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NOTICE

NOTICE is hereby given to the Members of Zenith Healthcare Limited that 32" Annual General Meeting of
the Members of the Company will be held on Friday, the 28" August, 2026 at 10.30 A.M. through video
conferencing or other audio visual mode to transact the following business.

ORDINARY BUSINESS:

(1) To receive, consider, approve and adopt the Financial Statement of Accounts including Audited Balance

Sheet as at 31/3/2026 and the statement of Profit & Loss together with Cash Flow statement for the year
ended on that alongwith the Report of the Board of Directors and Auditors thereon.

“RESOLVED THAT the Audited Balance Sheet as at March 31, 2026, Statement of Profits & Loss
together with Cash Flow Statement and Notes forming part thereto (“Financial Statements”) for the
financial year ended on March 31, 2026 and the and Report of the Board of Directors and Auditors
thereon, as circulated to all the members of the Company and submitted to this meeting, be and are
hereby considered, approved and adopted.”

To appoint a Director in place of Mrs. Neela M. Raycha (DIN: 01258479), who retires by rotation and
being eligible offers herself for re-appointment for brief details see Annexure-A

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an
ordinary resolution: -

“RESOLVED THAT pursuant to section 152(6) and other applicable provisions, if any, of the Companies
Act, 2013, Mrs. Neela M. Raycha (DIN: 01258479), Director of the Company, who retires by rotation and
being eligible offers herself for re-appointment, be and is hereby reappointed as the Director of the
Company.”

SPECIAL BUSINESS:

©)

To approve the re-appointment of Mr. Mahendra C. Raycha (DIN: 00577647) as a Managing
Director of the Company

To consider and if thought fit, to pass with or without modifications, the following Resolution as a Special
Resolution:

RESOLVED that pursuant to provisions of Sections 196,197, 198 and 203 and all other applicable
provisions, if any, of the Companies Act, 2013, (“the Act’) read with Schedule V to the Act and the Rules
framed thereunder (including any statutory modification or re-enactment thereof, for the time being in
force) and subject to such other consents and approvals, sanctions and permissions as may be
necessary and subject to such modifications, variations as may be approved and acceptable to the
appointee and the Board of Directors of the Company, the approval of the members of the Company be
and is hereby accorded for the re-appointment of Mr. Mahendra C. Raycha (DIN: 00577647) as a
Managing Director before the expiry of his current term because of the reason he has attended the Age
of 70 Years on 05.10.2023 and so as per provisions of Section 196 of the Companies Act 2013 as
amended, the company cannot continue the appointment of a person as Managing Director/ Whole Time
Director without approval of the shareholders of the Company. So hereby re -appointed for further period
of 3 years with effect from July 01, 2026 with remuneration and other terms and conditions as mentioned
below:

a) Basic Salary of Rs.2,00,000/- per month and annual increments as may be decided by the
Board of Directors.

b) Commission as may be decided by the Board of Directors as at the end of the financial year in
accordance with the provisions of the Act.

c) Variable pay as per policy of the Company.

d) Perquisites
i. Housing: the Company will provide residential accommodation with water, electricity, or pay

House Rent Allowance as per its policy.
ii. Furnishing: the Company will provide furniture and fixtures as per its policy.
iii. Medical reimbursement: the Company will reimburse medical expenses incurred as per its
policy.

iv Leave travel assistance: the Company will provide leave travel assistance for self and family
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once in a year as per its policy.

v. Personal accident insurance | Medical insurance: the Company will provide personal accident
insurance and medical insurance as per its policy.

vi Car: the Company will provide a car at its entire cost as per its policy.

vii. Car driver wages | Fuel | Maintenance: the Company will reimburse for car driver wages, fuel
and maintenance as per its policy.

viii. Communication devices: the Company will provide a landline telephone at his residence and

mobile telephone as per its policy.

e) Retirals
i. The Company will contribute towards Provident Fund and Superannuation Fund as per its policy.
ii. The Company will pay Gratuity as per its policy. The period worked under this contract will be in
continuum of the service already considered under the policy.
ii. The Company will allow encashment of leaves | grant leaves as per its policy.

RESOLVED FURTHER that Mr. Mahendra C. Raycha shall be eligible for annual increment on salary
not exceeding 100% of the then prevailing salary and performance incentive/ bonus, if recomm ended/
approved by the Nomination & Remuneration Committee/ Board of Directors.

RESOLVED FURTHER that the Board of Directors and the Nomination & Remuneration Committee of
the Company and the Company Secretary of the Company, be and are hereby authorized to do all such
acts, deeds, matters and things necessary to carry on the terms of this resolution.

Regularization of Mr. Akshit M. Raycha (DIN: 03039859) who was re-appointed in the capacity of
Joint Managing Director/Whole Time Director of the Company and, in this regard, pass the
following resolution as Ordinary Resolution: Annexure-A-2.

To consider 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 197 and all other applicable provisions if any,
read with Schedule V of the Companies Act and pursuant to the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended from time to time and other
applicable provisions of the Companies Act, 2013 and Rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), consent of the members be and is
hereby accorded for appointment and fixing the remuneration of Mr. Akshit M. Raycha (DIN: 03039859)
Joint Managing Director/Whole Time Director upto ¥ 24,00,000/- per annum (Rupees Twenty Four
Lakhs) for a period of 3 (Three) years with effect from May 29, 2026 to May 28, 2029.

“RESOLVED FURTHER THAT any Director or Company Secretary of the Company be and is hereby
severally authorized to do all such acts, matters, deeds and things necessary or desirable in connection
with or incidental to giving effect to the above resolution, including but not limited to filing of necessary
forms/returns with the Ministry of Corporate Affairs, Stock Exchanges, or such other statutory authorities
and to comply with compliance requirements in this regard”.

Approval of the Material Related Party Transactions with Achyut Healthcare Limited:

To consider and if thought fit, to pass with or without modification(s), the following resolution as an
Special Resolution (Annexure-A-3)”.

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act 2013 (“Act”) and
other applicable provisions if any read with Rule 15 of the Companies (Meetings of Board and its
Powers) Rules 2014 as amended till date and other applicable provisions of the act and in terms of
Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as amended from time to time, subject to
such approval(s), consent(s), permission(s) as may be necessary from time to time and on basis the
recommendation / approval of the Audit Committee & Board of Directors, the consent of the Members of
the Company be and is hereby accorded to the Board of Directors of the Company (“Board”), to enter
into the contract(s)/arrangement(s)/transaction(s) with Achyut Healthcare Limited upto Rs.100 Crores,
being a “related party” within the meaning of Section 2(76) of the Companies Act 2013 for Sale of API,
Raw Materials and Packing Materials, terms and conditions as the Board of Directors may deem fit,
provided that the said transaction(s) so carried out shall be at arm’s length basis and in the ordinary
course of business of the Company as detailed in the explanatory statement annexed to this notice,
notwithstanding the fact that the aggregate value of all these transaction(s, may exceed the prescribed
thresholds as per provisions of the SEBI Listing Regulations as applicable from time to time, provid ed,
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that the said contract(s)/ arrangement(s)/ transaction(s) shall be carried out at an arm's length basis and
in the ordinary course of business of the Company.

“RESOLVED FURTHER THAT the Board of Directors (including a Committee thereof) be and is hereby
authorized to negotiate and finalize other terms and conditions and to do all such acts deeds matter s and
things and to execute or authorize any person to execute all such documents instruments and writings
as may be considered necessary relevant usual customary and/or expedient to give effect to this
resolution.

Dated: August 04, 2026

Registered Office : On behalf of

504, Iscon Elegance, For, Zenith Healthcare Ltd
Nr. Ananddham Jain Derasar,

Prahladnagar Cross Road, SD/-

S.G. Road, Mihir Satishkumar Shah,
Ahmedabad — 380 015 Company Secretary

CIN No. : L2431GJ1994PLC023574

Tel. No. : (91 079) 66168889/90/40095550
Fax No. : (91 079) 66168891

Email : mahendrazenith@hotmail.com
Website : www.zenithhealthcare.com
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NOTES:

1. Pursuant to the General Circular No. 09/2024 dated September 19, 2024, issued by the Ministry of
Corporate Affairs (MCA) and circular issued by SEBI vide circular no. SEBI/ HO/ CFD/ CFDPoD-2/ P/
CIR/ 2024/ 133 dated October 3, 2024 (“SEBI Circular’) and other applicable circulars and notifications
issued (including any statutory modifications or re-enactment thereof for the time being in force and as
amended from time to time, companies are allowed to hold EGM/AGM through Video Conferencing (VC)
or other audio visual means (OAVM), without the physical presence of members at a common venue. In
compliance with the said Circulars, EGM/AGM shall be conducted through VC / OAVM.

In accordance with the relevant MCA and SEBI Listing Regulations read with the provisions of
Companies Act, 2013 (the Act), the 32"¢ Annual General Meeting (32" AGM) of the members of the
Company is being held through VC / OAVM without the physical presence of the members at the deemed
venue.

National Securities Depository Limited (NSDL) will be providing facilities in respect of:

(a) voting through remote e-voting;

(b) participation in the AGM through VC/ OAVM facility;

(c) e-voting during the AGM.

The procedure for participating in the meeting through VC/OAVM is explained at here below and is also
available on the website of the Company at www.zenithhealthcare.com.

2. Since this AGM is being held pursuant to 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 and Route Map are not
annexed to this Notice. Members attending the AGM through VC / OAVM shall be counted for the
purpose of quorum under Section 103 of the Act.

3. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made available for 1000 members on first come first
served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without restriction on account of first come first served
basis.

4. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM has been uploaded on the website of the Company at www.zenithhealthcare.com. The
Notice can also be accessed from the websites of the Stock Exchanges i.e. BSE Limited at
www.bseindia.com and the AGM Notice is also available on the website of NSDL (agency for providing
the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

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, August 22, 2026 to Friday, August 28,
2026 (both days inclusive).

6. A person can act as proxy on behalf of members not exceeding fifty members and holding in aggregate
not more than ten percent of the total share capital of the company carrying voting rights. A member
holding more than ten percent of the total share capital of the Company carrying voting rights may
appoint a single person as proxy and such person shall not act as proxy for any other person or
shareholder.

7. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 setting out material facts
concerning the business under item Nos. 2, 3, 4, & 5 of the Notice, is annexed hereto. Further, the
relevant details with respect to Item No. 2, 3, 4,& 5 pursuant to Regulation 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations’) and Secretarial
Standard on General Meetings issued by the Institute of Company Secretaries of India, in respect of
Director seeking re-appointment at this AGM are also annexed.

8. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the Circulars
issued by the Ministry of Corporate Affairs the Company is providing facility of remote e-Voting to its
Members in respect of the business to be transacted at the EGM/AGM. For this purpose, the Company
has entered into an agreement with National Securities Depository Limited (NSDL) for facilitating voting
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10.

11.

12.

13.

14.

15.

16.

17.

through electronic means, as the authorized agency. The facility of casting votes by a member using
remote e-Voting system as well as venue voting on the date of the EGM/AGM will be provided by NSDL.

Relevant documents referred to in the above Notice are open for inspection at the Registered Office of
the Company during the business hours on any working day (except Sunday and holidays) between
10.00 a.m. and 4.00 p.m. up to the date of the Annual General Meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in order of names will
be entitled to vote.

Corporate Members intending to send their authorized representatives to attend the Meeting are
requested to send to the Company, a certified copy of the Board Resolution authorizing the
representative to attend and vote on their behalf at the meeting.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under
section 170 of the Companies Act, 2013 and the Register of Contracts or Arrangements in which
Directors are interested, maintained under Section 189 of the Companies Act, 2013, will be available for
inspection by the members at the Annual General Meeting.

The equity shares of the Company are traded in dematerialised form, since it eliminates all risks
associated with physical share certificates and to ease the portfolio management. In terms of the SE BI
Listing Regulations, transmission and transposition of shares of listed companies held in physical form
shall be effected only in demat mode. Further, SEBI has, vide its master circular no.
SEBI/HO/MIRSD/MIRSD-PoD/P/CIR/2025/91 dated 23™ June, 2025 on ‘Master Circular for Registrar to
an Issue and Share Transfer Agents’ (RTAs), mandated Company / RTA to issue the securities in
dematerialised form only while processing service requests viz. issue of duplicate securities certificate,
claim from unclaimed suspense account, renewal / exchange of securities certificate, endorsement,
subdivision / splitting of securities certificate, consolidation of securities certificates / folios, transmission
and transposition. Accordingly, members are encouraged to dematerialize their equity shareholding as it
will enable the Company to serve better and therefore, the members are requested to make the service
requests by submitting a duly filled and signed requisite form, the ISR forms which are available on the
Company‘s and RTA’s website at https://www.zenithhealthcare.com and https://www.bigshareonline.com
respectively.

SEBI has, vide its master circular no. SEBI/HO/MIRSD/ MIRSD-PoD/P/CIR/2025/91 dated 23rd June,
2025, mandated the physical shareholders to furnish / update PAN, email address, postal address,
mobile number, bank account details and signature with RTA / Company and ensure that PAN is linked to
Aadhaar by 15t April, 2024. Members still holding shares in physical form are requested to update
their details by submitting a duly filled in and signed requisite form.

Further, with effect from 1st April, 2024, any service request or complaint received from the member
holding shares in physical form, will not be processed by RTA till the aforesaid details / documents are
provided to RTA. Pursuant to SEBI Circular no. SEBI/HO/MIRSD/POD-1/P/CIR/2023/181 dated 17th
November, 2023, has waived off the provision of freezing non KYC folios w.e.f 315t December, 2023 and
transferring of such frozen shares after 315t December, 2025 to Benami Transactions (Prohibitions) Act,
1988 and/ or Prevention of Money Laundering Act, 2002.

Shareholders holding shares in dematerialized form should communicate the change of address, if any,
to their Depository Participant and other who hold shares in physical form should communicate the
change of address, to the Registrar and Share Transfer Agent (RTA) of the Company. Please find below
the contact details of RTA: Bigshare Services Pvt. Ltd., Office No S6-2, 6th Floor, Pinnacle Business
Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai — 400093 Email ID:
lawoo@bigshareonline.com, Contact No. 022- 62638236.

In accordance with the provisions of Section 72 of the Act and Rule 19(1) of the Companies (Share
Capital and Debentures) Rules, 2014, as amended, the members may avail the facility for making
nomination in respect of the shares held by them. In case any member has not yet registered the
details of his/her nominee, the same may be done by submitting the details in requisite form to
their Depository Participants (DPs), in case the shares are held in electronic form and to RTA of
the Company, in case the shares are held in physical form.

The Company has appointed Bigshare Services Private Limited, Mumbai as its Registrar and Share
Transfer Agents for rendering the entire range of services to the Shareholders of the Company.
Accordingly, all documents, transfer, Demat request, change of address intimation and other
communication in relation thereto with respect to shares in electronic and physical form should be
addressed to Registrar directly quoting folio no., full name and name of Company as Zenith Healthcare
Limited.
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