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Copies of the above documents may also be obtained at the Registered Office of Zigitza Health Care Limited, between
Monday to Friday between 9:00 am to 5:00 pm, up to the date of the meeting or by email to the director/ authorised
representative of Zigitza Health Care Limited at Sunshine Tower, 23rd Floor, Senapati Bapat Marg, Dadar West Mumbai,
Mumbai City, Maharashtra — 400013 at m.easwaran@murgency.com

BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH - V

In the Matter of The Companies Act, 2013 And:

In the Matter of Sections 230 - 232 of The Companies Act, 2013: And
In the Matter of Scheme of Arrangement Between

Zigitza Health Care Limited (Demerged Company); And

Zenplus Private Company (Resulting Company)

Ziqgitza Health Care Limited

A Company incorporated under the Companies Act, 1956-
Having its Registered Office at Sunshine Tower,

23rd Floor, Senapati Bapat Marg, Dadar West Mumbai,
Mumbai City, Maharashtra — 400013, India

CIN: U85110MH2002PLC138005 oo, Demerged Company
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FORM NO. CAA. 2
[Pursuant to Section 230(3) and Rules 6 and 7]
CA(CAA) 128/MB/2023
Ziqitza Health Care Limited ... Demerged Company

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLEDRS OF ZIQITZA HEALTH CARE LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
-V

To,
The Equity Shareholders of Zigitza Health Care Limited

Notice is hereby given that by an Order dated 27.07.2023 read with Order dated 22.08.2023 (collectively referred
as “Orders”), the Mumbai Bench — V of the National Company Law Tribunal has directed a meeting of the equity
shareholders of the Zigitza Health Care Limited for the purpose of considering, and if thought fit, approving with or
without modification(s), the Scheme of Arrangement between Zigitza Health Care Limited (‘Demerged Company”)
and Zenplus Private Limited (‘Resulting Company”) and their respective shareholders involving demerger of
Demerged Undertaking (as defined in the Scheme) from Demerged Company to Resulting Company, pursuant to
the provisions of Sections 230 to 232 of the Companies Act, 2013 (“Act”), and any other applicable provisions of the
Act (including any statutory modification(s) or re-enactment thereof, for the time being in force) (the “Scheme”).

TAKE NOTICE that the following resolution is proposed for the purpose of considering, and if thought fit, approving
with or without modification, the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with other applicable provisions, if any,
of the Companies Act, 2013 read with related rules thereto (including any modifications, amendment or re-enactment
thereof) and in accordance with the provisions of the Memorandum and Articles of Association of the Company and
subject to the requisite approval of the NCLT Mumbai Bench and such other competent authority as may be
applicable, the Scheme of Arrangement between Ziqitza Health Care Limited (Demerged Company)and Zenplus
Private Limited (Resulting Company) laid before the meeting be and is hereby approved.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficulties or doubts, the Board of Directors of the Demerged Company, be and is hereby authorized to do all such
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, usual or proper, and
to settle any questions or difficulties or doubts that may arise, including passing of such accounting entries and /or
making such adjustments in the books of accounts as considered necessary to give effect to the above resolution,
settling of any questions or difficulties arising under the Scheme or in regard to and of the meaning or interpretation
of the Scheme or implementation thereof or in any matter whatsoever connected therewith, or to review the position
relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any of those, and to do all
acts, deeds and things as may be necessary, desirable or expedient for bringing the Scheme into effect or to carry
out such modification(s)/direction(s) as may be required and/or imposed and/or permitted by the NCLT while
sanctioning the Scheme, or by any governmental authorities, or to approve withdrawal (and where applicable, re-
filing) of the Scheme at any stage for any reason including in case any changes and/or modifications are
suggested/required to be made in the Scheme or any condition suggested, required or imposed, whether by any
shareholder, creditor, the NCLT, and/or any other authority, are in its view not acceptable to Demerged Company,
and/or if the Scheme cannot be implemented otherwise, and to do all such acts, deeds and things as it may deem
necessary and desirable in connection therewith and incidental thereto.”

In pursuance of the said Orders and as directed therein, further notice is hereby given that a meeting of equity
shareholders of the Demerged Company will be held on Thursday, October 19, 2023 at Social Service League,
2R4Q+6G4, Jagannath Bhatankar Marg, Parel East, Parel, Mumbai, Maharashtra 400012 at 5:00 P.M.
(“Tribunal Convened Meeting”), at which place, date and time, the equity shareholders are requested to attend.

Equity Shareholders of the Demerged Company entitled to attend and vote at the Tribunal Convened Meeting, may
vote in person or by proxy or through, provided that all proxies / authorized representative authorizations in the
prescribed form are deposited at the Registered Office of the Demerged Company at Sunshine Tower, 23rd Floor,
Senapati Bapat Marg, Dadar West Mumbai, Mumbai City, Maharashtra — 400013 not later than 48 hours before the
aforesaid Tribunal Convened Meeting.

A copy of the Scheme, Explanatory Statement under section 102 read with sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 and details & information as required under Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger Rules”), Reports adopted by the Board



INUL 1 Lonvenea veeting-Equity Shareholders 4

of Directors of the Demerged Company and the Resulting Company explaining the effect of Scheme on key
managerial personnel, promoters and non-promoter Shareholders, Audited Financial Statements of the Demerged
Company as on March 31, 2022, Supplementary Unaudited Financial Statements of the Demerged Company and
the Resulting Company for the period ended on March 31, 2023 along with the Certificates issued by the auditors of
the Companies confirming the Accounting Treatment proposed in the Scheme, a form of Proxy and attendance slip
are forming part of this notice. Further, the above documents can be obtained free of charge at the Registered Office
of the Demerged Company.

The NCLT has appointed Mr. Shaffi Mather, Director of the Demerged Company, as the Chairperson and M/s M.V.
Ghelani & Company, Chartered Accountants, as the Scrutinizer of the said Tribunal Convened Meeting. The
abovementioned Scheme, if approved at the Tribunal Convened Meeting, will be subject to the subsequent approval
of the NCLT.

Sd/- Sd/-
Ms. Manjula Easwaran Mr. Shaffi Mather
Authorized Signatory Chairperson appointed for the
Zigitza Health Care Limited meeting

Dated: 05.09.2023
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a)

1)

Notes:

An equity shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy / proxies / authorized
representative to attend and vote instead of himself / herself and such a proxy / proxies / authorized representative
so appointed need not be an equity shareholder of the Demerged Company. The form of proxy and / or letter of
authority along with board resolution in case of corporate shareholder duly completed should, however, be received
by the Demerged Company at its registered office not less than 48 hours before the time fixed for the aforesaid
meeting.

All alterations made in the Form of Proxy should be initialed.
A minor cannot be appointed as a proxy.

The proxy who is blind or incapable of writing will be accepted if such equity shareholder has attached his/her
signature or mark thereto in presence of a witness who has signed the proxy form and added his/her description
and address, provided that all insertions have been made by the witness at the request and in the presence of the
equity shareholder before the witness attached his/her signature or mark.

The proxy of an equity shareholder who does not know English may be accepted if it is executed in the manner
prescribed in Noted above, and the witness certifies that it was explained to the equity shareholder in the language
known to him/her and gives the equity shareholder's name in English below the signature.

Equity Shareholder/ Authorized Representative / Proxy is requested to bring its valid ID (i.e., a PAN Card/ Aadhaar
Card/ Passport/ Driving License/ Voter ID Card) for easy identification for the attendance of the meeting and produce
the attendance slip, duly completed and signed, at the entrance of the meeting venue.

The notice is being sent to all the equity shareholders whose names are appearing in the Certificate given by the,
Motani & Associates, Chartered Accountants, certifying the list of equity shareholders of the Demerged Company
as on 15.03.2023, as had been filed with the NCLT in Company Application No. CAA/No 128/MB/2023. The names
of the equity shareholders, as appearing on the said list, shall be entitled to be present and vote at the meeting. A
person/ entity who is not an equity shareholder on such date should treat the notice for information purposes only.

The notice convening the aforesaid Tribunal Convened Meeting has been published through advertisement on
Saturday, September 02, 2023 in the “Financial Express” newspaper in English language and Marathi translation
thereof in “Loksatta” newspaper indicating the day, date, place and time of the Tribunal Convened Meeting and
stating that the copies of the Scheme, the Explanatory Statement and the form of proxy shall be provided free of
charge at the Registered Office of the Demerged Company.

The Authorised Representative of a body corporate which is an equity shareholder of the Demerged Company may
attend and vote at the meeting provided a certified true copy of the resolution of the Board of Directors under Section
113 of the Companies Act, 2013 or other governing body of such body corporate authorizing such representative to
attend and vote at the meeting is deposited at the Registered Office of the Demerged Company not less than 48
hours before the time fixed for the aforesaid meeting.

In terms of the directions contained in the Order dated 27.07.2023, the quorum for the Tribunal Convened Meeting
shall be as per section 103 of the Act i.e. 5 equity shareholders in number personally present at the meeting since
number of equity shareholders of Demerged Company is less than 1000. Further, in case the aforesaid quorum for
the Tribunal Convened Meeting is not present at 5:00 P.M., then the Tribunal Convened Meeting shall be adjourned
by 30 minutes and thereafter, the equity shareholders, present and voting, shall be deemed to constitute the quorum.
For the purposes of computing the quorum, the valid proxies and authorized representatives shall also be
considered.

All documents referred to in the Notice and Explanatory Statement will be available for inspection at the Demerged
Company’s Registered Office between 09:00 a.m. to 5:00 p.m. on working days (except Saturdays, Sundays and
Public Holidays) till the date of the Tribunal Convened Meeting and at the venue of Tribunal Convened Meeting on
the date of the Tribunal Convened meeting.

The voting rights of the equity shareholders shall be in proportion to their share capital as on 15.03.2023.

m) Incomplete, unsigned, improperly or incorrectly tick marked, defaced, torn, mutilated, over-written, wrongly-signed
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n)

ballot forms will be rejected.

M/s M,V. Ghelani & Co has been appointed as the Scrutinizer to scrutinize the entire voting process in a fair and
transparent manner. The scrutinizer will submit a consolidated report to the Chairperson of the Tribunal Convened
Meeting after scrutinizing the voting made by equity shareholders of the Demerged Company.

Route map to the venue of the Tribunal convened meeting is published in this notice.
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to an Order dated July 27", 2023 read with Order dated August 22™, 2023, passed by the Mumbai Bench of the
National Company Law Tribunal (“NCLT”)in the Company Application No. CA (CAA) No. 128/MB/2023 (collectively
referred as “Orders”), a meeting of the equity shareholders of Zigitza Health Care Limited (“Demerged
Company”) is being convened at Social Service League, 2R4Q+6G4, Jagannath Bhatankar Marg, Parel East,
Parel, Mumbai, Maharashtra 400012, on Thursday, October 19%, 2023 at 05:00 P.M. IST (“Tribunal Convened
Meeting”) for the purpose of considering, and if thought fit, approving, with or without modification, the Scheme
of Arrangement between the Zigitza Health Care Limited and Zenplus Private Limited (“Resulting Company")
and their respective shareholders involving demerger of Demerged Undertaking (as defined in the Scheme) from
Demerged Company to Resulting Company pursuant to the provisions of Sections 230 to 232 of the Companies
Act, 2013 (“Act”), and any other applicable provisions of the Act, as applicable (including any statutory
modification(s) or re-enactment thereof for the time being in force) read with the rules issued thereunder (the
“Scheme”). A copy of the Scheme is enclosed as Annexure 1.

A copy of the Scheme setting out in detail the terms and conditions of the Scheme, providing for the proposed
Scheme of Arrangement between the Demerged Company and the Resulting Company has been approved at
the meeting of the Board of Directors of Demerged Company and Resulting Company held on 24.03.2023.

In terms of the directions contained in the Order dated 27.07.2023, the
of Demerged Company shall be as per section 103 of the Act ie. 5
present at the meeting. Further, in case the aforesaid quorum for the
Company is not present at 5:00 pm, then the Meeting shall be adjourn
shareholders, present and voting, shall be deemed to constitute the
quorum, the valid proxies and authorized representatives shall also

quorum for the Tribunal Convened Meeting
equity shareholders in number personally

Tribunal Convened Meeting of Demerged
ed by 30 minutes and thereafter, the equity
quorum. For the purposes of computing the
be considered.

The Demerged Company has filed the Scheme and copy of the notice with the Registrar of Companies, Mumbai.

Details as per Rule 6(3) of the Merger Rules

(i) Details of the Orders of the NCLT directing the calling, convening and conducting of the Meeting:

Particulars Zigitza Health Care Limited Zenplus Private Limited
No of Equity Shareholders 26 1
Reason for Dispensation Meeting Called Consent Received
No. of Secured Creditors 6 Nil
Reason for Dispensation Consents Received No secured creditors
No. of Unsecured Creditors 901 Nil
Reason for Dispensation Meeting Called No unsecured creditors

Please refer to paragraph no. 1 of this Explanato

venue of the Tribunal Convened Meeting.

(ii) Details of the Demerged Company and Resulting Company:

Senapati Bapat Marg, Dadar

Particulars Ziqitza Health Care Limited Zenplus Private Limited
Corporate Identification U85110MH2002PLC138005 UB5300MH2022PTC386830
Number
Permanent Account AAACZ1733C AACCZ0147J
Number
Date of Incorporation November 27, 2002 July 15, 2022
Type of Company Public Private
Registered Address Sunshine Tower, 23 Floor, Sunshine Tower, 23 Floor,

Senapati Bapat Marg,

where shares of the
company are listed

West Mumbai, Mumbai City, Dadar West Mumbai,
Maharashtra — 400013, India Mumbai City, Maharashtra —
400013, India
Name of stock exchange Unlisted Unlisted

Change of Registered
Office

Not Applicable

Not Applicable

ry Statement for date of the Order and the day, date, time and
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where the Scheme was
approved

Authorized Share Capital 8,25,00,000 10,00,000
Issued Share Capital 43,15,900 1,00,000
Date of Board Meeting March 24, 2023 March 24, 2023

(iii) Other Particulars of the Demerged Company and Resulting Company as per Rule 6(3) of the Merger

Rules:

o Summary of the main objects as per the Memorandum of Association and main business carried on
by the Demerged Company and Resulting Company

1 Zigitza Health
Care Limited

To carry, assist or engage in and undertake the business/profession/activity of settmg
up, maintaining and managing Hospitals (including ICU/ICCU facility, Critical Care
Unit and Emergency Care facilities, Tele-medicine/Tele medical consultancy), clinic,
First Aid Center, Mobile Medical Unit of all permitted types such as Mobile Dialysis
Unit, etc., Dispensaries, Veterinary Hospitals, Pathology Laboratories, Nursing
Homes, Health Care Units, Fitness Centers, Gymnasiums, Maternity Homes,
Pharmaceutical Drug/Medical Stores, Medical Diagnostic Centers, Medical Research |
Centers, Physiotherapy centers, Blood Banks, Eye Banks, First Aid Centers,
Rehabilitation Centers for curing addiction to smoking alcohol and drugs Food/
Consumables quality Testing Centers, Obesity Curing Centers, Massage Centers, |
Cosmetic Surgery Centers, public safety services, Fire rescue services, natural
calamity rescue services, provide fire prevention and suppression Rescue services,
running Ambulance, Emergency Medical Services (EMS), marketing and selling of
Health Care Plans, Health Services and product, establish/run/promote, medical and |
healthcare education and management training including in the fields of medicine,
nursing, physical medicine and rehabilitative medicine, pharmacy and allied medical
and related business or activity in India or abroad. 5

2 Zenplus
Private
Limited

To carry, assist or engage in and undertake the business/profession/activity of setting
up, maintaining and managing Hospitals (including ICU/ICCU facility, Critical Care
Unit and Emergency Care facilities, Tele-medicine/Tele medical consultancy), clinic,
First Aid Center, Mobile Medical Unit of all permitted types such as Mobile Dialysis
Unit, etc., Dispensaries, Veterinary Hospitals, Pathology Laboratories, Nursing
Homes, Health Care Units, health check-up center or camps, Fitness Centers,
Gymnasiums, Maternity Homes, Pharmaceutical Drug/Medical Stores, Medical
Diagnostic Centers on Site or through collection of samples from patient location,
Medical Research Centers, Physiotherapy centers, Blood Banks, Eye Banks, First Aid |
Centers, Rehabilitation Centers for curing addiction to smoking alcohol and drugs |
Food/ Consumables quality Testing Centers, Obesity Curing Centers, Massage
Centers, Cosmetic Surgery Centers, public safety services, Fire rescue services,
natural calamity rescue services, provide fire prevention and suppression Rescue
services, running Ambulance, Emergency Medical Services (EMS), marketing and
seling of Health Care Plans, Health Services and product, establish/run/
promote/manage, medical and healthcare education and training centres for medical,
healthcare and allied industries for development and enhancement of vocational and
non-vocational skills including in the fields of medicine, nursing, physical medicine
and rehabilitative medicine, pharmacy and allied medical and related business or
activity in India or abroad

e Details of the Directors of Demerged Company and Resulting Company along with their addresses:

S. No. Company Name Directors Address 1
Shaffi Mather Mather Estate, Thevakkal, V.K.C.P.O |
: Zigitza Health Care DIN: 00755637 Ernakulam - 682021 i
Limited Narayana 13F, White Waters 1, Pandit Karuppan Road, ‘

Kurup Asokan Thevara, P.O. Ernakulam, 682013
|

DIN:01348861




































































































































































































































































































































































































































































































































































































