Notice

Notice is hereby given that the Fifteenth Annual General Meeting
of the members of Talwalkars Better Value Fitness Limited will be
held on Thursday, the 27" September, 2018 at 11.30 a.m. at M.C.
Ghia Hall of Indian Textile Accessories & Machinery Manufacturer’s
Association, Bhogilal Hargovindas Building, 4" Floor, Kala Ghoda,
18/20, K. Dubash Marg, Mumbai — 400 001 to transact the following
business:

ORDINARY BUSINESS:

1. To consider and adopt:

(@) the audited financial statement of the Company for the
financial year ended 31 March, 2018, the reports of the
Board of Directors and Auditors thereon; and

(b) the audited consolidated financial statement of the
Company for the financial year ended 31 March, 2018,
together with the Report of the Auditors thereon.

2. To declare dividend on Equity Shares for the year ended 31
March, 2018;

3. To appoint a Director in place of Mr. Vinayak Gawande (DIN:
00324591), who retires by rotation and being eligible, offers
himself for re-appointment;

4. To appoint a Director in place of Mr. Girish Talwalkar (DIN:
00341675), who retires by rotation and being eligible, offers
himself for re-appointment;

5. To ratify appointment of M/s. M. K. Dandeker & Co., Chartered
Accountants, Mumbai (Firm Registration No. 000679S) as
Statutory Auditors and in this regard, to consider and if thought
fit, to pass with or without modification(s) the following
resolution, as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 139,
142 and other applicable provisions, if any, of the Companies
Act, 2013 and of the Companies (Audit and Auditors) Rules,
2014 as amended from time to time, the Company hereby
ratifies the appointment of M/s. M. K. Dandeker & Co. (Firm
Registration  Number: 000679S), Chartered Accountants,
Mumbai, as Statutory Auditors of the Company as approved
by the members at Thirteenth Annual General Meeting, to
hold office until the conclusion of Eighteenth Annual General

Meeting of the Company in the calendar year 2021, subject to
ratification by the shareholders annually, at such remuneration
as may be mutually agreed between the Board of Directors of
the Company and the Auditors!

SPECIAL BUSINESS:

6.

Approval for the offer or invitation to subscribe to Non-
Convertible Debentures on private placement basis and
in this regard, to consider and if thought fit, to pass with or
without modification(s) the following resolution, as a Special
Resolution:

"RESOLVED THAT pursuant to Sections 42, 71 and any other
applicable provisions of the Companies Act, 2013 read with
the Companies (Prospectus and Allotment of Securities) Rules,
2014 and Companies (Share Capital and Debentures) Rules,
2014 (including any amendment thereto or enactment/re-
enactment thereof and subject to the provisions of the Articles
of Association of the Company, approval of members be and
is hereby accorded to authorize the Board of Directors of the
Company to offer or invite subscriptions for non-convertible
debentures, in one or more series or tranches, aggregating
up to ¥500 Crores, on private placement basis for the period
from 1% October, 2018 to 30" September, 2019 within the
overall borrowing limits of the Company, as approved by the
members, from time to time and on such terms and conditions
as the Board of Directors of the Company may, from time to
time determine and consider proper and most beneficial to
the Company.

RESOLVED FURTHER THAT the Board of Directors be and
is hereby authorised to do all such acts, deeds, matters and
things as may be necessary and expedient to give effect to this
resolution”

Approval for Investment(s), Loans, Guarantees and Security in
excess of limits specified u/s. 186 of the Companies Act, 2013
and in this regard, to consider and if thought fit, to pass with or
without modification(s) the following resolution, as a Special
Resolution:

"RESOLVED THAT pursuant to Section 186(3) and other
applicable provisions, if any, of the Companies Act, 2013
and the Rules made there under (including any statutory
modification thereof for the time being in force and as may
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be enacted from time to time) and in terms of Articles of
Association of the Company and subject to such approvals,
consents, sanctions and permissions as may be necessary,
the consent of the members be and is hereby accorded to
the Board of Directors (hereinafter referred to as “the Board”
which term shall be deemed to include any Committee which
the Board may constitute for this purpose or any person(s)
authorized by the Board) for making investment(s) in excess of
limits specified under section 186 of Companies Act, 2013 from
time to time in acquisition of securities of any Body Corporate
or for giving loans, guarantees or providing securities to any
Body Corporate or other person / entity whether in India or
outside India, as may be considered appropriate for an amount
not exceeding 500 crore (Rupees Five Hundred Crores
only), notwithstanding that such investment and acquisition
together with the Company’s existing investments in all other
bodies corporate, loans and guarantees given and securities
provided shall be in excess of the limits prescribed under
Section 186(3) of the Companies Act, 2013.

NOTES

1.

A Statement pursuant to Section 102 of the Companies Act,
2013 relating to Special Business to be transacted at the
meeting isannexed hereto. Information pursuant to Regulation
36(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, for directors seeking re-appointment at
Annual General Meeting (AGM) is furnished as annexure.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
FIFTEENTH ANNUAL GENERAL MEETING IS ENTITLED
TO APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE
A MEMBER OF THE COMPANY.

Proxy form(s) duly completed and stamped should be
deposited at the Registered Office of the Company not less
than 48 hours before the commencement of the meeting.

A person can act as a proxy on behalf of members not
exceeding fifty and holding in aggregate not more than 10%
of the total share capital of the Company carrying voting
rights. A member holding more than 10% of the total share
capital of the Company carrying voting rights may appoint a
single person as proxy and such person shall not act as a proxy
for any other person or shareholder.
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RESOLVED FURTHER THAT for the purpose of giving effect
to the above, the Board of Directors of the Company be and
is hereby authorized to finalize and execute all agreements,
documents and writings and to do all acts, deeds and things
in this connection and incidental thereto as they may in their
absolute discretion deem fit to give effect to this resolution”

By order of the Board of Directors
For Talwalkars Better Value Fitness Limited

Avanti Sankav
Company Secretary & Compliance Officer
Date: 7" May, 2018
Place: Mumbai

Registered Office:

801-813, Mahalaxmi Chambers,
22, Bhulabhai Desai Road,
Mumbai - 400026, India.

5. Corporate members intending to send their authorised
representatives to attend the Meeting are requested to send
a certified copy of the Board Resolution authorising their
representative to attend and vote on their behalf at the
meeting.

6.  Members are requested to note that entry to the Meeting
Hall/Premises is strictly restricted to the Members/Beneficial
owners holding duly filled in attendance slips and proxies
holding valid proxy forms.

7. Members who hold shares in dematerialised form are
requested to write their Client ID and DP ID and those who
hold shares in physical form are requested to write their folio
number in the attendance slip for attending the meeting.

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

9. The Register of Members and Share Transfer Books of the
Company will remain closed from 22" September, 2018 to
27" September, 2018 (both days inclusive) for the purpose of
payment of dividend, if any, approved by the Members.



10. The Dividend for the year ended 31 March, 2018 as
recommended by the Board, if approved at the Meeting will be
paid within the prescribed time limit to those members whose
names appear in the Company's Register of Members on 21+
September, 2018. In respect of shares in electronic form, the
dividend will be payable on the basis of beneficial ownership as
per the details furnished by the National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited
(CDSL) for this purpose.

11. Members are requested to notify changes, if any in their
addresses immediately to the Company/Registrar (for shares
held in physical form) and to Depository Participants (for
Shares held in dematerialised form).

12. Pursuant to SEBI Notification No.MED/DOP/Circular/05/2009
dated 20" May, 2009, it has become mandatory for the
transferee(s) to furnish copy of PAN card to the Company/RTA
to enable/effect transfer of shares in physical forms.

13. Members desiring any information as regards the accounts are
requested to write to the Company at least five days before the
date of the meeting to enable the management to keep the
information ready.

14. E-Voting:

Pursuant to provisions of Section 108 of the Companies
Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies
(Management and Administration) Amendment Rules, 2015
and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Company is pleased
to provide members facility to exercise their right to vote at
the Annual General Meeting (AGM) by electronic means and
the business may be transacted through e-Voting Services.
The facility of casting the votes by the members using an
electronic voting system from a place other than venue of
the AGM (‘remote e-voting”) will be provided by National
Securities Depository Limited (NSDL).

The Company has approached NSDL for providing e-voting
services through our e-voting platform. In this regard, your
Demat Account/Folio Number has been enrolled by the
Company for your participation in e-voting on resolution
placed by the Company on e-Voting system.

The Notice of the Annual General Meeting (AGM) of the Company
inter alia indicating the process and manner of e-Voting process
along with printed Attendance Slip and Proxy Form can be
downloaded from the link https://www.evoting.nsdl.com or http://
www.talwalkars.net.

The e-voting period commences on 24" September, 2018 (9:00 am)
and ends on 26" September, 2018 (5:00 pm). During this period
shareholders’of the Company, may cast their vote electronically. The
e-voting module shall also be disabled for voting thereafter. Once
the vote on a resolution is cast by the shareholder, the shareholder
shall not be allowed to change it subsequently.

The voting rights of members shall be in proportion to their shares
of the paid up equity share capital of the Company as on the cut-off
date of 20" September, 2018. Any person, who acquires shares of
the Company and become member of the Company after dispatch
of the notice and holding shares as of the cut-off date ie. 20
September, 2018, may obtain the login ID and password by sending
a request at evoting@nsdl.co.in or ig@talwalkars.net.

The facility for voting through remote e-voting / ballot paper / Polling
Paper shall be made available at the AGM and the members attending
the meeting who have not cast their vote by remote e-voting shall be
able to exercise their right at the meeting through ballot paper.

The Board of Directors of the Company has appointed Mr. Bharat
Upadhyay, Practicing Company Secretary, as the Scrutinizer to
scrutinize e-voting process in a fair and transparent manner.

The Scrutinizer, after scrutinizing the votes cast through remote
e-voting, will, not later than three days of conclusion of the Meeting,
make a consolidated scrutinizer's report and submit the same to the
Chairman or Authorised person in this behalf. The results declared
along with the scrutinizer’s report shall be placed on the website
of the Company www.talwalkars.net and on the website of NSDL.
The results shall simultaneously be communicated to the Stock
Exchanges.

Subject to receipt of requisite number of votes, the Resolutions
shall be deemed to be passed on the date of the Meeting, i.e. 27"
September, 2018.

The procedure to login to e-Voting website consists of two steps as
detailed hereunder:

Annual Report 2017-18 | 3



Step 1:Log-in to NSDL e-Voting system

1.

Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/.

Once the home page of e-Voting system is launched, click on
the icon “Login” which is available under‘Shareholders’section.

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

Your User ID details will be as per details given below :

a) For Members who hold shares in demat account with
NSDL: 8 Character DP ID followed by 8 Digit Client ID (For
example if your DP D is IN300*** and Client ID is 12%*****
then your user ID is IN30Q*** 1 2%**xx¥),

b)  For Members who hold shares in demat account with
CDSL: 16 Digit Beneficiary ID (For example if your
Beneficiary ID is 12¥¥¥¥xxxxxxxx%% then your user D is

c) For Members holding shares in Physical Form: EVEN
Number followed by Folio Number registered with the
company (For example if folio numberis 001*** and EVEN
is 101456 then user ID is 101456001%*%).

Your password details are given below:

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

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

c. How to retrieve your initial password"?

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

ii. Ifyouremail IDis notregistered, your'initial password’
is communicated to you on your postal address.

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

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

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

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

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

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

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

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

1.

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

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

Select "EVEN" of the Company.
Now you are ready for e-Voting as the Voting page opens.

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



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

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

8. Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.

General Guidelines for shareholders:

1. Institutional shareholders (i.e. other than individuals, HUF, NRI
etc.) are required to send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail(Scrutinizer
mail ID) to with a copy marked to evoting@nsdl.co.in.

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

Please note the following:

A member may participate in the AGM even after exercising his
right to vote through remote e-voting but shall not be allowed to
vote again at the AGM.

A person, whose name is recorded in the register of members or
in the register of beneficial owners maintained by the depositories
as on the cut-off date only shall be entitled to avail the facility of
remote e-voting as well as voting at the AGM through ballot paper.

The Chairman shall, at the AGM, at the end of discussion on the
resolutions on which voting is to be held, allow voting with the
assistance of scrutinizer, by use of ballot paper for all those members
who are present at the AGM but have not cast their votes by availing
the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the general
meeting, will first count the votes cast at the meeting and thereafter
unblock the votes cast through remote e-voting in the presence of

at least two witnesses not in the employment of the Company and
shall make, not later than three days of the conclusion of the AGM,
a consolidated scrutinizer's report of the total votes cast in favour
or against, if any, to the Chairman or a person authorized by him in
writing, who shall countersign the same and declare the result of
the voting forthwith

Other information:

o  Your login id and password can be used by you exclusively for
e-voting on the resolutions placed by the companies in which
you are the shareholder.

o Itis strongly recommended not to share your password with
any other person and take utmost care to keep it confidential.

In case of any queries, you may refer to the Frequently Asked
Questions (FAQs) for members and e-voting user manual for
members available at the Downloads sections of https://www.
evoting.nsdl.com or contact NSDL at the following toll free no.
1800-222-990.

STATEMENT TO BE ANNEXED TO THE NOTICE
PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013

Item No. 6

Section 42 of the Companies Act, 2013, read with Rule 14 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014,
deals with private placement of securities by a Company. It states
that in case of an offer or invitation to subscribe for non-convertible
debentures on private placement basis, the Company shall
obtain previous approval of its shareholders by the way of special
resolution only once in a year for all the offers or invitations for such
debentures during the year.

In order to enhance long term resources for financing inter alia the
ongoing capital expenditure and for general corporate purpose,
the Company may offer or invite subscription for non-convertible
debentures upto ¥ 500 Crores, in one or more series/tranches on
private placement basis to be made during the period from 1¢
October, 2018 to 30" September, 2019. The issuance of these NCDs
will be within the overall borrowing limits of the Company made
from time to time.
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The members are therefore, requested to accord their approval
authorizing the Board of Directors for approving the offer or
invitation to subscribe to Non-Convertible Debentures on private
placement basis as set out in the Special Resolution at Item No. 6 of
the Notice of the Meeting.

None of the Directors, Key Managerial Personnel or Relatives of
the Directors/ Key Managerial Personnel of the Company is in any
way, concerned or interested in the above resolution except to the
extent of their shareholding interest.

Iltem No. 7

In order to make investments in securities of bodies corporate which
includes Treasury Bills, Call Money Market, Term Deposit, Mutual
Funds and Short Term Rated Papers, Treasury Bills, Call Money
market, Term Deposit, Mutual Funds and Short Term Rated Papers
or for giving loans, guarantees or providing securities to any Body
Corporate or other person in excess of limits specified under section
186 of Companies Act, 2013, the Company requires approval from
the shareholders in a general meeting.

The members are therefore, requested to accord their approval
authorizing the Board of Directors to make investment, loans,

guarantees as set out in the Special Resolution at Item No. 7 of the
Notice of the Meeting.

None of the Directors, Key Managerial Personnel or Relatives of
the Directors / Key managerial Personnel of the Company is in any
way, concerned or interested in the above resolution except to the
extent of their shareholding interest.

By order of the Board of Directors
For Talwalkars Better Value Fitness Limited

Avanti Sankav

Company Secretary & Compliance Officer

Date: 7" May, 2018
Place: Mumbai

Registered Office:

801-813, Mahalaxmi Chambers,
22, Bhulabhai Desai Road,
Mumbai - 400026, India.

Information pursuant to SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
with regard to the Directors seeking re-appointment at the ensuing Annual General Meeting:

Name of the Director
Date of Birth
Date of Appointment

24.08.1958
24.04.2003
Qualification

Expertise in specific functional area
Industry

Listed Companies (other than Talwalkars) N
in which he holds directorship and
committee membership

Disclosure of relationship between Mr.

directors inter-se Director and Mr.

Whole-time Director of the Company

Mr.Vinayak Gawande

Bachelors degree in Commerce
Taxation, Law, Finance and Hospitality

Vinayak Gawande,

Mr. Girish Talwalkar

01.06.1961

25.04.2003

Masters Degree in Physiotherapy

Strategic  planning, project  management,
execution, corporate tie ups and other

promotional activities
Talwalkars Lifestyles Limited

Whole-time Mr. Girish Talwalkar, Chairman and Mr. Madhukar

Anant Gawande, Talwalkar, Whole-time Director of the Company

being son and father, are related to each other.

being brothers, are related to each other.

Nos. of Shares held in the Company 1,531,900

6 | Talwalkars Better Value Fitness Limited

2,275,980



TALWALKARS BETTER VALUE FITNESS LIMITED

Regd.: Off: 801-813, Mahalaxmi Chambers, 22, Bhulabhai Desai Road, Mumbai - 400 026.
Tel. No.: 6612 6300 Fax No.: 6612 6363. Website: www.talwalkars.net CIN: L9241TMH2003PLC140134

ATTENDANCE SLIP

(To be filled in and handed over at the entrance of the Meeting Hall)

I/We hereby record my/our presence at the 15th Annual General Meeting of the Company on Thursday, the 27th September, 2018 at 11.30
a.m. at M.C. Ghia Hall of Indian Textile Accessories & Machinery Manufacturer's Association, Bhogilal Hargovindas Building, 4th Floor, Kala
Ghoda, 18/20, K. Dubash Marg, Mumbai — 400 001

Full Name(s) of the Member(s) Number of Shares

Registered Folio No.

DP-ID No.

Client ID No.

Name of the Proxy (in block letters) Member’s / Proxy’s Signature

(To be filled in if the proxy attends instead of the Member)

Note:

1. Members who have multiple folios/demat accounts with different joint-holders may use copies of this attendance slip, No additional/
duplicate attendance slip will be issued at the meeting hall.

2. The copy of the Annual Report may please be brought to the Meeting hall.
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Route Map to AGM Venue

Venue: M.C. Ghia Hall of Indian Textile Accessories & Machinery Manufacturer’s Association, Bhogilal Hargovindas Building,
4" Floor, Kala Ghoda, 18/20, K. Dubash Marg, Mumbai — 400 001.

Coma
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Y
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______________________________.____________g><_________.____________.________________________________________________________________________________.____________.---.--.-><g____________

TALWALKARS BETTER VALUE FITNESS LIMITED

Regd.: Off: 801-813, Mahalaxmi Chambers, 22, Bhulabhai Desai Road, Mumbai - 400 026.
Tel. No.: 6612 6300 Fax No.: 6612 6363. Website: www.talwalkars.net CIN: L9241 1MH2003PLC140134
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

E-mail ID

Registered Folio No.

DP-ID Client ID
I/We, being the member(s) holding shares of Talwalkars Better Value Fitness Limited, hereby appoint:
1. residing at
having email id or failing him/her
2. residing at
having email id or failing him/her
3. residing at

having email id
as my/our proxy to vote for me/us on my/our behalf at the 15" Annual General Meeting of the Company to be held on Thursday, the 27 September, 2018 at
11.30 a.m. at M.C. Ghia Hall of Indian Textile Accessories & Machinery Manufacturer’s Association, Bhogilal Hargovindas Building, 4" Floor, Kala Ghoda, 18/20, K.

Dubash Marg, Mumbai — 400 001 and any adjournment thereof, in respect of such resolutions as are indicated below:

Item No. Resolution
1 Adoption of the audited financial statements of the Company for the financial year ended 31 March, 2018, the reports of the Board of
Directors and Auditors thereon
2 Declaration of dividend on Equity Shares for the year ended 31 March, 2018
3 Re-appointment of Mr. Vinayak Gawande, who retires by rotation and being eligible offers himself for re-appointment
4 Re-appointment of Mr. Girish Talwalkar, who retires by rotation and being eligible offers himself for re-appointment
5 Ratification of Appointment of M/s. M. K. Dandeker & Co., Chartered Accountants, Mumbai as Statutory Auditors
6 Approval for the offer or invitation to subscribe to Non-Convertible Debentures on private placement basis
7 Approval for Investment(s), Loans, Guarantees and Security in excess of limits specified u/s. 186 of the Companies Act, 2013
Revenue
Stamp
of
Signature of Shareholder Z/
Signature of first proxy holder Signature of second proxy holder Signature of third proxy holder
Date:
Note:

The Proxy Form duly completed must be deposited at the Registered Office of the Company not less than 48 hours before the commencement of the Meeting.
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Notes
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