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SYRA HEALTH CORP.
1119 KEYSTONE WAY N., #201,

CARMEL, IN, 46032
 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on November 14, 2025

 
Dear Stockholder:



 
We are pleased to invite you to attend the annual meeting of stockholders (the “Annual Meeting”) of

Syra Health Corp. (“Syra” or the “Company”), which will be held on November 14, 2025 at 9:00 a.m. Eastern
Standard Time, at our offices, located at 1119 Keystone Way N., #201, Carmel, IN, 46032, for the following
purposes:

 
1. To elect five (5) members to our Board of Directors;
 
2. To ratify the appointment of M&K CPAS, PLLC as our independent registered public accounting firm

for our fiscal year ending December 31, 2025;
 
3. To approve an amendment to our Amended and Restated Certificate of Incorporation to delete

Article IV, Section 4.2.8(D) in its entirety which allows for the automatic conversion of Class B Common Stock
upon death of a Class B stockholder; and

 
4.  To  approve  an  amendment  to  Section  4.2.8  of  our  Amended  and  Restated  Certificate  of

Incorporation to add immediate family members, heirs, successors and assigns as parties to whom the Class B
stockholder can transfer shares to without such Class B shares being converted.

 
Our Board of Directors has fixed the close of business on September 17, 2025 as the record date for a

determination of stockholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or
postponement thereof.

 
If You Plan to Attend

 
Please note that space limitations make it necessary to limit attendance of the Annual Meeting to our

stockholders. Registration and seating will begin at 7:00 a.m. Shares of Class A Common Stock and Class B
Common Stock (collectively, the “Common Stock”) can be voted at the Annual Meeting only if the holder
thereof is present in person or by valid proxy.

 
For  admission  to  the  Annual  Meeting,  each  stockholder  may  be  asked  to  present  valid  picture

identification, such as a driver’s license or passport, and proof of stock ownership as of the record date, such
as the enclosed proxy card or a brokerage statement reflecting stock ownership. Cameras, recording devices
and other electronic devices will not be permitted at the Annual Meeting. If you do not plan on attending the
Annual Meeting, please vote, date and sign the enclosed proxy and return it in the business envelope provided.
Even if you do plan to attend the Annual Meeting, we recommend that you vote your shares at your earliest
convenience in order to ensure your representation at the Annual Meeting. Your vote is very important.

 
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be

Held on November 14, 2025 at 9:00 a.m. Eastern Standard Time at our offices, located at 1119
Keystone Way N., #201, Carmel, IN, 46032.

 
The proxy statement and annual report to stockholders are available at

https://annualgeneralmeetings.com/syra2025.
 

By the Order of the Board of Directors  
  
/s/ Priya Prasad  
Priya Prasad  
Interim Chief Executive Officer  

 
Dated: September 19, 2025
 

Whether or not you expect to attend the Annual Meeting in person, we urge you to vote your
shares at your earliest convenience. This will  ensure the presence of a quorum at the Annual
Meeting.  Promptly  voting your shares  will  save us  the expenses and extra  work of  additional



solicitation. An addressed envelope for which no postage is required if mailed in the United States is
enclosed if you wish to vote by mail. Submitting your proxy now will not prevent you from voting
your shares at the Annual Meeting if you desire to do so, as your proxy is revocable at your option.
Your vote is important, so please act today!

 
1

 
 

SYRA HEALTH CORP.
1119 KEYSTONE WAY N., #201,

CARMEL, IN, 46032
 

PROXY STATEMENT FOR THE
2025 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON NOVEMBER 14, 2025
 

The Board of Directors (the “Board”) of Syra Health Corp. (“Syra” or the “Company”) is soliciting
your proxy to vote at the Annual Meeting of Stockholders (the “Annual Meeting”) which will be held on
November 14, 2025 at 9:00 a.m. Eastern Standard Time, at our offices, located at 1119 Keystone Way N.,
#201, Carmel, IN, 46032, including at any adjournments or postponements of the Annual Meeting. You are
invited to attend the Annual Meeting to vote on the proposals described in this proxy statement. However, you
do not need to attend the Annual Meeting to vote your shares. Instead, you may simply complete, sign and
return the enclosed proxy card if you received paper copies of the proxy materials, or follow the instructions
below to submit your proxy over the Internet.

 
In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission

(the “SEC”), we have elected to provide our beneficial owners and stockholders of record access to our proxy
materials over the Internet. Beneficial owners are stockholders whose shares of our common stock are held in
the name of a broker, bank or other agent (i.e., in “street name”). Accordingly, a Notice of Internet Availability
of Proxy Materials (the “Notice”) will be mailed on or about September 19, 2025 to our beneficial owners and
stockholders of  record who owned our common stock at  the close of  business on September 17,  2025.
Beneficial owners and stockholders of record will have the ability to access the proxy materials on a website
referred to in the Notice or request that a printed set of the proxy materials be sent to them by following the
instructions in the Notice. Beneficial owners and stockholders of record who have previously requested to
receive paper copies of our proxy materials will receive paper copies of the proxy materials instead of a
Notice.

 
QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
 
Why did I Receive a Notice of Internet Availability of Proxy Materials in the Mail instead of a Full
Set of Proxy Materials?
 

We are pleased to take advantage of the SEC rule that allows companies to furnish their proxy
materials over the Internet. Accordingly, we have sent to our stockholders of record a Notice of Internet
Availability of Proxy Materials. Instructions on how to access the proxy materials over the Internet free of
charge or to request a paper copy may be found in the Notice. Our stockholders may request to receive proxy
materials in printed form by mail or electronically on an ongoing basis. A stockholder’s election to receive
proxy materials by mail or electronically will remain in effect until the stockholder changes the stockholder’s
election.

 
What Does it Mean if I Receive More than One Notice?
 

If you receive more than one Notice, your shares may be registered in more than one name or in
different accounts. Please follow the voting instructions on each Notice to ensure that all of your shares are
voted.



 
How do I attend the Annual Meeting?
 

The Annual Meeting will be held on Syra Health Corp. (“Syra” or the “Company”), which will be held
on November 14, 2025 at 9:00 a.m. Eastern Standard Time, at our offices, located at 1119 Keystone Way N.,
#201, Carmel, IN, 46032. Information on how to vote in person at the Annual Meeting is discussed below.

 
Who May Attend the Annual Meeting?
 

Only record holders and beneficial owners of our common stock or their duly authorized proxies, may
attend the Annual Meeting. If your shares of common stock are held in street name, you will need to bring a
copy of a brokerage statement or other documentation reflecting your stock ownership as of the Record Date.
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Who is Entitled to Vote?
 

The Board has fixed the close of business on September 17, 2025 as the record date (the “Record
Date”) for the determination of stockholders entitled to notice of, and to vote at, the Annual Meeting or any
adjournment or postponement thereof. On the Record Date, there were 11,339,169 shares of our Class A
common stock outstanding and 600,000 shares of our Class B common stock outstanding. Holders of our Class
A common stock are entitled to one vote for each share and holders of our Class B common stock are entitled
to 16.5 votes per share, on all matters submitted to a vote of stockholders. The holders of our Class A common
stock and Class B common stock will generally vote together as a single class on all matters submitted to a
vote of our stockholders, unless otherwise required by Delaware law or our Certificate of Incorporation.

 
What is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner
(Holding Shares in Street Name)?
 

If your shares are registered in your name with our transfer agent, Pacific Stock Transfer Company,
you are the “record holder” of those shares. If you are a record holder, these proxy materials have been
provided directly to you by the Company.

 
If your shares are held in a stock brokerage account, a bank or other holder of record, you are

considered the “beneficial owner” of those shares held in “street name.” If your shares are held in street name,
these proxy materials have been forwarded to you by that organization. The organization holding your account
is considered to be the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial
owner, you have the right to instruct this organization on how to vote your shares.

 
What am I Voting on?
 

There are four (4) matters scheduled for a vote:
 
1. To elect five (5) members to our Board of Directors;
 
2. To ratify the appointment of M&K CPAS, PLLC as our independent registered public accounting firm

for our fiscal year ending December 31, 2025;
 
3. To approve an amendment to our Amended and Restated Certificate of Incorporation to delete

Article IV, Section 4.2.8(D) in its entirety which allows for the automatic conversion of Class B Common Stock
upon death of a Class B stockholder; and

 
4.  To  approve  an  amendment  to  Section  4.2.8  of  our  Amended  and  Restated  Certificate  of

Incorporation to add immediate family members, heirs, successors and assigns as parties to whom the Class B



stockholder can transfer shares to without such Class B shares being converted.
 

What if another matter is properly brought before the Annual Meeting?
 

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If
any other matters are properly brought before the Annual Meeting, it is the intention of the persons named in
the accompanying proxy to vote on those matters in accordance with their best judgment.

 
How Do I Vote?
 
Stockholders of Record
 

For your convenience, record holders of our Common Stock have three methods of voting:
 
1. Vote by Internet. The website address for Internet voting is on your proxy card.
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2. Vote by mail. Mark, date, sign and promptly mail the enclosed proxy card (a postage-paid envelope
is provided for mailing in the United States).

 
3. Vote in person. Attend and vote at the Annual Meeting.
 

Beneficial Owners of Shares Held in Street Name
 

For your convenience, beneficial owners of our Common Stock have three methods of voting:
 
1. Vote by Internet. The website address for Internet voting is on your vote instruction form.
 
2.  Vote by mail.  Mark,  date,  sign and promptly  mail  your vote instruction form (a postage-paid

envelope is provided for mailing in the United States).
 
3. Vote in person. Obtain a valid legal proxy from the organization that holds your shares and attend

and vote at the Annual Meeting.
 
If you vote by Internet, please DO NOT mail your proxy card.
 
All shares entitled to vote and represented by a properly completed and executed proxy received

before the Annual Meeting and not revoked will be voted at the Annual Meeting as instructed in a proxy
delivered before the Annual Meeting. If you do not indicate how your shares should be voted on a matter, the
shares represented by your properly completed and executed proxy will be voted as the Board recommends on
each of the enumerated proposals, with regard to any other matters that may be properly presented at the
Annual Meeting and on all matters incident to the conduct of the Annual Meeting. If you are a registered
stockholder and attend the Annual Meeting, you may deliver your completed proxy card in person. If you are a
street name stockholder and wish to vote at the Annual Meeting, you will need to obtain a proxy form from the
institution that holds your shares. All votes will be tabulated by the inspector of elections appointed for the
Annual Meeting, who will separately tabulate affirmative and negative votes, abstentions and broker non-
votes.

 
We provide Internet proxy voting to allow you to vote your shares online, with procedures

designed to ensure the authenticity and correctness of your proxy vote instructions. However, please
be aware that you must bear any costs associated with your Internet access, such as usage charges
from Internet access providers and telephone companies.

 



How Many Votes do I Have?
 

On each matter to be voted upon, you have one vote for each share of Class A Common Stock as of the
close of business on the Record Date. Holders of Class B Common Stock will be entitled to a number of votes
as described above in the section titled “Who is Entitled to Vote?”

 
Is My Vote Confidential?
 

Yes, your vote is confidential. Only the inspector of elections, individuals who help with processing and
counting your votes and persons who need access for legal reasons will  have access to your vote.  This
information will not be disclosed, except as required by law.

 
What Constitutes a Quorum?
 

To carry on business at the Annual Meeting, we must have a quorum. A quorum is present when a
majority of the shares entitled to vote as of the Record Date, are represented in person or by proxy. Thus,
10,619,585 shares must be represented in person or by proxy to have a quorum at the Annual Meeting. Your
shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the Annual Meeting. Abstentions and broker
non-votes  will  be  counted  towards  the  quorum  requirement.  Shares  owned  by  us  are  not  considered
outstanding or considered to be present at the Annual Meeting. If  there is not a quorum at the Annual
Meeting, either the chairperson of the Annual Meeting or our stockholders entitled to vote at the Annual
Meeting may adjourn the Annual Meeting.
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How Will my Shares be Voted if I Give No Specific Instruction?
 

We must vote your shares as you have instructed. If there is a matter on which a stockholder of record
has given no specific instruction but has authorized us generally to vote the shares, they will be voted as
follows:

 
1. “FOR” the election of each of the five (5) members to our Board of Directors;
 
2. “FOR” the ratification of the appointment of M&K CPAS, PLLC as our independent registered public

accounting firm for our fiscal year ending December 31, 2025;
 
3. “FOR” the approval of an amendment to our Amended and Restated Certificate of Incorporation to

delete Article IV, Section 4.2.8(D) in its entirety which allows for the automatic conversion of Class B Common
Stock upon death of a Class B stockholder; and

 
4. “FOR” the approval of an amendment to Section 4.2.8 of our Amended and Restated Certificate of

Incorporation to add immediate family members, heirs, successors and assigns as parties to whom the Class B
stockholder can transfer shares to without such Class B shares being converted.

 
This authorization would exist, for example, if a stockholder of record merely signs, dates and returns

the proxy card but does not indicate how its shares are to be voted on one or more proposals. If other matters
properly come before the Annual Meeting and you do not provide specific voting instructions, your shares will
be voted at the discretion of the proxies.

 
If your shares are held in street name, see “What is a Broker Non-Vote?” below regarding the ability of

banks, brokers and other such holders of record to vote the uninstructed shares of their customers or other
beneficial owners in their discretion.

 



How are Votes Counted?
 

Votes  will  be  counted  by  the  inspector  of  election  appointed  for  the  Annual  Meeting,  who will
separately count, for the election of directors, “FOR,” “WITHHOLD” and broker non-votes; and, with respect to
the other proposals, votes “FOR” and “AGAINST,” abstentions and broker non-votes.

 
What is a Broker Non-Vote?
 

If your shares are held in street name, you must instruct the organization who holds your shares how
to vote your shares. If you sign your proxy card but do not provide instructions on how your broker should vote
on “routine” proposals, your broker will vote your shares as recommended by the Board. If you do not provide
voting instructions, your shares will not be voted on any “non-routine” proposals. This vote is called a “broker
non-vote.”.

 
Brokers cannot use discretionary authority to vote shares on the election of directors if they have not

received instructions from their clients. Please submit your vote instruction form so your vote is counted.
 

What is an Abstention?
 

An abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Under Delaware
law, abstentions are counted as shares present and entitled to vote at the Annual Meeting. However, our By-
Laws provide that an action of our stockholders (other than the election of directors) is only approved if a
majority of the number of shares of stock present and entitled to vote thereat vote in favor of such action.
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How Many Votes are Needed for Each Proposal to Pass?
 
Proposal  Vote Required
Election of each of the five (5) members to our Board of Directors

 

Plurality  of  the  votes  cast  (the
eight  directors  receiving  the
most  “FOR”  votes)

   
Ratification of the Appointment of M&K CPAS, PLLC as our Independent
Registered Public Accounting Firm for our Fiscal Year Ending December
31, 2025  

A majority of the votes entitled
to vote thereon and present  at
the Annual Meeting

   
Approval of an amendment to our Amended and Restated Certificate of
Incorporation to delete Article IV, Section 4.2.8(D) in its entirety which
allows for the automatic conversion of Class B Common Stock upon death
of a Class B stockholder  

A majority of the votes entitled
to vote thereon and present  at
the Annual Meeting

   
Approval of an amendment to Section 4.2.8 of our Amended and Restated
Certificate  of  Incorporation  to  add  immediate  family  members,  heirs,
successors and assigns as parties to whom the Class B stockholder can
transfer shares to without such Class B shares being converted  

A majority of the votes entitled
to vote thereon and present  at
the Annual Meeting

 
What Are the Voting Procedures?
 

In voting by proxy with regard to the election of directors, you may vote in favor of all nominees,
withhold your votes as to all nominees, or withhold your votes as to specific nominees. With regard to the
other proposals, you may vote in favor of or against the proposal, or you may abstain from voting on the
proposal. You should specify your respective choices on the accompanying proxy card or your vote instruction
form.

 
Is My Proxy Revocable?



 
You may revoke your proxy and reclaim your right to vote at any time before your proxy is voted by

giving written notice to the Secretary of the Company, by delivering a properly completed, later-dated proxy
card or vote instruction form or by voting in person at the Annual Meeting. All written notices of revocation
and other communications with respect to revocations of proxies should be addressed to: Syra Health Corp.,
1119 Keystone Way N. #201, Carmel,  IN 46032, Attention: Secretary.  Your most current proxy card or
Internet proxy is the one that will be counted.

 
Who is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?
 

All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of
soliciting proxies will be paid by us. In addition to the solicitation by mail, proxies may be solicited by our
officers and other employees by telephone or in person. Such persons will receive no compensation for their
services other than their regular salaries. Arrangements will also be made with brokerage houses and other
custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of the shares
held of record by such persons, and we may reimburse such persons for reasonable out of pocket expenses
incurred by them in forwarding solicitation materials.

 
Do I Have Dissenters’ Rights of Appraisal?
 

Our stockholders do not have appraisal rights under Delaware law or under our governing documents
with respect to the matters to be voted upon at the Annual Meeting.

 
How can I Find out the Results of the Voting at the Annual Meeting?
 

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results
will be disclosed in a Current Report on Form 8-K that we expect to file with the SEC within four business days
after the Annual Meeting. If final voting results are not available to us in time to file a Form 8-K with the SEC
within four business days after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results
and, within four business days after the final results are known to us, file an additional Form 8-K to publish the
final results.
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When are Stockholder Proposals Due for the 2026 Annual Meeting?
 

Our bylaws provide that, for stockholder nominations to the Board of Directors or other proposals to be
considered at an annual meeting, the stockholder must have given timely advance notice of the proposal or
nomination in writing to our Corporate Secretary.

 
To be timely for the 2026 Annual Meeting of Stockholders, a stockholder’s notice must be delivered to

or mailed and received by our Corporate Secretary at our principal executive offices between July 17, 2026
and August  16,  2026.  A stockholder’s  notice to the Corporate Secretary must  set  forth the information
required by our bylaws as to each matter the stockholder proposes to bring before the 2026 Annual Meeting of
Stockholders.

 
Any appropriate proposal submitted by a stockholder pursuant to Rule 14a-8 under the Securities

Exchange Act of 1934, as amended (the “Exchange Act”), and intended to be presented at the 2026 Annual
Meeting of Stockholders (the “2026 Annual Meeting”) must be submitted in writing to our Secretary at 1119
Keystone Way N. #201 Carmel, IN 46032, and received no later than May 22, 2026, to be includable in our
proxy statement and related proxy for the 2026 Annual Meeting. However, if the date of the 2026 Annual
Meeting is convened more than 30 days before, or delayed by more than 30 days after November 14, 2026, to
be considered for inclusion in proxy materials for our 2026 Annual Meeting, a stockholder proposal must be
submitted in writing to our Secretary at 1119 Keystone Way N. #201 Carmel, IN 46032, a reasonable time



before we begin to print and send our proxy materials for the 2026 Annual Meeting. A stockholder proposal
will need to comply with the SEC regulations under Rule 14a-8 of the Exchange Act, regarding the inclusion of
stockholder proposals in company-sponsored proxy materials. Although the Board will consider stockholder
proposals, we reserve the right to omit from our proxy statement, or to vote against, stockholder proposals
that we are not required to include under the Exchange Act, including Rule 14a-8.

 
In addition to satisfying the foregoing advance notice requirements under our bylaws, to comply with

the universal proxy rules under the Exchange Act, shareholders who intend to solicit proxies in support of
director nominees other than our director nominees must provide notice that sets forth the information
required by Rule 14a-19 under the Exchange Act and which notice is postmarked or transmitted electronically
to us at our principal executive office no later than September 14, 2026, which is 60 days prior to the first
anniversary of the Annual Meeting. However, if the date of the 2026 Annual Meeting is changed by more than
30 days from this year’s annual meeting, then such notice must be provided by the later of 60 days prior to the
date of the 2026 Annual Meeting or the 10th day following the day on which we make public announcement of
the date of the 2026 Annual Meeting.

 
Do the Company’s Officers and Directors have an Interest in Any of the Matters to Be Acted Upon at
the Annual Meeting?
 

Members of the Board have an interest in Proposal 1. We do not believe members of the Board or
executive officers of the Company have any interest in Proposal 2 that are different from or greater than those
of any other of our stockholders.
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CORPORATE GOVERNANCE STANDARDS AND DIRECTOR INDEPENDENCE
 

We are committed to good corporate governance practices. These practices provide an important
framework within which our Board of Directors and management pursue our strategic objectives for the
benefit of our stockholders.

 
Code of Business Conduct and Ethics
 

We have adopted a written Code of Business Conduct and Ethics that is applicable to our directors,
officers and employees and is designed to deter wrongdoing and to promote:

 
 ● honest and ethical conduct;
   

 ● full, fair, accurate, timely and understandable disclosure in reports and documents that we file with
the SEC and in other public communications;

   
 ● compliance with applicable laws, rules and regulations, including insider trading compliance; and
   

 ● accountability for adherence to the code and prompt internal reporting of violations of the code,
including illegal or unethical behavior regarding accounting or auditing practices.
 
You  may  obtain  a  copy  of  our  Code  of  Business  Conduct  and  Ethics  on  our  website  at

https://ir.syrahealth.com/governance under Investor Relations – Governance. A copy of our Code of Business
Conduct and Ethics may also be obtained without charge upon written request to Secretary, Syra Health
Corp., 1119 Keystone Way N. #201, Carmel, IN 46032. The Board of Directors has designated the Audit
Committee  to  be  responsible  for  reviewing  the  Code  of  Business  Conduct  and  Ethics  and  making  any
appropriate updates or amendments. We intend to disclose any changes in this code or waivers from this code
that apply to our principal executive officer, principal financial officer, or principal accounting officer by
posting such information to our website or by filing with the SEC a Current Report on Form 8-K, in each case if
such disclosure is required by SEC rules.



 
Board Composition and Leadership Structure
 

We do not have a Chairman of the Board of Directors at this time.
 

Board’s Role in Risk Oversight
 

Our Board of Directors believes that open communication between management and the Board of
Directors is essential for effective risk management and oversight. Our Board of Directors meets with our
Chief Executive Officer and other members of the senior management team at quarterly Board of Director
meetings, where, among other topics, they discuss strategy and risks in the context of reports from the
management team and evaluate the risks inherent in significant transactions. While our Board of Directors is
ultimately responsible for risk oversight, our Board committees assist the Board of Directors in fulfilling its
oversight responsibilities in certain areas of risk. The Audit Committee assists our Board of Directors in
fulfilling its oversight responsibilities with respect to risk management in the areas of major financial risk
exposures, internal control over financial reporting, disclosure controls and procedures, legal and regulatory
compliance and cybersecurity and data privacy. The Compensation Committee assists our Board of Directors
in assessing risks created by the incentives inherent in our compensation policies.  The Nominating and
Governance Committee assists our Board of Directors in fulfilling its oversight responsibilities with respect to
the management of corporate, legal and regulatory risk.

 
Director Independence
 

Our Class A common stock is listed on the OTCQB and was previously listed on the Nasdaq Capital
Market. Under the rules of the Nasdaq Stock Market, independent directors must constitute a majority of a
listed company’s Board of Directors. In addition, the rules of the Nasdaq Stock Market require that, subject to
specified  exceptions,  each  member  of  a  listed  company’s  Audit,  Compensation  and  Nominating  and
Governance Committees must be an “independent director.” Under the rules of the Nasdaq Stock Market, a
director will only qualify as an “independent director” if, in the opinion of that company’s Board of Directors,
that person does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. Additionally, Compensation Committee members must not have
a relationship with the listed company that  is  material  to  the director’s  ability  to  be independent from
management in connection with the duties of a Compensation Committee member.

 
Audit Committee members must also satisfy the independence criteria set forth in Rule 10A-3 under

the Securities Exchange Act of 1934, as amended (Exchange Act). In order to be considered independent for
purposes of Rule 10A-3, a member of an Audit Committee of a listed company may not, other than in his or her
capacity as a member of the Audit Committee, the Board of Directors or any other Board committee: (i) accept,
directly or indirectly, any consulting, advisory or other compensatory fee from the listed company or any of its
subsidiaries or (ii) be an affiliated person of the listed company or any of its subsidiaries.
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Our Board of Directors has undertaken a review of the independence of each director and considered
whether each director has a material relationship with us that could compromise his or her ability to exercise
independent judgment in carrying out his or her responsibilities. As a result of this review, our Board of
Directors determined that Dr. Vijayapal Reddy, Dr. Ketan Paranjape and Dr. Avutu Reddy, representing three
of  our  five  incumbent  directors,  are  “independent  directors”  as  defined under  the applicable  rules  and
regulations of the SEC and the listing requirements and rules of the Nasdaq Stock Market. In making these
determinations, our Board of Directors reviewed and discussed information provided by the directors and us
with regard to each directors’ business and personal activities and relationships as they may relate to us and
our management, including the beneficial ownership of our capital stock by each non-employee director and
any affiliates.

 
Committees of our Board of Directors



 
Our  Board  of  Directors  has  established  an  Audit  Committee,  a  Compensation  Committee  and  a

Nominating and Governance Committee, each of which has the composition and responsibilities described
below. Members serve on these committees until their resignation or until otherwise determined by our Board
of Directors. Each of these committees has a written charter, copies of which are available without charge on
our website at https://ir.syrahealth.com/governance.

 
Audit Committee
 

The Audit Committee’s responsibilities include, among other things: (i) approving and retaining the
independent auditors to conduct the annual audit of our financial statements; (ii) reviewing the proposed
scope and results of the audit; (iii) reviewing and pre-approving audit and non-audit fees and services; (iv)
reviewing accounting and financial controls with the independent auditors and our financial and accounting
staff;  (v)  reviewing and approving transactions between us and our directors,  officers and affiliates;  (vi)
establishing procedures for complaints received by us regarding accounting matters; (vii) overseeing internal
audit functions, if any; and (viii) preparing the report of the audit committee that the rules of the SEC require
to  be  included  in  our  annual  meeting  proxy  statement.  The  Audit  Committee  also  prepares  the  Audit
Committee report that is required to be included in our annual proxy statement pursuant to the rules of the
SEC.

 
As of December 31, 2024, the Audit Committee consisted of Sherron Rogers, Ketan Paranjape and

Avutu S. Reddy, with Sherron Rogers serving as chair. Under the applicable rules and regulations of Nasdaq,
each member of a company’s audit committee must be considered independent in accordance with Nasdaq
Listing Rule 5605(c)(2)(A)(i) and (ii) and Rule 10A-3(b)(1) under the Exchange Act. The Board has determined
that  each of  Ms.  Rogers,  Dr.  Paranjape and Dr.  Reddy is  “independent”  as  that  term is  defined under
applicable Nasdaq and SEC rules. Ms. Rogers is our audit committee financial expert.

 
Compensation Committee
 

The  Compensation  Committee’s  responsibilities  include,  among  other  things:  (i)  reviewing  and
recommending  the  compensation  arrangements  for  management,  including  the  compensation  for  our
President and Chief Executive Officer; (ii) establishing and reviewing general compensation policies with the
objective to attract and retain superior talent, to reward individual performance and to achieve our financial
goals;  (iii)  administering  our  stock  incentive  plans;  and  (iv)  preparing  the  report  of  the  compensation
committee that the rules of the SEC require to be included in our annual meeting proxy statement.

 
As of December 31, 2024, the Compensation Committee consisted of Vijayapal R. Reddy and Avutu S.

Reddy,  with  Avutu  S.  Reddy serving  as  chair.  The  Board  has  determined that  all  of  the  members  are
“independent” under Nasdaq Listing Rule 5605(a)(2).
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Nominating and Governance Committee
 

The  Nominating  and  Governance  Committee’s  responsibilities  include,  among  other  things:  has
responsibility for assisting the Board in, among other things, (i) nominating members of the board of directors;
(ii) developing a set of corporate governance principles applicable to our Company; and (iii) overseeing the
evaluation of our board of directors.

 
As of December 31, 2024, the Nominating and Governance Committee consisted of Vijayapal R. Reddy

and Avutu S. Reddy with Vijayapal R. Reddy serving as chair. The Board has determined that all of the
members are “independent” under Nasdaq Listing Rule 5605(a)(2).

 
Insider Trading Policy
 



We have adopted an insider trading policy governing the purchase and sale and of our securities by
employees, officers, directors and consultants and their respective Family Members and Controlled Entities (as
defined therein) that are reasonably designed to promote compliance with insider trading laws, rules and
regulations and any applicable listing standards.

 
Anti-hedging
 

Our insider trading policy prohibits employees, advisors, officers, directors and consultants of the
Company, members of their immediate families, and corporations, partnerships or similar entities which such
persons  influence  or  control  (collectively,  “Covered  Persons”)  from entering  into  hedging  or  derivative
transactions, including purchasing financial instruments (such as prepaid variable forward contracts, equity
swaps, collars, and exchange funds), or otherwise engage in transactions, that hedge or offset, or are designed
to hedge or offset, any decrease in the market value of the Company’s securities. Our chief compliance officer
has the authority to grant exceptions to the prohibition against pledges where a Covered Person wishes to
pledge Company securities as collateral for a loan (not including margin debt) and clearly demonstrates the
financial capacity to repay the loan without resort to the pledged securities.

 
Limitations on Liability and Indemnification Matters
 

Our Certificate of Incorporation contains provisions that limit the liability of our current and former
directors  to  the  fullest  extent  permitted  by  Delaware  law.  Delaware  law  provides  that  directors  of  a
corporation will not be personally liable for monetary damages for any breach of fiduciary duties as directors,
except liability for:
 
 ● any breach of the director’s duty of loyalty to the corporation or its stockholders;
   

 ● any act or omission not in good faith or that involves intentional misconduct or a knowing violation of
law;

   

 ● unlawful payments of dividends or unlawful stock repurchases, or redemptions as provided in Section
174 of the Delaware General Corporation Law; or

   
 ● any transaction from which the director derived an improper personal benefit.
 

This limitation of liability does not apply to liabilities arising under federal securities laws and does not
affect the availability of equitable remedies such as injunctive relief or rescission.

 
Our charter documents provide that we are authorized to indemnify our directors and officers to the

fullest  extent  permitted  by  Delaware  law.  In  addition,  our  charter  documents  also  provide  that,  upon
satisfaction of certain conditions, we are required to advance expenses incurred by a director or executive
officer in advance of the final disposition of any action or proceeding, and permit us to secure insurance on
behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in that
capacity regardless of whether we would otherwise be permitted to indemnify him or her under the provisions
of Delaware law. We have entered into indemnification agreements with each of our directors and executive
officers. In addition, we expect to enter into agreements to indemnify our future directors, future executive
officers  and  other  employees  as  determined  by  the  board  of  directors.  With  certain  exceptions,  these
agreements will provide for indemnification for related expenses, including, among other things, attorneys’
fees,  judgments,  fines,  and  settlement  amounts  incurred  by  any  of  these  individuals  in  any  action  or
proceeding. We believe that these provisions and agreements are necessary to attract and retain qualified
persons as directors and officers.
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The limitation of liability and indemnification provisions in our Certificate of Incorporation and our
Bylaws may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary



duty. They may also reduce the likelihood of derivative litigation against our directors and officers, even
though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment
may be adversely affected to the extent that we pay the costs of settlement and damage awards against
directors and officers as required by these indemnification provisions. At present, there is no pending litigation
or proceeding involving any of our directors, officers or employees for which indemnification is sought, and we
are not aware of any threatened litigation that may result in claims for indemnification.

 
Family Relationships and Other Arrangements
 

There  are  no  family  relationships  among  our  directors  and  executive  officers.  There  are  no
arrangements or understandings between or among our executive officers and directors pursuant to which any
director or executive officer was or is to be selected as a director or executive officer.

 
Material Proceedings
 

There have been no material proceedings to which any director, executive officer or affiliate of the
Company, any owner of record or beneficially of more than five percent of any class of voting securities of the
Company, or any associate of any such director, executive officer, affiliate of the Company, or security holder
is a party adverse to the Company or any of its subsidiaries or has a material interest adverse to the Company
or any of its subsidiaries. None of our current directors or executive officers have been, during the past 10
years, involved in any legal proceedings required to be disclosed pursuant to Item 401(f) of Regulation S-K.

 
Board and Committee Meetings and Attendance
 

The Board of Directors and its committees meet regularly throughout the year and also hold special
meetings and act by written consent from time to time. During fiscal year 2024, the Board of Directors held 8
meeting including telephonic meetings; the Audit Committee held 3 meetings; the Compensation Committee
held 2 meetings; and the Nominating and Governance Committee held 0 meetings. During fiscal year 2024,
none of the directors attended fewer than 75% of the aggregate of the total number of meetings held by the
Board of Directors during his or her tenure and the total number of meetings held by all committees of the
Board of Directors on which such director served during his or her tenure. The independent members of the
Board of Directors also meet separately without management directors on a regular basis to discuss such
matters as the independent directors consider appropriate.

 
Communication with Directors
 

Stockholders and interested parties who wish to communicate with our Board of  Directors,  non-
management members of our Board of Directors as a group, a committee of the Board of Directors or a
specific member of our Board of Directors (including our Chairman) may do so by letters addressed to:

 
Syra Health Corp.

c/o Secretary
1119 Keystone Way N. #201

Carmel, IN 46032
 

All communications by letter addressed to the attention of our Secretary will be reviewed by the
Secretary and provided to the members of the Board of Directors unless such communications are unsolicited
items, sales materials and other routine items and items unrelated to the duties and responsibilities of the
Board of Directors.
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Considerations in Evaluating Director Nominees
 

The  Nominating  and  Governance  Committee  is  responsible  for  identifying,  considering  and



recommending candidates to the Board of Directors for Board membership. A variety of methods are used to
identify  and evaluate director nominees,  with the goal  of  maintaining and further developing a diverse,
experienced and highly qualified Board of Directors. Candidates may come to our attention through current
members of our Board of Directors, professional search firms, stockholders or other persons.

 
The Nominating and Governance Committee will recommend to the Board of Directors for selection all

nominees to be proposed by the Board of Directors for election by the stockholders, including approval or
recommendation of a slate of director nominees to be proposed by the Board of Directors for election at each
annual meeting of stockholders, and will recommend all director nominees to be appointed by the Board of
Directors to fill interim director vacancies.

 
Our Board of Directors encourages selection of directors who will contribute to the company’s overall

corporate goals. The Nominating and Governance Committee may from time to time review and recommend to
the Board of Directors the desired qualifications, expertise and characteristics of directors, including such
factors as breadth of experience, knowledge about our business and industry, diversity of viewpoint (including
diversity of race, ethnicity, gender, age, education, cultural background and professional experience), career
specialization, relevant technical, leadership or governance skills, or financial acumen, willingness and ability
to devote adequate time and effort to the Board of Directors, ability to contribute to the Board of Directors’
overall effectiveness, and the needs of the Board of Directors and its committees. Exceptional candidates who
do not meet all of these criteria may still be considered. In evaluating potential candidates for the Board of
Directors, the Nominating and Governance Committee considers these factors in the light of the specific needs
of the Board of Directors at that time.

 
In addition, under our corporate governance guidelines, a director is expected to spend the time and

effort necessary to properly discharge such director’s responsibilities. Accordingly, a director is expected to
regularly attend meetings of the Board of Directors and committees on which such director sits, and to review
prior  to  meetings material  distributed in  advance for  such meetings.  Thus,  the number of  other  public
company boards and other boards (or comparable governing bodies) on which a prospective nominee is a
member, as well as his or her other professional responsibilities, will be considered. Also, under our corporate
governance guidelines, there are no limits term that may be served by a director. However, in connection with
evaluating  recommendations  for  nomination  for  reelection,  the  Nominating  and  Governance  Committee
considers director tenure. We value diversity on a company-wide basis but have not adopted a specific policy
regarding Board diversity.

 
The Nominating and Governance Committee considers stockholder nominees made in accordance with

our  bylaws,  and  evaluates  candidates  recommended  by  stockholders  in  the  same  manner  as  all  other
candidates  brought  to  the  attention  of  the  Nominating  and  Governance  Committee.  Stockholder
recommendations may be submitted to the Nominating and Governance Committee in care of the Corporate
Secretary at the address set forth under “Communication with Directors.”
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PROPOSAL NO. 1
 

ELECTION OF DIRECTORS
 

At the Annual Meeting, the stockholders will elect five (5) directors to hold office until the 2026 Annual
Meeting. Directors are elected by a plurality of votes cast by stockholders. In the event the nominees are
unable or unwilling to serve as directors at the time of the Annual Meeting, the proxies will be voted for any
substitute nominees designated by the present Board or the proxy holders to fill such vacancy, or for the
balance of the nominees named without nomination of a substitute, or the size of the Board will be reduced in
accordance with the Bylaws of the Company. The Board has no reason to believe that the persons named
below will be unable or unwilling to serve as nominees or as directors if elected.

 
Assuming a quorum is present, the five (5) nominees receiving the highest number of affirmative votes



of shares entitled to be voted for such persons will be elected as directors of the Company to serve for a one-
year term. Unless marked otherwise, proxies received will be voted “FOR” the election of the nominees named
below. In the event that additional persons are nominated for election as directors, the proxy holders intend to
vote all proxies received by them in such a manner as will ensure the election of the nominees listed below,
and, in such event, the specific nominees to be voted for will be determined by the proxy holders.

 
Information with Respect to Director Nominees
 

Listed below are the current directors who are nominated to hold office until their successors are
elected and qualified, and their ages as of September 17, 2025.

 
Name  Age  Position

Priya Prasad  46  Interim Chief Executive Officer, Chief Financial
Officer and Director

Vijayapal R. Reddy, DABT, DVM, PhD  68  Director
Ketan Paranjape  51  Director
Avutu S. Reddy, PhD  68  Director
Radhika Mereddy  49  Director
 
Priya Prasad – Interim Chief Financial Officer, Chief Financial Officer and Director
 

Priya Prasad has served as Interim Chief Executive Officer of the Company since June 2025, Chief
Financial Officer of the Company since January 2023 and a director since March 2024. Since March 2005, Mrs.
Prasad has served as President of Sahasra Technologies Corp., doing business as STLogics Corporation, a
diversified technology holding company. Since January 2015, Mrs. Prasad has served as board member at RAD
CUBE LLC, a technology company providing enterprise solutions and business consulting, and since January
2015, she has served as board member at Skill Demand Corp., an energy and utility solutions company. In
addition, since January 2021, Mrs. Prasad has served as an advisory board member at Blue Agilis Corp., an
agile transformation software solutions company. Mrs. Prasad holds a Master of Business Administration
degree from the University of Massachusetts – Boston, a Master of Science degree in Environmental Science
from Bangalore University and a Bachelor of Science degree in Environmental Science from Mount Carmel
College. she serves as the COO and CFO and a prominent leader in the company. We believe that Ms. Prasad
is qualified to serve as a member of the Company’s board of directors because of her experience as an
executive of the Company and senior leadership roles.

 
Vijayapal R. Reddy, DABT, DVM, PhD – Director
 

Dr. Vijayapal Reddy has served as a member of our Board of Directors since October 2023. Dr. Reddy
is a drug development professional with over 30 years of experience in drug discovery and development in
global pharmaceutical industry. Since August 2017, Dr. Reddy has served as an advisor as well as a Director of
VIPRA, LLC, a consulting company. Dr. Reddy currently serves as a consultant for various pharmaceutical,
biotechnology  and  vaccine  companies.  From 2007  to  2017,  Dr.  Reddy  served  as  a  Senior  Researcher
Advisor/Executive  Director  at  Lilly  Research  Laboratories,  at  Lilly,  where  he  led  nonclinical  safety  and
regulatory assessments on several cross functional programs at different stages of development. In addition,
Dr. Reddy has served in various other capacities including Head of Cancer Research, Nonclinical Safety
Assessment (2004-2006); Senior Research Scientist,  Nonclinical Safety Assessment (2000-2004); Research
Scientist, Nonclinical Safety Assessment (1998-2001); and Senior Toxicologist, Nonclinical Safety Assessment
(1995-1997).  Dr.  Reddy  was  previously  Senior  Research  Investigator  at  Sterling  Winthrop/Sanofi
Pharmaceuticals (1994-1995). Dr. Reddy holds a post-Doctoral degree in Toxicology from the University of
Nebraska Medical Center, a Doctor of Philosophy degree in Toxicology from Utah State University, a Master of
Science degree in Toxicology from the University of Mississippi Medical Center and a Veterinary Medicine
degree from the AP Agricultural University. We believe that Dr. Reddy is qualified to serve as a member of the
Company’s board of directors because of his medical and scientific background and experience in scientific
research.
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Ketan Paranjape, PhD – Director
 

Dr. Ketan Paranjape has served as a member of our Board of Directors since October 2023. Since April
2018, Dr. Paranjape has served as the Vice President of Roche Information Solutions, and since September
2020, he has served as the Vice President of Commercial Business Operations, Business Intelligence and
Analytics at Roche Diagnostics, a multinational healthcare company. Since September 2019, Dr. Paranjape has
been included on the World Health Organization’s roster of digital health experts which was established to
advise the World Health Organization Secretariat. Since June 2022, Dr. Paranjape has served as a member of
the board of directors of Indy Chamber, a non-profit organization that is dedicated to economic development in
the Indianapolis region. Since September 2021, he has served on the Dean’s Advisory Council at Indiana
University’s Luddy School of Informatics, Computing, and Engineering, and since February 2021, he has
served as Advisory Board Member at the University of Wisconsin-Madison, Department of Electrical and
Computer Engineering. Since February 2021, he has also been a member of the digital health executive
leadership group at AdvaMed, a medical technology trade association, and since June 2021, he has served as
an Advisory Council Member at Human Health Education and Research Foundation, a non-profit organization
bringing health and awareness to the top of global agendas in an equitable and holistic approach. From
September 2017 to December 2020, Dr. Paranjape served as an Honorary Research Fellow at Imperial College
of London, School of Public Health, and from September 2017 to December 2020, he served as a Visiting
Technical Advisor in Artificial Intelligence for Health at Lee Kong Chian, School of Medicine. From July 2015
to December 2020, Dr. Paranjape served as a Member of the U.S. Department of Health and Human Services
Precision Medicine Task Force (U.S. Health IT Standards Committee), and from April 2018 to April 2019, he
served as Advisory Board Member at Health 2047, a business formation and commercialization enterprise, and
Managing Director at  Health 2047 from October 2016 to March 2018. Dr.  Paranjape holds a Doctor of
Philosophy degree in Artificial Intelligence in Healthcare from Amsterdam University Medical Center, a Master
of Business Administration degree from the University of Oregon, a Master of Science degree in Electrical and
Computer  Engineering  from the  University  of  Wisconsin-Madison  and  a  Bachelor  of  Science  degree  in
Electrical Engineering from the University of Pune. We believe that Dr. Paranjape is qualified to serve as a
member of the Company’s board of directors because of his engineering and commercial background and
experience in advisory roles, technology and product development.

 
Avutu S. Reddy, PhD – Director
 

Dr. Avutu Reddy has served as a member of our Board of Directors since October 2023. Dr. Reddy has
over 20 years of leadership experience in both in research and development and business. Since October 2017,
Dr.  Reddy has served as the Strategic Scientific  and Emerging Business Intelligence Leader at  Corteva
Agriscience (NYSE: CTVA), an agricultural chemical and seed company and spin-off from Dow-DuPont. Dr.
Reddy joined Dow AgroSciences in January 1999 and served in various roles including R&D Innovation
Incubator Leader from January 2015 to December 2017; Competitive Intelligence Leader from January 2009 to
December 2017; Global Traits Discovery Platform Leader from January 2005 to December 2008; Global Leader
of Molecular Biology and Traits from January 2002 to December 2004; and Global Leader of Genomics from
January 1999 to December 2001. He has served on various committees and management teams including The
Dow Chemical Company Biotechnology Advisory Board, Dow Agrosciences Global Leadership Team, Global
Discovery Investment Strategy Team, and Technology Strategy Committee. Prior to joining Dow AgroSciences,
he was an Assistant Professor in the Department of Soil & Crop Sciences, and the Director of the Crop Genome
Technology Unit of Norman Borlaug Crop Biotechnology Center at Texas A&M University from January 1994
to December 1998. From April 1990 to December 1993, Dr. Reddy completed post-doctoral research at Texas
A&M University Department of Biology supported by Rhône-Poulenc and at the CNRS Unit, Université de
Perpignan, France supported by The Rockefeller Foundation from January1989 to March 1990. Dr. Reddy
holds a Doctor of Philosophy degree and Master of Science from Acharya Nagarjuna University, a Master of
Education degree from Annamalai University and Bachelor of Science and Bachelor of Education degrees from
S.V. University. We believe that Dr. Reddy is qualified to serve as a member of the Company’s board of
directors because of his academic background and diverse experience in a multinational company.

 
Radhika Mereddy



 
Ms. Mereddy has served as a member of our Board of Directors since August 2025. Since 2013, she

has held roles of increasing responsibility and currently serves as Senior Systems Manager at the Pension
Fund of the Christian Church. She holds a Master’s degree in Management Information Systems from Ferris
State University and a Bachelor’s degree in engineering from PDA Engineering College. We believe that Ms.
Reddy is qualified to serve as a member of  the Company’s board of directors because of her extensive
experience in information systems and business process improvement, leveraging technology and information
to make organizations faster, smarter, and more reliable.

 
Recommendation of the Board of Directors
 

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE NOMINEES TO THE
BOARD SET FORTH IN THIS PROPOSAL NO. 1.
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EXECUTIVE AND DIRECTOR COMPENSATION
 

Summary Compensation Table
 

The following table presents the compensation awarded to, earned by or paid to (i) our Chief Executive
Officer (our principal executive officer), (ii) our President and (iii) our Chief Operating Officer and Chief
Financial  Officer  who we also  refer  to  as  our  “named executive officers,”  for  each of  the years  ended
December 31, 2024 and 2023.

 

Name and Principal Position  Year  Salar
y ($)   Bonu

s ($)   

Stoc
k

Awar
ds
($)

  

Opti
on

Awar
ds
($)

  

None
quity
Ince
ntive
Plan
Com
pens
ation
($)

  

Nonq
ualifi

ed
Defer
red
Com
pens
ation
Earni
ngs
($)

  

All
Other
Comp
ensati

on
($)(1)

  Total
($)  

Deepika Vuppalanchi,  2024  $ 271,
930  $ -  $ -  $ -  $ -  $ -  $ 10,8

77  $ 282,
807 

Former Chief Executive Officer  2023  $ 307,
298  $ -  $ -  $ -  $ -  $ -  $ 12,3

31  $ 319,
629 

                                   
Sandeep Allam,  2024  $ 193,

010  $ -  $ -  $ -  $ -  $ -  $ 7,72
0  $ 200,

730 

Former President and Chairman  2023  $ 218,
113  $ -  $ -  $ -  $ -  $ -  $ 8,09

4  $ 226,
207 

                                   
Priya Prasad,  2024  $ 164,

703  $ -  $ -  $ -  $ -  $ -  $ 6,58
8  $ 171,

291 
Chief Operating Officer, Chief
Financial Officer  2023  $ 147,

115  $ -  $ -  $ -  $ -  $ -  $ 6,13
5  $ 153,

250 

 
(1) The amounts in this column represent the Company’s 401(k) plan Company-matching contributions for each
named executive officer.
 
Outstanding Equity Awards at December 31, 2024
 

There were no outstanding equity awards held by our named executive officers as of December 31,



2024.
 

Equity Award Grant Timing
 

We do not have a written policy in place regarding the timing of the grant and issuance of stock
options in relation to the release of material non-public information. Historically, we have granted stock option
awards as may be deemed appropriate by our Board or compensation committee from time to time based on
the facts and circumstances, as applicable. We have not intentionally timed the grant of stock options in
anticipation of the release of material nonpublic information, nor have we intentionally timed the release of
material nonpublic information based on stock option grant dates.
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Employment Agreements
 
Deepika Vuppalanchi
 

On April 15, 2021, the Company entered into an employment agreement with Deepika Vuppalanchi,
which was subsequently amended by (i) that certain Amendment No. 1 thereto dated September 1, 2021; (ii)
that certain Amendment No. 2 thereto dated March 1, 2022; and (iii) that certain Amendment No. 3 thereto
dated  October  18,  2022  (as  amended,  the  “Vuppalanchi  Employment  Agreement”).  Pursuant  to  the
Vuppalanchi  Employment  Agreement,  Dr.  Vuppalanchi  shall  receive  a  base salary  of  $301,500 per  year
effective as of March 1, 2022. In addition, Dr. Vuppalanchi shall be entitled to participate in employee benefit
plans such as medical, vision, basic life and dental insurance. The Vuppalanchi Employment Agreement may be
terminated  by  the  Company  without  cause  upon  14  days  prior  written  notice  to  Dr.  Vuppalanchi  or
immediately for cause. In addition, Dr. Vuppalanchi may terminate her employment at any time without cause
upon 30 days prior written notice to the Company. Furthermore, the Vuppalanchi Employment Agreement will
terminate upon Dr. Vuppalanchi’s death. Upon termination of the Vuppalanchi Employment Agreement, Dr.
Vuppalanchi shall receive all sums due to her under the Vuppalanchi Employment Agreement as compensation
or expense reimbursements. Ms. Vuppalanchi was terminated for cause on July 28, 2025.
 
Sandeep Allam
 

On February 29, 2022, the Company entered into an employment agreement with Sandeep Allam,
which was subsequently amended by that certain Amendment No. 1 thereto dated October 18, 2022 (as
amended,  the “Allam Employment Agreement”)  pursuant to which Mr.  Allam serves as President of  the
Company. Pursuant to the Allam Employment Agreement, Mr. Allam shall receive a base salary of $214,000
per year. In addition, Mr. Allam shall be entitled to participate in employee benefit plans such as medical,
vision, basic life and dental insurance. The Allam Employment Agreement may be terminated by the Company
without cause upon 14 days prior written notice to Mr. Allam or immediately for cause. In addition, Mr. Allam
may terminate his employment at any time without cause upon 30 days prior written notice to the Company.
Furthermore, the Allam Employment Agreement will terminate upon Mr. Allam’s death. Upon termination of
the Allam Employment Agreement, Mr. Allam shall receive all sums due to him under the Allam Employment
Agreement as compensation or expense reimbursements. Mr. Allam passed away on January 15, 2025.
 
Priya Prasad
 

On February 29, 2022, the Company entered into an employment agreement with Priya Prasad, which
was subsequently amended by (i) that certain Amendment No. 1 thereto dated May 27, 2022; and (ii) that
certain Amendment No. 2 thereto dated October 18, 2022 (as amended, the “Prasad Employment Agreement”)
pursuant to which Mrs. Prasad serves as Chief Operating Officer of the Company. Pursuant to the Prasad
Employment Agreement, Mrs. Prasad shall receive a base salary of $150,000 per year effective as of May 1,
2022. In addition, Mrs. Prasad shall be entitled to participate in employee benefit plans such as medical,
vision, basic life and dental insurance. The Prasad Employment Agreement may be terminated by the Company



without cause upon 14 days prior written notice to Mrs. Prasad or immediately for cause. In addition, Mrs.
Prasad may terminate her employment at any time without cause upon 30 days prior written notice to the
Company. Furthermore, the Prasad Employment Agreement will terminate upon Mrs. Prasad’s death. Upon
termination of the Prasad Employment Agreement, Mrs. Prasad shall receive all sums due to her under the
Prasad Employment Agreement as compensation or expense reimbursements.

 
In connection with her role as Interim Chief Executive Officer, the Company entered into a letter

agreement effective June 16, 2025, pursuant to which Mrs. Prasad will receive compensation of $6,100 on a
monthly basis.
 
Bonus Arrangements
 

Pursuant  to  the  terms of  the  executive  employment  agreements  described above,  the  Company,
through the board, has the discretion to determine the amounts of the annual incentive bonus payments which
executives may receive Based on the review of the Company’s performance for calendar year 2023, the board,
in its sole discretion, determined to pay the bonuses to the named executive officers listed in the summary
compensation table above.
 
Other Benefits
 

All  employees  are  eligible  to  participate  in  broad-based  and  comprehensive  employee  benefit
programs, including medical, dental, vision, life and disability insurance. In addition, we sponsor a 401(k) plan
whereby we match participants’ contributions up to 4% of a participant’s compensation, subject to the IRS’
annual contribution limit. Our named executive officers are eligible to participate in these plans generally on
the same basis as our other employees.
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Director Compensation
 

On March 26, 2025, our compensation committee approved the non-employee director compensation
for the year ended December 31, 2025, pursuant to which our non-employee directors will  receive cash
compensation in the amount of $20,000 annually, which shall be paid in quarterly installments. Additional cash
compensation  will  be  paid  to  the  chairpersons  of  our  audit,  nominating and corporate  governance and
compensation committees,  in  the amounts of  $10,000,  $5,000 and $5,000,  respectively.  Each committee
member will receive additional cash compensation of $2,000 annually.
 

Each member of our board of directors is entitled to reimbursement for reasonable travel and other
expenses incurred in connection with attending board meetings and meetings for any committee on which he
or she serves.
 
Non-Employee Director Compensation
 

The following table sets forth the total compensation paid or accrued during the year ended December
31, 2024 for each person who served as an independent non-employee director.  Directors who are also
employees do not receive cash or equity compensation for service on our Board of Directors in addition to
compensation payable for their service as employees of the Company. Directors are reimbursed for out-of-
pocket expenses incurred for reasonable travel and other business expenses in connection with their service as
directors.
 

Name  
Fees earned

or paid
in cash
($)(1)

  
Stock

Awards
($)

  
Option
awards

($)(2)(3)
  Total

($)  

Andrew Dahlem(4)   7,500   -   3,832   11,332 



Ketan Paranjape   10,000   -   6,386   16,386 
Avutu Reddy   10,000   -   5,109   15,109 
Vijayapal Reddy   10,000   -   5,109   15,109 
Sherron Rogers   10,000   -   3,832   13,832 
 

(1) The amounts in this column reflect the annual cash retainer payments earned for service as a non-
employee director during 2024.

  

(2)

Represents the grant date fair value of the option awards granted during the fiscal year ended December
31, 2024, calculated in accordance with Financial Accounting Standards Board Accounting Standards
Codification Topic 718, Compensation – Stock Compensation. See Note 12, “Common Stock Options” in the
notes to the Company’s consolidated financial statements for the year ended December 31, 2024 included
in the Company’s Annual Report on Form 10-K filed with the SEC on March 11, 2025 for more information
regarding the Company’s accounting for share-based compensation plans.

  

(3)

On November 14, 2024, the Company granted to each of its directors an option to purchase shares of the
Company’s common stock under the 2022 Plan, having an exercise price of $0.3683 per share, exercisable
over a 10-year term, to each of its non-employee directors, as follows: (1) Andrew Dahlem – 11,581 shares
of common stock; (2) Ketan Paranjape – 19,303 shares of common stock; (3) Avutu Reddy – 15,442 shares
of common stock; (4) Vijayapal Reddy – 15,442 shares of common stock; and (5) Sherron Rogers – 11,581
shares of common stock. 25% of the options vested immediately on the date of grant and the balance of the
options vest in 12 equal monthly installments.

  
(4) On April 25, 2025, Andrew Dahlem resigned from the Board of Directors for personal reasons.
 
Bonus Arrangements
 

Pursuant  to  the  terms of  the  executive  employment  agreements  described above,  the  Company,
through the Board, has the discretion to determine the amounts of the annual incentive bonus payments which
executives may receive.
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EQUITY COMPENSATION PLAN INFORMATION
 

On April  11,  2022 and October 18,  2022, our board of  directors adopted,  and our stockholders,
respectively, approved, the Syra Health Corp. 2022 Omnibus Equity Incentive Plan which was subsequently
amended by our board of directors and stockholders on April 19, 2023 (“2022 Plan”). We intend to use the
2022 Plan to provide incentives that  will  enable us to attract,  retain,  and motivate employees,  officers,
consultants, and directors. We have reserved an aggregate 1,041,667 shares of common stock for issuance
under the Plan (approximately 818,068 shares remain available for issuance), subject to adjustment for stock
dividends, reorganizations, or other changes in our capital structure.

 
The following table sets forth the aggregate number of shares of common stock subject to outstanding

options, RSUs, warrants and other convertible securities into share rights, the weighted-average exercise price
of outstanding options, and the number of shares remaining available for future award grants under the 2022
Plan as of December 31, 2024.
 



Plan Category  

(A)
Number of

Shares to Be
Issued Upon
Exercise of

Outstanding
Options,
Warrants

and Rights
(#) (1)

  

(B)
Weighted
Average
Exercise
Price of

Outstandin
g Options,
Warrants

and Rights
($)

  

(C)
Number of

Shares
Remaining
Available

For Future
Issuance

Under
Equity

Incentive
Plans

(Excluding
Shares

Reflected in
Column (A))

 

Equity incentive plans approved by stockholders   223,599   1.32   818,068 
Equity incentive plans not approved by stockholders   -   -   - 
TOTAL   223,599   1.32   818,068 
 

18

 
 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

 
The following table sets forth certain information regarding the beneficial ownership of our common

stock as of September 17, 2025 by:
 
● each of our named executive officers;
  
● each of our directors and director nominees;
  
● all of our current and proposed directors and named executive officers as a group; and
  
● each stockholder known by us to own beneficially more than 5% of our Class A common stock.

 
Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or

investment power with respect to the securities. Shares of Class A common stock that may be acquired by an
individual or group within 60 days of September 17, 2025, pursuant to the exercise of options or warrants or
conversion of Class B common stock, preferred stock or convertible debt, are deemed to be outstanding for the
purpose of computing the percentage ownership of such individual or group, but are not deemed to be
outstanding for the purpose of computing the percentage ownership of any other person shown in the table.
Percentage of ownership is based on 11,339,169 and 600,000 shares of Class A common stock and Class B
common stock issued and outstanding, respectively, as of September 17, 2025 and excludes the conversion of
all outstanding convertible notes. Percentage of ownership is based on 11,339,169 and 600,000 shares of Class
A common stock and Class B common stock, issued and outstanding, respectively.
 

Except as indicated in footnotes to this table, we believe that the stockholders named in this table have
sole voting and investment power with respect to all shares of Class A common stock shown to be beneficially
owned by them, based on information provided to us by such stockholders. Unless otherwise indicated, the
address for each director and executive officer listed is: c/o Syra Health Corp., 1119 Keystone Way N. #201,
Carmel, IN 46032.
 

  Shares of Common Stock
Beneficially Owned   % of

Total  

  Class A   Class B   Voting  
Name of Beneficial Owner  Shares   %   Shares(1)   %   Power(2)  



Directors and Executive
Officer:                     
Deepika Vuppalanchi(3)   5,226(4)(13)   *   250,000   41.7%  19.5%
Sandeep Allam(5)   2,341,87

0
(6)(13)   20.7%  -   -   11.0%

Priya Prasad   7,392(7)(13)   *   175,000   29.2%  13.6%
Sherron Rogers   27,372(8)   *   -   -   - 
Andrew M. Dahlem(9)   21,581(8)   *   -   -   - 
Vijayapal R. Reddy   33,163(8)   *   -   -   - 
Ketan Paranjape   38,955(8)   *   -   -   - 
Avutu Reddy   33,163(8)   *   -   -   - 
Radhika Mereddy   -   -   -   -   - 
Directors and Executive
Officers as a group (8 persons)   2,508,72

2   21.9%  425,000   70.8%  44.5%
5% or Greater Stockholders:                    
AOS Holdings, LLC(10)   1,473,53

4   13.0%  -   -   6.9%

Feroz Syed (11)   5,625
(12)(14

)   *   175,000   29.2%  13.6%
 
 * Indicates beneficial ownership of less than 1%.
  
(1) Each outstanding share of Class B common stock is convertible into 10 shares of Class A common stock.
  

(2)
Percentage of total voting power represents voting power with respect to all of our Class A and Class B
common stock, as a single class. Holders of our Class A common stock are entitled to one vote per share,
whereas holders of our Class B common stock are entitled to 16.5 votes per share.

  
(3) On July 28, 2025, Deepika Vuppalanchi resigned from the Board of Directors for personal reasons.
  
(4) Includes 2,400 shares of Class A common stock held by Deepika Vuppalanchi’s spouse.
  
(5) On January 15, 2025, the Company was notified that Sandeep Allam had passed away.
  
(6) Includes 2,400 shares of Class A common stock held by Sandeep Allam’s spouse.
  
(7) Includes 2,400 shares of Class A common stock held by Priya Prasad’s spouse.
  
(8) Represents an option to purchase shares of common stock.
  
(9) On April 25, 2025, Andrew Dahlem resigned from the Board of Directors for personal reasons.
  

(10)
Denis Suggs is the Chief Executive Officer of AOS Holdings, LLC and in such capacity has the right to vote
and dispose of the securities held by such entity. The address of AOS Holdings, LLC is 4310 Guion Road
Indianapolis, Indiana 46254.

  
(11) The address for Feroz Syed is c/o Syra Health Corp., 1119 Keystone Way, N. Carmel, IN 46032.
  
(12) Includes 1,900 shares of Class A common stock held by Feroz Syed’s spouse.
  
(13) Includes 2,400 shares of Class A Common Stock issuable upon exercise of warrants.
  
(14) Includes 1,900 shares of Class A Common Stock issuable upon exercise of warrants.
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DELINQUENT SECTION 16(a) REPORTS
 

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more



than 10% of a registered class of our equity securities, to file with the SEC initial reports of ownership and
reports of changes in ownership of our common stock and other equity securities.
 
To our knowledge, based solely upon a review of Forms 3, 4, and 5 filed with the SEC during the fiscal year
ended December 31, 2024, we believe that, except as set forth below, our directors, executive officers, and
greater than 10% beneficial owners have complied with all applicable filing requirements during the fiscal
year ended December 31, 2024.
 
 ● Priya Prasad failed to report 1 transaction on time on a Form 4.
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PROPOSAL NO. 2
 

RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR ENDING

DECEMBER 31, 2025
 

The Board has appointed M&K CPAS, PLLC (“M&K”) to serve as our independent registered public
accounting firm for the year ending December 31, 2025. M&K has acted as our auditor since 2023.

 
A representative of M&K is expected to be present via telephone conference at the Annual Meeting. He

or she will have the opportunity to make a statement if desired and is expected to be available to respond to
appropriate questions.

 
Our Audit  Committee retains our independent registered public accounting firm and approves in

advance all  audit  and non-audit  services performed by this firm and any other auditing firms. Although
management has the primary responsibility for the financial statements and the reporting process including
the  systems  of  internal  control,  the  Audit  Committee  consults  with  management  and  our  independent
registered public accounting firm regarding the preparation of financial statements and the adoption and
disclosure of our critical accounting estimates and generally oversees the relationship of the independent
registered public accounting firm with Syra. The independent registered public accounting firm is responsible
for expressing an opinion on the conformity of those audited financial statements with generally accepted
accounting principles, relating to their judgments as to the quality, not just the acceptability, of our accounting
principles, and such other matters as are required to be discussed with the Audit Committee under generally
accepted auditing standards.
 

It is the responsibility of our management to determine that our financial statements and disclosures
are  complete  and  accurate  and  in  accordance  with  generally  accepted  accounting  principles.  It  is  the
responsibility of our independent registered public accounting firm to conduct the audit of our financial
statements and disclosures. In giving its recommendation to the Board that our audited financial statements
for the year ended December 31, 2024 be included in our Annual Report on Form 10-K for the year ended
December 31, 2024, the Audit Committee has relied on: (1) management’s representation that such financial
statements have been prepared with integrity and objectivity and in conformity with generally accepted
accounting principles in the United States; and (2) the report of our independent registered public accounting
firm with respect to such financial statements.

 
Principal Accountant Fees and Services
 

The following table sets forth the aggregate fees billed by M&K for the year ended December 31, 2024
and 2023:

 
  2024   2023  
Audit fees  $ 75,000  $ 87,500 
Audit related fees  $ 17,000   27,255 



Tax fees   -   - 
All other fees   -   - 

Total  $ 92,000  $ 114,755 
 
Audit Fees: Fees for audit services on an accrued basis.
 
Audit-Related Fees: Fees not included in audit fees that are billed by the auditor for assurance and related
services that are reasonably related to the performance of the audit of the financial statements.
 
Tax Fees: Fees for professional services rendered for tax compliance, tax advice and tax planning.
 
All Other Fees: All other fees billed by the auditor for products and services not included in the foregoing
categories.
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Pre-Approval Policies and Procedures
 

In accordance with the Sarbanes-Oxley Act, our audit committee charter requires the audit committee
to pre-approve all  audit and permitted non-audit services provided by our independent registered public
accounting  firm,  including  the  review  and  approval  in  advance  of  our  independent  registered  public
accounting firm’s annual engagement letter and the proposed fees contained therein. The audit committee has
the ability to delegate the authority to pre-approve non-audit services to one or more designated members of
the audit committee. If such authority is delegated, such delegated members of the audit committee must
report  to the full  audit  committee at  the next  audit  committee meeting all  items pre-approved by such
delegated members. In the fiscal years ended December 31, 2023 and 2024 all of the services performed by
our independent registered public accounting firm were pre-approved by the audit committee.
 
Required Vote
 

The selection of our independent registered public accounting firm is not required to be submitted to a
vote of our stockholders for ratification. However, we are submitting this matter to the stockholders as a
matter of good corporate governance. Even if the appointment is ratified, the Board may, in its discretion,
appoint a different independent registered public accounting firm at any time during the year if it determines
that such a change would be in the best interests of us and our stockholders. If the appointment is not ratified,
the Board will reconsider whether or not to retain M&K
 

The affirmative vote of a majority of the shares (by voting power) present in person at the Annual
Meeting or represented by proxy and entitled to vote at the Annual Meeting is required to approve the
ratification of the appointment of M&K as our independent registered public accounting firm for the fiscal year
ending December 31, 2025.
 
Recommendation of the Board of Directors
 
THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF M&K CPAS,
PLLC AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDING DECEMBER 31, 2025.
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PROPOSAL NO. 3
 

APPROVAL OF AN AMENDMENT TO OUR AMENDED AND RESTATED CERTIFICATE OF



INCORPORATION TO DELETE ARTICLE IV, SECTION 4.2.8(D) IN ITS ENTIRETY WHICH ALLOWS
FOR THE AUTOMATIC CONVERSION OF CLASS B COMMON STOCK UPON DEATH OF A CLASS B

STOCKHOLDER
 

Our Board has approved, and is recommending that our stockholders approve, a proposed amendment
to our Amended and Restated Certificate of Incorporation to delete Article IV, Section 4.2.8(D) in its entirety
which allows for the automatic conversion of Class B Common Stock upon death of a Class B stockholder.
 
Reasons for the Amendment
 

The Board is recommending the deletion of Article IV, Section 4.2.8(D) to provide stockholders with
greater  flexibility  and control  over  their  holdings  of  Class  B Common Stock.  The automatic  conversion
provision currently in effect mandates the conversion of Class B Common Stock to Class A Common Stock
solely upon the death of a Class B stockholder, regardless of the preferences of heirs or estate planning
objectives. By removing this section, the Board seeks to:

 

● Align the Company’s Amended and Restated Certificate of Incorporation with current market practices
and stockholder expectations.

   
● Allow the estate or legal heirs of a deceased Class B stockholder to retain or transfer Class B Common

Stock without forced conversion, subject to other applicable transfer restrictions.
   

● Eliminate  administrative  complexity  and  operational  challenges  associated  with  tracking  and
implementing automatic conversions upon the death of a stockholder.

   
● Reinforce stockholder autonomy in succession planning and the disposition of equity interests.

 
Effects of the Amendment

 
If the proposed amendment is approved and becomes effective, Article IV, Section 4.2.8(D) will be

deleted from the Amended and Restated Certificate of Incorporation. As a result, there will no longer be an
automatic conversion of Class B Common Stock to Class A Common Stock upon the death of a Class B
stockholder. The holders, heirs, or estates of deceased Class B stockholders will retain Class B Common Stock,
subject to any other transfer restrictions or procedures established by the Company. Conversion of Class B
Common Stock will only occur under the circumstances specifically provided for elsewhere in the Company’s
charter or as determined by other relevant Company policies, and not as an automatic result of stockholder
death. This amendment may result in the continued existence of Class B Common Stock following the death of
an original holder, which could affect voting dynamics and long-term stockholder composition.
 
Effective Date

 
If our stockholders approve the amendment, it would become effective at such time as it is deemed by

our Board to be in the best interests of the Company and our stockholders and we file the amendment to our
Amended and Restated Certificate of Incorporation. Even if the amendment is approved by our stockholders,
our Board has discretion not to carry out or to delay in carrying out the amendment.

 
Required Vote
 

The affirmative vote of a majority of the shares (by voting power) present in person at the Annual
Meeting or represented by proxy and entitled to vote at the Annual Meeting is required to approve an
amendment to our Amended and Restated Certificate of Incorporation to delete Article IV, Section 4.2.8(D) in
its entirety which allows for the automatic conversion of Class B Common Stock upon death of a Class B
stockholder.

 
Recommendation of the Board of Directors
 



THE  BOARD  RECOMMENDS  A  VOTE  “FOR”  THE  APPROVAL  OF  AN  AMENDMENT  TO  OUR
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO DELETE ARTICLE IV, SECTION
4.2.8(D) IN ITS ENTIRETY WHICH ALLOWS FOR THE AUTOMATIC CONVERSION OF CLASS B
COMMON STOCK UPON DEATH OF A CLASS B STOCKHOLDER.
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PROPOSAL NO. 4
 

APPROVAL OF AN AMENDMENT TO SECTION 4.2.8 OF OUR AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION TO PERMIT TRANSFERS OF CLASS B COMMON STOCK TO
IMMEDIATE FAMILY MEMBERS, HEIRS, SUCCESSORS, AND ASSIGNS WITHOUT AUTOMATIC

CONVERSION
 

Our Board has approved, and is recommending that our stockholders approve, a proposed amendment
to our Amended and Restated Certificate of Incorporation to Section 4.2.8 of the Amended and Restated
Certificate of Incorporation of the Company. This amendment would expressly allow a Class B stockholder to
transfer Class B Common Stock to their immediate family members, heirs, successors, and assigns without
triggering the automatic conversion of such shares to Class A Common Stock.

 
Reasons for the Amendment

 
Permitting transfers to immediate family, heirs, successors, and assigns allows Class B stockholders to

include these individuals or entities in succession planning and estate administration without the undesired or
automatic conversion to Class A stock. The amendment will better align the Company’s charter with current
corporate governance standards and investor expectations, which often permit such intra-family or estate
transfers while preserving specific class rights. It further supports stockholders’ autonomy in determining the
disposition and retention of their equity interests beyond their lifetimes, facilitating continuity and long-term
planning. Finally, it removes ambiguity or administrative concerns related to determining eligible transferees
and avoids unnecessary conversion events that may disrupt long-term ownership structures.
 
Effects of the Amendment

 
If the proposed amendment is approved and becomes effective, transfers of Class B Common Stock by

current holders to their immediate family members, heirs, successors, and assigns will no longer automatically
trigger conversion of these shares into Class A Common Stock. Class B shares can remain within a family or
through the  assignment  to  allowed parties,  subject  to  other  applicable  restrictions  in  the  certificate  or
Company policies.  All  other conversion provisions under Section 4.2.8 or elsewhere in the Certificate of
Incorporation remain unaffected unless separately amended. This amendment may result in the preservation
of Class B Common Stock status for families and successors, potentially affecting stockholder composition and
voting powers over time.

 
Effective Date

 
If our stockholders approve the amendment, it would become effective at such time as it is deemed by

our Board to be in the best interests of the Company and our stockholders and we file the amendment to our
Amended and Restated Certificate of Incorporation. Even if the amendment is approved by our stockholders,
our Board has discretion not to carry out or to delay in carrying out the amendment.

 
Required Vote
 

The affirmative vote of a majority of the shares (by voting power) present in person at the Annual
Meeting or represented by proxy and entitled to vote at the Annual Meeting is required to approve an
amendment to our Amended and Restated Certificate of Incorporation to delete Article IV, Section 4.2.8(D) in



its entirety which allows for the automatic conversion of Class B Common Stock upon death of a Class B
stockholder.

 
Recommendation of the Board of Directors
 
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF AN AMENDMENT
TO SECTION 4.2.8 OF THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO
PERMIT TRANSFERS OF CLASS B COMMON STOCK TO IMMEDIATE FAMILY MEMBERS, HEIRS,
SUCCESSORS, AND ASSIGNS WITHOUT AUTOMATIC CONVERSION.
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AUDIT COMMITTEE REPORT
 

The following Audit Committee Report shall not be deemed to be “soliciting material,” deemed “filed”
with the SEC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Notwithstanding anything to the contrary set forth in any of the Company’s previous filings
under the Securities Act of 1933, as amended, or the Exchange Act that might incorporate by reference future
filings, including this Proxy Statement, in whole or in part, the following Audit Committee Report shall not be
incorporated by reference into any such filings.
 

The Audit Committee of the Board of Directors is comprised entirely of independent directors who
meet the independence requirements of the SEC. The Audit Committee operates pursuant to a charter that is
available on our website at https://ir.syrahealth.com/governance under Investors – Governance.

 
The Audit Committee oversees our financial reporting process on behalf of the Board of Directors.

Management  is  responsible  for  the  preparation,  presentation  and  integrity  of  the  financial  statements,
including establishing accounting and financial reporting principles and designing systems of internal control
over financial reporting. Our independent registered public accounting firm, M&K CPAS, PLLC (“M&K”), is
responsible for expressing an opinion as to the conformity of our consolidated financial statements with
generally accepted accounting principles.

 
The Audit Committee reviewed and discussed with management and M&K the audited consolidated

financial statements in our annual report on Form 10-K for the year ended December 31, 2024. The Audit
Committee also discussed with M&K matters required to be discussed by the Public Company Accounting
Oversight Board and the SEC.

 
The Audit  Committee has received the written disclosures and the letter from M&K required by

applicable requirements of the Public Company Accounting Oversight Board regarding M&K’s communications
with the Audit Committee concerning independence, and has discussed with M&K its independence.

 
Based on the reviews and discussions referred to above, the Audit Committee recommended to the

Board of Directors that the audited consolidated financial statements discussed above be included in Syra’s
annual report on Form 10-K for the year ended December 31, 2024 for filing with the SEC. The Audit
Committee has also reappointed M&K to serve as independent auditors for the fiscal year ending December
31, 2025, and requested that this appointment be submitted to our stockholders for ratification at their Annual
Meeting.

 
Submitted by the Audit Committee  
Ms. Sherron Rogers, Chair  
Dr. Ketan Paranjape  
Dr. Avutu S. Reddy  
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
 

The following includes a summary of transactions during our years ended December 31, 2024 and
2023 to which we have been a party, including transactions in which the amount involved in the transaction
exceeds the lesser of $120,000 or 1% of the average of our total assets at year-end for the last two completed
fiscal years, and in which any of our directors, executive officers or, to our knowledge, beneficial owners of
more than 5% of our capital stock or any member of the immediate family of any of the foregoing persons had
or will have a direct or indirect material interest, other than equity and other compensation, termination,
change in control and other arrangements, which are described elsewhere in this prospectus. Except as
disclosed herein, we are not otherwise a party to a current related party transaction, and no transaction is
currently proposed, in which the amount of the transaction exceeds the lesser of $120,000 or 1% of the
average of our total assets at year-end for the last two completed fiscal years and in which a related person
had or will have a direct or indirect material interest.
 

On various dates from July 11, 2023, through August 23, 2023, Sahasra Technologies Corp., doing
business as STLogics, which is an entity beneficially owned by the principal owners and management team of
Syra, made short term, non-interest bearing advances due upon demand, of which an aggregate $1,295,010
advanced and we repaid an aggregate $1,095,000 of such advances. The Company pays for payroll and related
costs for its employees that provide services to STLogics customers. During the year ended December 31,
2023, the Company applied $200,010 of such costs to reduce the balance of the advance to $0, and has a
receivable from STLogics of $50,614 for additional costs incurred as of December 31, 2023.
 

We  lease  our  current  corporate  headquarters  under  a  three-year  lease  from  STVentures,  LLC
(“STVentures”). Sandeep Allam, Feroz Syed and HariKrishna Allam, the husband of Priya Prasad, our Chief
Financial Officer and Chief Operating Officer, are members of STVentures. The lease commenced on July 1,
2021, and provided for a base monthly rent of $5,332 over the three-year term of the lease, which was
subsequently amended to $10,711, on May 1, 2022. A total of $131,516 and $128,527 of rent expense was
included in selling, general and administrative expenses for the years ended December 31, 2024, and 2023,
respectively.
 

We incurred a total of $22,233 and $3,320 of expenses from RAD CUBE LLC, which is an entity
beneficially owned by the principal owners and the management team of the Company and their affiliates, for
outsourced IT services which have been presented within selling, general and administrative expenses in the
statement of operations during the years ended December 31, 2024, and 2023, respectively. Sandeep Allam,
our former Chairman and President, Feroz Syed and Priya Prasad, our Chief Financial Officer and Chief
Operating Officer, are members of RAD CUBE LLC.
 

We paid a total of $516,129 and $348,304 of recruitment and human resource services to NLogix,
which is an entity beneficially owned by the principal owners and the management team of the Company and
their affiliates, which have been presented within cost of sales in the statement of operations during the years
ended December 31, 2024 and 2023, respectively. NLogix is partially owned by Sandeep Allam, our Chairman
and President, and Feroz Syed.
 
Related Person Transaction Policy
 

For  purposes  of  our  policy  only,  a  related  person  transaction  is  a  transaction,  arrangement  or
relationship, or any series of similar transactions, arrangements, or relationships, in which we and any related
person are, were or will be participants in which the amount involved exceeds the lesser of $120,000 or 1% of
the average of our total assets at year-end. Transactions involving compensation for services provided to us as
an employee or director are not covered by this policy. A related person is any executive officer, director, or
beneficial owner of more than 5% of any class of our voting securities, including any of their immediate family
members and any entity owned or controlled by such persons.
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Under the policy, if a transaction has been identified as a related person transaction, including any
transaction that was not a related person transaction when originally consummated or any transaction that
was not initially identified as a related person transaction prior to consummation, our management must
present information regarding the related person transaction to our audit committee, or, if audit committee
approval  would  be  inappropriate,  to  another  independent  body  of  our  board  of  directors,  for  review,
consideration and approval or ratification. The presentation must include a description of, among other things,
the material facts, the interests, direct and indirect, of the related persons, the benefits to us of the transaction
and whether the transaction is on terms that are comparable to the terms available to or from, as the case may
be, an unrelated third party or to or from employees generally. Under the policy, we will collect information
that we deem reasonably necessary from each director, executive officer and, to the extent feasible, significant
stockholder to enable us to identify any existing or potential related-person transactions and to effectuate the
terms of the policy. In addition, under our code of business conduct and ethics, our employees and directors
will have an affirmative responsibility to disclose any transaction or relationship that reasonably could be
expected to give rise to a conflict of interest. In considering related person transactions, our audit committee,
or other independent body of our board of directors, will take into account the relevant available facts and
circumstances including, but not limited to:
 
 ● the risks, costs and benefits to us;
   

 ● the impact on a director’s independence in the event that the related person is a director, immediate
family member of a director or an entity with which a director is affiliated;

   
 ● the availability of other sources for comparable services or products; and
   

 ● the terms available to or from, as the case may be, unrelated third parties or to or from employees
generally.

 
The  policy  requires  that,  in  determining  whether  to  approve,  ratify  or  reject  a  related  person

transaction, our audit committee, or other independent body of our board of directors, must consider, in light
of known circumstances, whether the transaction is in, or is not inconsistent with, our best interests and those
of our stockholders, as our audit committee, or other independent body of our board of directors, determines
in the good faith exercise of its discretion.

 
OTHER MATTERS

 
Syra has no knowledge of any other matters that may come before the Annual Meeting and does not

intend to present any other matters. However, if any other matters shall properly come before the Annual
Meeting or any adjournment or postponement thereof, the persons soliciting proxies will have the discretion to
vote as they see fit unless directed otherwise.

 
We will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the

mailings,  proxies  may  also  be  solicited  by  our  directors,  officers  or  other  employees,  personally  or  by
telephone, facsimile or email, none of whom will be compensated separately for these solicitation activities.

 
If you do not plan to attend the Annual Meeting, in order that your shares may be represented and in

order to assure the required quorum, please sign, date and return your proxy promptly. In the event you are
able to attend the Annual Meeting, at your request, Syra will cancel your previously submitted proxy.

 
ADDITIONAL INFORMATION

Householding
 

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the
delivery requirements for Proxy Availability Notice or other Annual Meeting materials with respect to two or
more stockholders sharing the same address by delivering a single Notice or other Annual Meeting materials



addressed to those stockholders. This process, which is commonly referred to as householding, potentially
provides extra convenience for stockholders and cost savings for companies. Stockholders who participate in
householding will continue to be able to access and receive separate proxy cards.

 
This year, a number of brokers with account holders who are our stockholders will be “householding”

our  proxy  materials.  A  Notice  or  proxy  materials  will  be  delivered  in  one  single  envelope  to  multiple
stockholders sharing an address unless contrary instructions have been received from one or more of the
affected  stockholders.  Once  you  have  received  notice  from your  broker  that  they  will  be  householding
communications to your address, householding will continue until you are notified otherwise or until you
revoke your consent. If, at any time, you no longer wish to participate in householding and would prefer to
receive a separate Notice or proxy materials, please notify your broker or call our Secretary at (650) 351-4495,
or submit a request in writing to our Secretary, c/o Syra Health Corp., 1119 Keystone Way N. #201, Carmel,
IN 46032. Stockholders who currently receive multiple copies of the Notice or proxy materials at their address
and would like to request householding of their communications should contact their broker. In addition, we
will promptly deliver, upon written or oral request to the address or telephone number above, a separate copy
of the Notice or proxy materials to a stockholder at a shared address to which a single copy of the documents
was delivered.
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Additional copies of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 may

be obtained without charge by writing to the Secretary, Syra Health Corp., 1119 Keystone Way N. #201,
Carmel, IN 46032.

 
 By Order of the Board of Directors
  
 /s/ Priya Prasad
 Priya Prasad
 Interim Chief Executive Officer

 
September 19, 2025
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