. To consider and approve the Increase in borrowing powers of the Company under Section
180(1)(c) of Companies Act, 2013.

To consider and if thought fit, to pass, with or without modification(s), the following resolution(s) as
a Special Resolution:
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“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard if any, and subject
to the provisions of Section 180 (1) (c) and other applicable provisions, if any, of the Companies Act,
2013 and relevant rules made thereto including any statutory modifications or re-enactments thereof,
the consent of the shareholders of the Company be and is hereby accorded to the Board of Directors
to borrow money, as and when required, from, including without limitation, any Bank and/or other
Financial Institution and/or foreign lender and/or any body corporate/ entity/entities and/or
authority/authorities, either in rupees or in such other foreign currencies as may be permitted by law
from time to time, as may be deemed appropriate by the Board for an aggregate amount not
exceeding a sum of Rs. 12,00,00,000/- (Rupees Twelve crores only) for the Company, notwithstanding
that money so borrowed together with the monies already borrowed by the Company, if any (apart
from temporary loans obtained from the Company’s bankers in the ordinary course of business) may
exceed the aggregate of the paid-up share capital of the Company and its free reserves.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as
may be necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the above
and to settle all matters arising out of and incidental thereto, and to sign and to execute deeds,
applications, documents and writings that may be required, on behalf of the Company and generally
to do all such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for
giving effect to this resolution.

5. Approval for loans, investments, guarantees or securities in excess of limits under Section 185 of
Companies Acts 2013.

To consider, and if thought fit, to pass, with or without modification (s) the following resolution as a
Special Resolution: 5
“RESOLVED THAT pursuant to the provisions of Section 185 and all other applicable provisions, if any
of the Companies Act, 2013, read with the Companies (Amendment) Act, 2017 and Rules made
thereunder, including any statutory modification(s) thereto or re-enactment(s) thereof, for the time
being in force, and subject to such other consents, permissions, approvals, as may be required in that
behalf, and in supersession of all the earlier resolutions passed in this regard if any, the approval of
the members of the Company be and is hereby accorded to the Board of Directors of the Company to
advance any loan including any loan represented by a book debt, business advance, advance for
securing supplies of services/goods on a future date or give any guarantee or provide any security in
connection with any loan taken by any entity which is a subsidiary or associate or joint venture of the
Company or any other person in whom any of the Directors of the Company is interested/deemed to
be interested, for an aggregate amount not exceeding a sum of Rs. 12,00,00,000/- (Rupees Twelve
crores only), approved by the shareholders of the Company u/s 186 of the Companies Act, 2013, from
time to time, in their absolute discretion as may be deemed beneficial and in the interest of the
Company, provided that such loans are utilized by the borrowing company for its principal business
activities. ;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to file
necessary returns/ forms with the Registrar of Companies and to do all such acts, deeds and things as
may be considered necessary, incidental and ancillary in order to give effect to this Resolution.”

6. Approval of Transactions under Section 186 of Companies Act, 2013.

To cansider, and if thought fit, to pass, with or without modification (s) the following resolution as a
Special Resolution: ‘

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any,
of the Companies Act, 2013 (‘the Act’) read with the Companies (Meetings of Board and its Powers)
Rules, 2014, including any statutory modification(s) thereto or re-enactment(s) thereof, for the time
being in force, and subject to such other consents, permissions, approvals, as may be required in that
behalf, and in supersession of the resolution passed earlier, if any, the approval of the members of



to any person or other body corporate; (ii) give any guarantee or provide any security in connection
with a loan to any other body corporate or person and (iii) acquire by way of subscription, purchase
or otherwise, the securities of any other body corporate, as they may in their absolute discretion deem
beneficial and in the interest of the Company, subject however that the aggregate of the loans and
investments so far made in and the amount for which guarantees or securities have so far been
provided to all persons or bodies corporate along with the additional investments, loans, guarantees
or securities proposed to be made or given or provided by the Company, from time to time, in future,
shall not exceed a sum of Rs. 12,00,00,000/- (Rupees Twelve Crore only) over and above the limit of
60% of the paid-up share capital, free reserves and securities premium account of the Company or
100% of free reserves and securities premium account of the Company, whichever is more, as
prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to file
necessary returns/ forms with the Registrar of Companies and to do all such acts, deeds and things as
may be considered necessary, incidental and ancillary in order to give effect to this Resolution.”

7. Approval of transactions under Section 180(1)(a) of Companies Act, 2013.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard if any, and subject
to Section 180(1) (a) and other applicable provisions if any, of the Companies Act, 2013 and relevant
rules made thereto including any statutory modifications or re-enactments thereof, consent of the
shareholders of the company be and is hereby accorded, to the Board of Directors of the Company to
pledge, mortgage, hypothecate and/or charge all or any part of the moveable or immovable
properties of the Company and the whole or part of the undertaking of the Company of every nature
and kind whatsoever and/or creating a floating charge in all or any movable or immovable properties
of the Company and the whole of the undertaking of the Company to or in favour of any third party
from time to time for the due payment of the principal and/or together with interest, charges, costs,
expenses and all other monies payable by the Company or any third party in respect of such
borrowings provided that the aggregate indebtedness secured by the assets of the Company does not
exceed a sum of Rs. 12,00,00,000/- (Rupees Twelve Crore only).

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as
may be necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the above
and to settle all matters arising out of and incidental thereto, and to sign and to execute deeds,
applications, documents and writings that may be required, on behalf of the Company and generally
to do all such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for
giving effect to this resolution.”

By the Order of the Board of Directors,
For GURUDHARMAM MISSION HOSPITAL LIMITED

A )
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SUDHEESH BABU =
Director
DIN: 01081017

Place:Mala
Date:10.08.2026



NOTES

1z A member entitled to attend and vote at the annual general meeting is entitled to appoint a
proxy to attend and vote on poll instead of himself/herself. The instrument appointing proxy in order
to be effective should-be duly completed, stamped and signed and must be deposited at the registered
office of the company at least 48 hours before the scheduled time of the meeting. Proxy form is
annexed hereto.

2. Members/Proxies are requested to bring the Attendance Slip sent herewith duly filled in for
attending the meeting.

3 Relevant documents referred to in the accompanying Notice shall be open for inspection by
the members at the Registered Office of the company on all working days except Saturdays, during
normal business hours (11.00 hrs. to 16.00 hrs.).

4. Members are requested to bring their copy of the annual report at the AGM as the company
would not provide any copy at the venue of the AGM.

5. Any member desirous of obtaining any information concerning the accounts or operations of
the Company is requested to forward the query to the Registered Office of the Company at least 7
days prior to theé date of the meeting.

6. Members are requested to quote their folio number and their member code in all their
correspondence. 3
7 Members are requested to notify immediately any change in their addresses and Bank Account

details to the Company.

8. Weapons, fire arms, ammunitions, knives and blades, sharp instruments etc., are prohibited at the
AGM venue

9. Route-map to the venue of the meeting is provided at the end of the Notice.

~——



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 4: To consider and approve the Increase in borrowing powers of the Company under
Section 180(1)(c) of Companies Act, 2013.

In light of the objectives discussed in Item No. 6, the Company may seek financing from Banks,
Financial Institutions, other lending entities, and individuals, both from indigenous sources, or from
international markets. This could include bridge finance with potential equity conversion, repayable
on demand, in instalments, or as a bullet payment after an agreed tenure. These options will be
chosen based on their alignment with the Company's aforesaid strategic financial needs. Accordingly,
it is proposed to increase the maximum borrowing limits, in supersession to the all previous similar

. approvals to Rs. 12,00,00,000/- or the aggregate of the paid-up capital, free reserves and securities

premium of the Company, whichever is higher and also to create such charges, mortgages and
hypothecations, on the movable and immovable properties of the Company, both present and
future, and in such manner as the Board may deem fit, to provide security to the lenders in respect
of such borrowings. Pursuant to section 180(1)(c) of the Companies Act, 2013, the Board of Directors
of a Company may borrow any amount which, together with any amount already borrowed by the
Company, exceeds the aggregate amount of the paid-up capital, free reserves and securities
premium of the Company, (apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business), only with the consent of the Members of the Company by way of a
Special Resolutlon In order to facilitate securing the borrowing made by the Company, it may be
necessary to create charge on the assets or whole or substantially the whole of the undertaking of
the Company in such manner as the Board may determine in the best interest of the Company (which
may lead to its disposal in the unlikely event of any default/ potential default in repayment by the
Company). Pursuant to section 180(1)(a) of the Companies *Act, 2013, Board of Directors of a
Company may sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company only with the consent of the Members by way of a Special Resolution.
The Board recommends the resolution set forth in Iltem No. 4 for the approval of the members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the resolution set out in the Notice, except to
the extent of their shareholding, if any.

Item No. 5: Approval for loans, investments, guarantees or securities in excess of limits under
Section 185 of Companies Act, 2013.

As per the provisions of Section 185 of the Companies Act, 2013, no company shall, directly or
indirectly, advance any loan including any loan represented by a book debt, business advance,
advance for securing supplies of services/goods on a future date to any of its Directors or to any
other person in whom the Director is interested or give any guarantee or provide any security in
connection with any loan taken by him or such other person. However, in order to promote ease of
doing business, the entire Section 185 of the Companies Act, 2013 has been substituted vide
Companies (Amendment) Act, 2017 and the same was notified by the Ministry of Corporate Affairs
on 7" May, 2018 In terms of the amended Section 185 of the Act, a company may advance any loan,
including any loan represented by a book debt, to any person in whom any of the Directors of the
Company is interested or give any guarantee or provide any security in connection with any loan
taken by any such person, subject to the condition that approval of the shareholders of the Company
is obtained by way of passing a Special Resolution and requisite disclosures are made in the
Explanatory Statement. The management is of the view that the Company may be required to invest
funds in joint ventures, strategic alliance and other entities in the normal course of its business, make) ‘

business advances or otherwise, give guarantee or provide any security in connection With Ay o5

loans/debentures/bonds etc. raised by its associate or wholly owned subsidiary or to any’other body
corporate(s) in which the Directors of the Company may be interested, as and when required. Hence,
as an abundant caution, the Board decided to seek approval of the shareholders pursuant to the
amended provisions of Section 185 of the Act to advance any loan, including any loan represented
by book debt, to its subsidiary company(ies) (Indian or overseas) or other body corporate(s) in whom
any of the Directors of the Company is interested or to give guarantee or provide any security.in



connection with any loans/debentures/bonds etc. raised by its subsidiary company(ies) (Indian or
overseas) or other body corporate(s)in whom any of the Directors of the Company is interested up
to an for aggregate amount not exceeding a sum of Rs. 12,00,00,000/- (Rupees Twelve crores only)
for the Company, approved by the shareholder of the Company under Section 186 of the Company
Act, 2013 over and above the limit of 60% of the paid-up share capital, free reserves and securities
premium account of the Company or 100% of free reserves and securities premium account of the
Company, whichever is more.

The Board of Directors recommends resolution for approval of the members of the Company by way
of passing a Special Resolution.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the resolution set out at Item No. 5 of the Notice,
except to the extent of their shareholding, if any.

Item No. 6: Approval of Transactions under Section 186 of Companies Act, 2013.

Pursuant to the provisions of Section 186(2) of the Companies Act, 2013 (‘Act’), the Company shall
not directly or indirectly: -

(a) give any loan to any person or other body corporate;

(b) give any guarantee or provide security in connection with a loan to any other body corporate or
person; and

(c) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate,
exceeding sixty percent of its paid-up share capital, free reserves and securities premium account or
one hundred percent of its free reserves and securities premium account, whichever is higher.
Pursuant, to the provisions of Section 186 (3) of the ‘Act’, where the giving of any loan or guarantee
or providing any security or the acquisition of securities exceeds the limits specified in Section 186
(2) of the ‘Act’, prior approval by means of a Special Resolution passed at a General Meeting is
necessary. In terms of Rule No.11 (1) of the Companies (Meeting of Board and its Powers) Rules
(‘Rules’), where a loan or guarantee is given or security has been provided by a company to its wholly-
owned subsidiary or a joint venture, or acquisition is made by a holding company, by way of
subscription of securities of its wholly-owned subsidiary, the requirement of Section 186 (3) of the
‘Act’ shall not apply, however it will be included for the purpose of overall limit. In line with the long
term objectives of the Company and for expanding its business further, the Company may be
required to give loans or guarantees or make investments in excess of the limits specified in Section
186 (2) of the ‘Act’. And accordingly, it is proposed to seek prior approval of Members vide an
enabling Resolution to provide loans, guarantees and make investments up to a sum of Rs.
12,00,00,000/- (Rupees Twelve Crore) over and above the limits specified in Section 186 (2) of the
‘Act’ at any point of time. :

The resolution is accordingly recommended for approval of the Members by way of a Special
Resolution.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the resolution set out at Item No. 6 of the Notice,
except to the extent of their shareholding, if any.

Item No.7: Approval of transactions under Section 180(1)(a) of Companies Act, 2013.

Section 180(1)(a) of the Companies Act, 2013 empowers the Board of Directors to sell lease or
otherwise dispose of the whole or substantially the whole of the undertaking of the Company subjgg,,am
to the approval of members in the general meeting. Hence, it proposed to seek necessary memtiers MAM 4
approval to borrow money from any bank, financial institutions, bodies corporate or pﬁsjnéss—
associates or through permitted channel in excess of paid up capital and free reserve;’é‘féf,the
company by a sum not exceeding Rs. 12,00,00,000/- and creation of security through mofriéage or

pledge or hypothecation or otherwise or through combination for securing the limits az% may be
sanctioned by the lenders, for the loans to be sanctioned by any one or more company's baﬁ-!géfs and

/ or by any one or more persons, firms, bodies corporate, or financial institutions or bah'ks',_ the
Company would be required to secure all or any of the Current assets, moveable properties of the
Company present and future. The resolution as set out at item No. 7 of the notice is placed for your

approval of the aforesaid limits of borrowing by the board up to an amount not exceeding Rs. 12

Crore. g




None of the Directors or Key Managerial Personnel of the Company and/or their relatives is
concerned or interested, financially or otherwise, in the resolution set out in the Notice, except to
the extent of their shareholding, if any.

By the Order of the Board of Directors,
For GURUDHARMAM MISSION HOSPITAL LIMITED

e I

SUDHEESH BABU 1
Director
DIN: 01081017

Place:Mala
Date:10.08.2026
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