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To, To,
Manager- CRD The Manager - Listing
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, Bandra Kurla Complex,
Dalal Street, Fort, Mumbai - 400 001. Bandra (East), Mumbai - 400 051.
Scrip Code: 533200 SYMBOL: TALWALKARS

Dear Sir/Madam,

Subject: Annual Report for the Financial Year 2025-26 along with Notice of the Annual General
Meeting under Regulation 34 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('Listing Regulations’)-Talwalkars Better Value Fitness Limited (“the Company”)

Dear Sir/Madam,

In terms of the provisions of Regulation 34 of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, please find enclosed herewith a copy of Annual Report
for the financial year ended on 31st March 2026 along with Notice of Annual General Meeting (“AGM”) of
the Company scheduled to be held on Wednesday, 30t September 2026 at 11:30 A.M, at the registered
office of the Company situated at 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn,,
Andheri West, Andheri, Mumbai, Mumbai, Maharashtra, India, 400053.

Further, in accordance with Regulation 36 (1) (b) of the SEBI Listing Regulations, a letter containing the
web-link for accessing the notice of AGM and Annual Report for FY 2025-26 is being sent to all those
Members who have not registered their email IDs.

Kindly take the aforesaid information on record in compliance of SEBI (Listing Obligations and Disclosure
Requirements), Regulations 2015.

Please note it in your records and kindly acknowledge.

Thanking you,

For, Talwalkars Better Value Fitness Limited

Meena Arvind Bhanushali
Managing Director
DIN: 10816424
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TALWALKARS BETTER VALUE FITNESS LIMITED
CIN: L92411MH2003PLC140134
Registered Office: 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn., Andheri West,
Andheri, Mumbai, Mumbai, Maharashtra, India, 400053

X talwalkarbetter@gmail.com | Qs +91 98199 44575 |@ talwalkarsfitness.com

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the Members of Talwalkars Better Value
Fitness Limited will be held on Wednesday, 30th September 2026 at 11:30 A.M (IST) at 1702, 17th Floor,
Signature (By Lotus), Off Veera Desai Road Extn., Andheri West, Mumbai, Maharashtra, India, 400053 to
transact the following businesses:

Ordinary Business: -

Item No 1: Adoption of financial statements

To consider and adopt the Audited Financial Statements of the Company for the Financial Year ended
March 31, 2026, and Reports of the Board of Directors and Auditors thereon, to consider and if thought fit,
to pass the following resolutions as Ordinary Resolution:

“RESOLVED THAT the audited financial statement of the Company for the financial year ended March 31,
2026, and the reports of the Board of Directors and Auditors thereon, as circulated to the members, be and
are hereby considered and adopted.”

Item No 2: To appoint Ms. Shilpa Singh (DIN: 08448114) Director of the Company retires by
Rotation

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Ms. Shilpa Singh (DIN: 08448114), who retires by rotation at this meeting, be and is
hereby appointed as a Director of the Company.”

Item No 3: To Appoint M/s. S K Bhavsar & Co., Chartered Accountants (FRN: 0145880W), as the
Statutory Auditor of the Company.

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read with the Companies (Audit and Auditors) Rules, 2014, and the rules
made thereunder, as amended from time to time, M/s. S K Bhavsar & Co., Chartered Accountants (Firm
Registration No. 0145880W), be and are hereby appointed as the Statutory Auditors of the Company to
hold office for 5 (Five) Years from the conclusion of this Annual General Meeting, to conduct statutory
Audit of affairs of the company for FY 2026-2027 to 2030-31 on such remuneration as may be fixed by the
Board of Directors of the Company in consultation with the Statutory Auditors.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to
determine and finalise the remuneration of the Statutory Auditors, including reimbursement of out-of-
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pocket expenses incurred in connection with the audit of the Company, and to do all such acts, deeds,
matters and things as may be necessary, proper or expedient to give effect to this resolution.”

Special Business: -

Item No. 4: Regularisation of Appointment of Ms. Meena Arvind Bhanushali (DIN: 10816424) As
Managing Director

to consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 200 and 203 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”), read with Schedule V to the Act and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, and the Articles of Association of
the Company, on the recommendation of Board, consent of the members be and hereby accorded to the
appoint Ms. Meena Arvind Bhanushali (DIN: 10816424) as Managing Director of the Company, for a period
of 5 years with effect from 19t August 2026, on such terms and conditions, including remuneration, as set
out in the explanatory statement annexed to the Notice convening this Annual General Meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to finalise
and vary the terms and conditions of appointment and remuneration of Ms. Meena Arvind Bhanushali
(DIN: 10816424), within the limits prescribed under the Act, Schedule V thereto and other applicable laws,
from time to time, and to do all such acts, deeds, matters and things as may be necessary, proper, expedient
or incidental to give effect to this resolution.

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorised to make necessary
filings with the Registrar of Companies and other statutory/regulatory authorities and to take all such
steps as may be necessary to give effect to the above resolution.”

Item No. 5: Adoption of New Memorandum of Association and Insertion of Additional Main Objects
to consider and if thought fit, to pass the following resolution as Special Resolution:

“RESOLVED THAT, pursuant to the provisions of Sections 4, 13 and other applicable provisions, if any, of
the Companies Act, 2013 (“Act”), read with the rules made thereunder, including any statutory
modification(s), amendment(s) or re-enactment(s) thereof for the time being in force, and subject to such
approvals, permissions and sanctions as may be required, the consent of the Members of the Company be
and is hereby accorded to adopt a new set of Memorandum of Association (“MOA”) of the Company in
conformity with the provisions of the Companies Act, 2013 and the format prescribed under Table A of
Schedule I to the Act.

RESOLVED FURTHER THAT, the existing Clause III(A) - “The Objects to be pursued by the Company on its
incorporation are” of the Memorandum of Association of the Company, containing the existing two Main
Object Clauses, be and is hereby altered by retaining the existing two Main Object Clauses without any

modification and by inserting the following five additional Main Object Clauses immediately after the
existing Clause I11(A)(2):

“3. To grant, license, sub-license, franchise or otherwise permit, on such terms as may be considered
expedient, the use of the trademarks, trade names, brand names, logos, designs, systems, methods, know-
how and other intellectual property owned by or vested in the Company (including the trademark/trade
name "Talwalkar" and its variants) to any person, firm, body corporate or other entity in India or abroad;
and similarly to take on license, lease, hire or otherwise obtain and use the trademarks, brand names,
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patents, copyrights, designs, formulae, technical know-how and other intellectual property rights of any
other person, firm or body corporate, for or in connection with the objects and business of the Company

4. To carry on the business of producing, co-producing, acquiring, distributing, marketing, promoting,
syndicating and exploiting films, motion pictures, tele-films, documentaries, web series and other audio-
visual and cinematographic content, in any language, format, genre and medium whatsoever (including
theatrical, satellite, television, digital, OTT, home video and any other mode now known or hereafter
devised), whether produced by the Company or acquired from third parties, in India and abroad.

5. To acquire, purchase, take on license or otherwise obtain, own, hold, deal, trade and otherwise
commercially exploit intellectual property rights of every description, including trademarks, copyrights,
patents, designs, domain names, formulae and know-how, and to sell, license, sub-license, assign, transfer,
franchise or otherwise dispose of or deal in the same, whether relating to the Company's own business or
otherwise, as an independent line of business of the Company.

6. To acquire, purchase or otherwise obtain, whether by outright purchase, assignment, license or
otherwise, the rights (including copyright, negative rights, distribution rights, exhibition rights and
satellite/digital rights) in unreleased, completed, in-production or under-production films and motion
pictures, and thereafter to release, sell, distribute, syndicate, license, exhibit or otherwise commercially
exploit such films and motion pictures through theatrical, satellite, television, digital, OTT, home video or
any other mode of distribution and exhibition, in India and abroad.

7. To carry on the business of designing, manufacturing, producing, assembling, altering, repairing, buying,
selling, packing, transporting, distributing, importing, exporting, trading and dealing in all types of
ornaments, jewellery, jewels, precious and semi-precious stones, gemstones and other allied products; and
to carry on, in India or elsewhere, the business of preparing, cutting, polishing, setting, designing,
displaying, exchanging, examining, finishing and otherwise processing or dealing in ornaments, jewellery,
jewels and gemstones, and to provide all related support services, including but not limited to research and
development, transportation, logistics, maintenance of information systems, consultancy and other
technical, managerial and professional services in connection with the aforesaid businesses and activities.”

RESOLVED FURTHER THAT the existing two Main Object Clauses contained in Clause I1I(A)(1) and Clause
[11(A)(2) of the Memorandum of Association shall remain unchanged and continue to form part of the Main
Objects of the Company.

RESOLVED FURTHER THAT consequential alterations, modifications, re-numbering and/or re-
arrangement, if any, in the Memorandum of Association of the Company be and are hereby approved to
give effect to the aforesaid alteration and adoption of the Memorandum of Association in conformity with
the Companies Act, 2013.

RESOLVED FURTHER THAT any director of the board of the Company be and are hereby severally
authorised to file the necessary forms, returns and documents, including Form MGT-14, with the Registrar
of Companies and to do all such acts, deeds, matters and things as may be necessary, desirable or expedient
to give effect to this resolution, including making such modifications, alterations or corrections to the
Memorandum of Association as may be required by the Registrar of Companies or any other statutory or
regulatory authority.”

Item No. 6.: Appointment of M/s. Pooja M. Patel & Associates Practicing Company Secretary as
Secretarial Auditor of the Company.

to consider and if thought fit, to pass the following resolution as an Ordinary Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 204 and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”), read with Rule 9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, Regulation 24A and other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”), as amended from time to time, and pursuant to the recommendations of the Audit
Committee and the Board of Directors of the Company, M/s. Pooja M. Patel & Associates, Practicing
Company Secretaries, [Peer Review Certificate No. 7695/2026], be and are hereby appointed as the
Secretarial Auditor of the Company for a term of five consecutive financial years, commencing from the
financial year 2026-27 and continuing up to and including the financial year 2030-31, to conduct the
secretarial audit of the Company and to issue the Secretarial Audit Report in such manner and on such
terms and conditions, including remuneration and reimbursement of out-of-pocket expenses, as may be
mutually agreed between the Board of Directors of the Company and the Secretarial Auditor.

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee thereof or
any person authorised by the Board) be and is hereby authorised to finalise the terms of appointment,
remuneration and reimbursement of expenses of the Secretarial Auditor and to do all such acts, deeds,
matters and things and execute all such documents, deeds and writings as may be necessary, proper,
expedient or incidental for giving effect to this resolution.”

For and On Behalf of,
Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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NOTES

1. The Relevant Explanatory Statement pursuant to provisions of Section 102 of the Companies Act,
2013, Regulations 17 and 36(5) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or re-
enactment thereof for the time being in force (hereinafter referred to as "the Listing Regulations")
and as required under Secretarial Standard - 2 on General Meetings issued by the Institute of
Company Secretaries of India (ICSI), in respect of Special Business items set out in Notice of Annual
General Meeting annexed hereto.

2. A member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is entitled to
appoint a proxy to attend and vote instead of himself and the proxy need not be a member of the
Company. The instrument appointing the proxy should, however, be deposited at the registered
office of the Company not less than forty-eight hours before the commencement of the Meeting. A
person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member
holding more than ten percent of the total share capital of the Company carrying voting rights may
appoint a single person as proxy and such person shall not act as a proxy for any other person or
shareholder.

3. Corporate members intended to send their authorized representatives to attend the meeting are
requested to send to the Company a certified copy of Board resolution authorizing their
representative to attend and vote on their behalf at the Meeting.

4. Members/Proxy holders are requested to bring their copy of Attendance slip sent herewith duly
filled in for attending the Annual General Meeting.

5. The Register of Members and the Share Transfer Books of the Company will remain closed from
Thursday 24t September 2026 to Wednesday 30t September 2026 (both days inclusive).

6. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the Circulars
issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020
the Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the AGM. For this purpose, the Company has entered into an agreement with National
Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-Voting system as well
as venue voting on the date of the AGM will be provided by NSDL.

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

8. The Shareholders are requested to notify their change of address immediately to the Registrars &
Transfer Agent M/s. MUFG Intime India Private Limited (Formerly known as “Link in Time
India Private Limited”). The Company or its registrar will not act on any request received directly
from the shareholder holding shares in electronic form for any change of bank particulars or bank
mandate. Such changes are to be advised only to the Depository Participant by the Shareholders.
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9. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in the securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAN to the Depository Participants with
whom they maintain their demat accounts. Members holding shares in physical form should submit
their PAN to the Company.

10.Members intending to seek explanation /clarification about the Accounts at the Annual General
Meeting are requested to inform the Company at least a week in advance of their intention to do so,
so that relevant information may be made available, if the Chairman permits such information to be
furnished.

11.To promote green initiative, members are requested to register their e-mail addresses through their
Depository Participants for sending the future communications by e-mail.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE
AS UNDER: -

The remote e-voting period begins on Sunday, 27th September 2026 at 9.00 A.M. and ends on Tuesday,
29th September 2026 at 05.00 P.M. The remote e-voting module shall be disabled by NSDL for voting
thereafter. Members whose names appear in the Register of Members/Beneficial Owners as on the record
date (cut-off date) i.e. Wednesday, 23rd September 2026 may cast their vote electronically. The voting
right of shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being Wednesday, 234 September 2026.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020, on e-Voting facility provided by Listed Companies,

Individual shareholders holding securities in demat mode are allowed to vote through their demat account

maintained with Depositories and Depository Participants. Shareholders are advised to update their

mobile number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. For OTP based login you can click
holding securities in demat on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.]
mode with NSDL.

sp. You will have to enter your 8-digit DP ID,8-digit Client 1d, PAN
No., Verification code and generate OTP. Enter the OTP received
on registered email id/mobile number and click on login. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period
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Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a

mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section, this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-
Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period If
you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

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

Personal Computer or on a mobile. Once the home page of e-

Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e. your sixteen-digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote
e-Voting period.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned below
for seamless voting experience.

N5DL Mobile App is available on

‘ Iﬁpp sthE . GDDE[E F'll'J‘,"

Individual Shareholders
holding securities in demat
mode with CDSL

1)

Users who have opted for CDSL Easi / Easiest facility, can login
through their existing user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon &
New System Myeasi Tab and then user you're existing my easi
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2)

3)

4)

username & password.

After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote
e-Voting period. Additionally, there is also links provided to access
the system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers.

Individual Shareholders | You can also login using the login credentials of your demat account
(holding securities in demat | through your Depository Participant registered with NSDL/CDSL for e-
mode) login through their | Voting facility. upon logging in, you will be able to see e-Voting option.
depository participants Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote
during the remote e-Voting period.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact NSDL

helpdesk by sending a request at evoting@nsdl.com or call at 022 -
4886 7000

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at toll free no. 1800-21-09911
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B) Login Method for e-Voting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

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

3. A new screen will open. You will have to enter your User ID, your Password/OTP 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.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat Your User ID is:

(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example, if your DP ID is IN300*** and Client ID
is 12****** then your user ID is IN3((***] 2 *k*,

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. For example, if your Beneficiary ID is
1 2ok then your user ID is
12**************

c) For Members holding shares in EVEN Number followed by Folio Number

Physical Form. registered with the company
For example, if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:

a) Ifyou are already registered for e-Voting, then you can user 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.

¢) How to retrieve your ‘initial password’?

(i) 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 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) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.
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6.

7.

8.
9.

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

a) Click on “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.

c) Ifyou are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your
name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the
e-Voting system of NSDL.

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.

How to cast your vote electronically on NSDL e-Voting system?

1.

7.

After successful login at Step 1, 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 company for which you wish to cast your vote during the remote e-Voting period.
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.

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

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

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 to poojadelawala211@yahoo.com with a copy marked to evoting@nsdl.com.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on "Upload Board Resolution /
Authority Letter" displayed under "e-Voting" tab in their login.

It is 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
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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.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com
or call on : 022 - 4886 7000 and 022 - 2499 7000 or send a request at evoting@nsdl.co.in or
contact Ms. Pallavi Mhatre, Manager or Ms. Soni Singh, Asst. Manager, National Securities
Depository Limited, Trade World, ‘A’ Wing, 4th Floor, Kamala Mills Compound, Senapati Bapat
Marg, Lower Parel, Mumbai - 400 013, at the designated email id - evoting@nsdl.co.in or
pallavid@nsdl.co.in or SoniS@nsdl.co.in or at telephone nos.. - +91 22 24994545, +91 22
24994559, who will also address the grievances connected with voting by electronic means.
Members may also write to the Company Secretary at the talwalkarbetter@gmail.com.

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set out
in this notice:

1. In case shares are held in physical mode please provide Folio No. Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
talwalkarbetter@gmail.com

2. In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID or 16-
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self-
attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
talwalkarbetter@gmail.com. If you are an Individual shareholder holding securities in demat
mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login method

for e-Voting for Individual shareholders holding securities in demat mode.

3. Alternatively, shareholder/members may send a request to evoting@nsdl.com for procuring
user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020, on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

For and On Behalf of,
Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 AND
ADDITIONAL INFORMATION AS REQUIRED UNDER THE SECURITIES AND EXCHANGE BOARD OF
INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND
CIRCULARS ISSUED THEREUNDER

Item No. 4 Ms. Meena Arvind Bhanushali (DIN: 10816424) as Managing Director

Ms. Meena Arvind Bhanushali (DIN: 10816424) was appointed with effect from 19t August 2026 by the
Board of Directors of the Company, based on the recommendation of the Nomination and Remuneration
Committee, at its meeting held on 18t August 2026, as an Additional Director and Managing Director of the
Company, subject to the approval of the Members at the ensuing Annual General Meeting.

Ms. Meena Arvind Bhanushali possesses significant experience in the field of digital media and advertising
since 2017. Her experience and expertise in digital media, advertising and related areas are expected to
contribute significantly to the growth and development of the Company and assist the Company in
effectively utilising its resources towards achieving its business objectives and long-term goals.

Ms. Meena Arvind Bhanushali satisfies all the conditions specified under Part-I of Schedule V to the
Companies Act, 2013 (“Act”), as well as the applicable conditions prescribed under Section 196(3) of the
Act for her appointment as Managing Director. She is not disqualified from being appointed as a Director in
terms of Section 164 of the Act.

The requisite disclosures relating to Ms. Meena Arvind Bhanushali (DIN: 10816424), pursuant to the
provisions of (i) the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (ii) the Secretarial Standards on General Meetings issued by the
Institute of Company Secretaries of India, are provided in “Annexure-A”" to this Notice.

Ms. Meena Arvind Bhanushali is interested in the resolution set out at Item No. 4 of this Notice, concerning
her appointment as Managing Director of the Company. Her relatives may be deemed to be interested in
the resolution to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors, Key Managerial Personnel of the Company, or their
respective relatives are, in any way, concerned or interested, financially or otherwise, in the resolution set
out at Item No. 4 of this Notice.

The Board of Directors is of the opinion that the appointment of Ms. Meena Arvind Bhanushali as Managing
Director will be beneficial to the Company and accordingly commends the Ordinary Resolution set out at
[tem No. 4 of this Notice for approval by the Members.

Item No. 5 Change in Object Clause including adoption of MOA as per The Companies Act 2013

The existing Memorandum of Association (“MOA”) of the Company was framed under the Companies Act,
1956. In order to align the MOA with the provisions of the Companies Act, 2013 and to facilitate the
proposed expansion and diversification of the Company's business activities, the Board of Directors, at its
meeting held 1st Sept 2026, approved the adoption of a new MOA in conformity with the Act and the format
prescribed under Table A of Schedule I, subject to the approval of the Members and other applicable
approvals.

[t is proposed to retain the existing Main Object Clauses contained in Clause I1I(A)(1) and III(A)(2) without
modification and insert five additional Main Object Clauses relating to:
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licensing and commercial exploitation of trademarks, brands and other intellectual property,
including “Talwalkar” and its variants;

production, acquisition, distribution and exploitation of films and other audio-visual content;
acquisition, licensing and commercial exploitation of intellectual property rights;

acquisition and exploitation of various rights in films and motion pictures; and

designing, manufacturing, trading and dealing in jewellery, precious and semi-precious stones and
gemstones and related activities.

v W

The proposed amendments will provide the Company with greater flexibility to diversify its business,
exploit its intellectual property and brands, and pursue new business opportunities and revenue streams,
subject to applicable laws and regulatory approvals.

Consequential alterations, modifications, re-numbering and/or re-arrangement, if any, shall also be made
in the MOA to give effect to the proposed amendments.

The Board is of the opinion that the proposed alteration and adoption of the new MOA are in the best
interests of the Company and its Members and accordingly recommends the Special Resolution set out at
Item No. 5 of the accompanying Notice for approval of the Members.

A copy of the existing and proposed MOA shall be available for inspection by the Members at the
Registered Office of the Company during business hours on all working days up to and including the date of
the AGM and shall also be made available electronically, as applicable.

None of the Directors, Key Managerial Personnel or their respective relatives is concerned or interested,
financially or otherwise, in the proposed resolution, except to the extent of their respective shareholding, if
any, in the Company.

Item No.6: Appointment of Secretarial Auditor

The Board of Directors of the Company, based on the recommendation of the Audit Committee, has
approved and recommended the appointment of M/s. Pooja M. Patel & Associates, Practicing Company
Secretaries, as the Secretarial Auditor of the Company for a term of five consecutive financial years
commencing from the financial year 2026-27 to the financial year 2030-31, subject to the approval of the
Members of the Company at the ensuing Annual General Meeting.

Pooja Manthan Patel is a qualified Company Secretary and a Commerce Graduate (B. Com), currently
practicing as a Practicing Company Secretary (PCS) since February 2026. She became a member of the
Institute of Company Secretaries of India (ICSI) in October 2019. With a strong academic foundation in
commerce and corporate laws, she possesses sound knowledge and practical expertise in the areas of
company law, LLP compliances, and corporate governance. She is committed to delivering professional,
ethical, and client focused services with precision and efficiency.

Her areas of practice include company and LLP incorporation, drafting of legal documents and agreements,
ROC and MCA compliances, annual filings, secretarial audit, and initial public offers and other transection
advisory services under the Companies Act 2013 and other applicable corporate laws. She also assists
start-ups and business entities in setting up compliant structures and ensuring ongoing regulatory
compliance.

Her areas of practice include company and LLP incorporation, drafting of legal documents and agreements,
ROC and MCA compliances, annual filings, secretarial audit, and advisory services under the Companies Act
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2013 and other applicable corporate laws. She also assists Startups and business entities in setting up
compliant structures and ensuring ongoing regulatory compliance.

The remuneration for FY 2026-27 and subsequent financial years shall be determined by the Board of
Directors in consultation with the Secretarial Auditor.

The Board of Directors, based on the recommendation of the Audit Committee, considers the appointment
of M/s. Pooja M. Patel & Associates, Practicing Company Secretaries, to be in the best interests of the
Company and recommends the resolution set out at ltem No. 6 for approval of the Members.

None of the Directors, Key Managerial Personnel of the Company or their respective relatives is concerned
or interested, financially or otherwise, in the proposed resolution.

The Board recommends the Ordinary Resolution set out at Item No. 6 for approval by the Members.

For and On Behalf of,
Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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ADDITIONAL

“Annexure-A”

INFORMATION ON DIRECTORS RECOMMENDED FOR APPOINTMENT/RE-

APPOINTMENT AS REQUIRED UNDER REGULATION 36(3) OF SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015.

of experience in media and marketing,
digital marketing.

Name Ms. Shilpa Satendrakumar Singh Ms. Meena Arvind Bhanushali

DIN 08448114 10816424

Date of Birth 04-06-1990 16-09-1974

Nationality Indian Indian

Date of First | 16th March 2026 19th August 2026

Appointment on

the Board

Designation Non-Executive Director & | Managing Director

Chairperson

Qualification Bachelor’s in arts Post-Graduation, Diploma in
Marketing

Experience/ Expertise Ms. Shilpa Singh has Overall 15+ year | Ms. Meena Arvind Bhanushali has

been associated with HIFI Digital
Advertisement since 2017. During her
tenure, she has gained experience in
the digital advertising and business
operations domain. She has been
involved in coordinating
business activities, client
relationships and supporting the
overall operational functions of the

organization.

actively

Terms and Conditions of
Appointment or

Liable to retire by rotation

5 Years from 19th August 2026 to 18th
August 2030 Liable to retire by

Company
(Equity Shares of Rs.
10/- each)

Reappointment rotation
Remuneration sought to | NA NA

be paid

Remuneration last | NA NA
drawn

Number of Meetings of | 01 01

the Board attended

during FY 2025-26

Shareholding in the | Nill Nill

List of Directorships in
Other Companies

1. THE BIG ELEPHANT DIGITAL
MEDIA PRIVATE LIMITED
2. NEOTT MEDIA PRIVATE LIMITED

HIFI DIGI ADVERTISING SOLUTIONS
LIMITED
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List of Chairmanship or
membership of various
Committees in listed
company and other
Companies

Nill

Nill

Relationship with other

Not Related to any Director

Not Related to any Director

Directors of the
Company
For and On Behalf of,

Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali

Managing Director
DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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ROUTE MAP TO AGM-

Registered Office: -

TALWALKARS BETTER VALUE FITNESS LIMITED
Registered Office: - 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn.,
Andheri West, Mumbai, Maharashtra, India, 400053.

X talwalkarbetter@gmail.com | Qs +91 98199 44575 | @) talwalkarsfitness.com
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TALWALKARS BETTER VALUE FITNESS LIMITED
CIN: L92411MH2003PLC140134

Registered Office: 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn., Andheri West,
Andheri, Mumbai, Mumbai, Maharashtra, India, 400053

X talwalkarbetter@gmail.com | Qs +91 98199 44575 |@ talwalkarsfitness.com

DIRECTORS' REPORT

To,

The Members

TALWALKARS BETTER VALUE FITNESS LIMITED,
CIN: L92411MH2003PLC140134

Registered Office: 1702, 17th Floor, Signature (By Lotus),

Off Veera Desai Road Extn., Andheri West,
Mumbai, Maharashtra, India, 400053

The Directors present the Annual report on the business and operations of your Company for the year

2025-26.
FINANCIAL PERFORMANCE OF THE COMPANY:
Rs. In lakhs

Particulars 2025-26 2024-25 |
Gross Income 14.29 3.62
Less: Expenditure 120.19 69.68
Profit/(Loss) before Depreciation (105.90) (66.06)
Less: Depreciation 1079.40 2,026.80
Net Profit /(Loss) before Tax and Exceptional Items (1,185.29) (2,092.85)
Exceptional Items (7,553.00) -
Net Profit /(Loss) before Tax and extra ordinary items (8,738.29) (2,092.85)
Less: Extra Ordinary Items - -
Net Profit (Loss) before Tax (8,738.29) (2,092.85)
Less: Provisions of Tax - -
Deferred Tax - -
Income Tax - -
Net Profit /(Loss) after tax (8,738.29) (2,092.85)
Other Comprehensive Income - -
Balance of Profit/(Loss) (8,738.29) (2,092.85)

For the year ended 31st March 2026, your Company has reported total revenue and net loss after taxation
of Rs. 14.29 (in Lakhs) and Rs. 8738.29/- (in Lakhs) respectively. Last year total revenue was Rs. 3.62 (in

Lakhs) and Rs. 2092.85 (in Lakhs).

PROCEEDINGS OF LIQUIDATION UNDER THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (IBC
READ WITH THE INSOLVENCY AND BANKRUPTCY BOARD OF INDIA (LIQUIDATION PROCESS)

REGULATIONS, 2016
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The Company has been acquired as a going concern pursuant to the order of the Hon’ble National Company
Law Tribunal (“NCLT”) dated February 26, 2026. In terms of Paragraph 5.1 of the said order, the Company
is required to proceed with the reduction/cancellation of the existing share capital held by the erstwhile
promoters and other public shareholders and thereafter issue and allot fresh equity shares in accordance
with the directions contained in the said order. Accordingly, the existing shareholding of the erstwhile
promoters and public shareholders is proposed to be reduced/cancelled, and fresh equity shares shall be
issued and allotted to the eligible persons in accordance with the terms and conditions approved and/or
directed by the Hon’ble NCLT.

Further, pursuant to the order of the Hon'ble NCLT dated February 26, 2026, the liquidation proceedings of
the Company stand closed, and Mr. Gajesh Labhchand Jain, Liquidator of the Company, has been discharged
from his duties, responsibilities and obligations as the Liquidator of the Company.

The Company will take all necessary steps and make requisite applications, filings and submissions with
BSE Limited, National Stock Exchange of India Limited (“NSE”) and such other regulatory, statutory,
governmental and other authorities, as may be applicable, for giving effect to and implementing the
directions contained in the aforesaid order of the Hon’ble NCLT, including the reduction/cancellation of
existing share capital, issuance and allotment of fresh equity shares, and consequential corporate actions
and approvals, in accordance with applicable laws, regulations and the directions of the Hon’ble NCLT.

NATURE OF BUSINESS:
There are no changes in nature of Business.
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

In terms of the Regulation 34(2)(e) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Management’s Discussion and Analysis is set out in the Annual Report marked as “Annexure I”.

REPORT ON PERFORMANCE AND FINANCIAL POSITION OF SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURE COMPANIES:

The Company does not have Subsidiaries, Associate and Joint Venture Companies. Hence, details for the
same are not required to mention here.

RESERVES:

During the year under review, the Company incurred a loss, which has been adjusted against the available
reserves of the Company. Accordingly, no amount has been transferred to the Reserve Fund for the year.

DIVIDEND:

In view of losses, your directors do not recommend any dividend during the year.

DEPOSIT

The Company has not accepted any deposits to which provisions of Section 73 and 76 of the Companies
Act, 2013 and Rules made there under. There were no unclaimed or unpaid deposits as on 31st March

2026.

EXTRACT OF THE ANNUAL RETURN
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In accordance with provisions of Section 134(3)(a) of the Companies Act, 2013, the Annual Return as
required under Section 92 of the Act for the Financial Year 2025-26, will be available on the Company’s
website at talwalkarsfitness.com

SHARE CAPITAL & AUTHORISED SHARE CAPITAL:

The Authorized Share Capital as on March 31st, 2026, was Rs. 32,00,00,000/-
The paid-up Equity Share Capital as on March 31st, 2026, was Rs. 31,00,48,560/-

A)  Issue of equity shares with differential rights:
During the year under review, the Company has not issued any shares with differential voting rights.

B) Issue of sweat equity shares
During the year under review, the Company has not issued any sweat equity shares.

C) Issue of employee stock options
During the year under review, the Company has not issued any sweat equity shares.

D) Bonus Shares
During the year under review, the Company has not issued any sweat equity shares.

E) Provision of money by company for purchase of its own shares by employees or by trustees for
the benefit of employees

The Company has no scheme of provision of money for purchase of its own shares by employees or by
trustees for the benefit of employees. Hence the details under rule 16 (4) of Companies (Share Capital and
Debentures) Rules, 2014 are not required to be disclosed.

The Company has been acquired as a going concern pursuant to the order of the Hon’ble National Company
Law Tribunal (“NCLT”) dated February 26, 2026. In terms of Paragraph 5.1 of the said order, the Company
is required to proceed with the reduction/cancellation of the existing share capital held by the erstwhile
promoters and other public shareholders and thereafter issue and allot fresh equity shares in accordance
with the directions contained in the said order. Accordingly, the existing shareholding of the erstwhile
promoters and public shareholders is proposed to be reduced/cancelled, and fresh equity shares shall be
issued and allotted to the eligible persons in accordance with the terms and conditions approved and/or
directed by the Hon’ble NCLT.

Further, pursuant to the order of the Hon'ble NCLT dated February 26, 2026, the liquidation proceedings of
the Company stand closed, and Mr. Gajesh Labhchand Jain, Liquidator of the Company, has been discharged
from his duties, responsibilities and obligations as the Liquidator of the Company.

The Company will take all necessary steps and make requisite applications, filings and submissions with
BSE Limited, National Stock Exchange of India Limited (“NSE”) and such other regulatory, statutory,
governmental and other authorities, as may be applicable, for giving effect to and implementing the
directions contained in the aforesaid order of the Hon’ble NCLT, including the reduction/cancellation of
existing share capital, issuance and allotment of fresh equity shares, and consequential corporate actions
and approvals, in accordance with applicable laws, regulations and the directions of the Hon’ble NCLT.

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

a) Changes in Directors and Key Managerial Personnel:
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During the year following Changes made in the Directors and Key Managerial Personnel:

Name of

Directors/KMP

Reason
change

for

Appointment/
Resignation/

Designation

Date of
Changes

Remarks (if any)

other changes

. . Deemed cessation
1 Vinayak Ratnakar Resignation Whole-Tlme 26-02-2026 | of office following
Gawande Director .
Directors/KMPs
Madhukar  Vishnu o Whole-Time (suspended) w.e.f.
2. Talwalkar Resignation Director 26-02-2026 | 16th March 16,
2026, pursuant to
Girish Madhukar . . Managing clause 6.1 (N) of
3. Talwalkar Resignation Director 26-02-2026 | the Hon’ble NCLT,
Mumbai vide order
Abhijeet  Rajaram N Independent dated February 26,
4. Patil Resignation Director 26-02-2026 2026 (Order No:
LA, No. 840 of
2025 IN C.P. (IB)
5. Dinesh Srinivas Rao | Resignation CFO 26-02-2026 | No.
1056/MB/2020)
. . Appointment  of
6. |Arvind ~ Pradhan i, o iment | Manasing 16-03-2026 | the following
Bhanushali Director ,
Directors [as per
s . . . Executive clause 6.1 (M) of
7. Kur]lbha.u Premjibhai Appointment Director 16-03-2026 | the Order] by
Rupareliya , .
Hon'ble National
. Company Law
: : : Non-  Executive ) W R
8. Shilpa Singh Appointment Director 16-03-2026 Trlbuna.l ( l_\ICLT. ),
Mumbai vide its
: . Independent order dated
9. Priyanshu Sheth Appointment Director 16-03-2026 | February 26, 2026
(Order No: L.A. No.
: 840 of 2025 IN C.P.
Jignesh R. . Independent e
10. Lasaniawala Appointment Director 16-03-2026 | (IB) No.
1056/MB/2020)
Company
11. | PoojaJain Appointment | SeCretary & 16-03-2026 | NA
Compliance
Officer
12, | Satish Sahadev | , 1 intment | CFO 16-03-2026 | NA
Kalmaste
Appointment:

Mr. Kamlesh Laxmanbhai Bachani (Membership No. A79045) has been appointed as Company
Secretary & Compliance Officer of the company with effect from 14t April 2026.
Ms. Meena Arvind Bhanushali (DIN: 10816424) has been appointed as Additional and

Managing Director of the Company w.e.f, 18.08.2026 subject to approval of members at

ensuing AGM.
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Resignation:

e Ms. Pooja Jain (Membership No. A70393) Company Secretary & Compliance Officer resigned on
10th April 2026.

e Mr. Arvind Pradhan Bhanushali (DIN: 00134211) Managing Director of the company
resigned on 24th August 2026

e Mr. Kurjibhai Premjibhai Rupareliya DIN: 05109049 resigned from the post of an Executive
Director w.e.f,, 18.08.2026

b) Declaration by an Independent Director(s) and reappointment, if any

All Independent Directors have given declarations that they meet the criteria of independence as laid down
under Section 149(6) of the Companies Act, 2013 and SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015.

¢) Formal Annual Evaluation

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board has carried out an annual performance evaluation of its own
performance, the directors individually as well as the evaluation of the working of its Audit, Nomination &
Remuneration and Compliance Committees.

d) Remuneration Policy

The Board has, on the recommendation of the Nomination & Remuneration Committee, framed a policy for
selection and appointment of Directors, Key Managerial Personnel, Senior Management and their
remuneration.

e) Number of Meetings of the Board of Directors and Audit Committee

During the year under review, the Company held 1 (One) meeting of the Board of Directors on March 16,
2026, following the order dated February 26, 2026, passed by the Hon’ble National Company Law Tribunal
(“NCLT”), pursuant to which the Company was acquired as a going concern under the liquidation
proceedings. The said meeting was convened primarily to give effect to the change in management and to
undertake the necessary consequential corporate actions in accordance with the directions contained in
the aforesaid NCLT order.

Accordingly, the requirement of holding 4 (Four) Board Meetings during the financial year could not be
complied with, as the Company was under liquidation proceedings and the change in management was
effected pursuant to the reliefs and directions granted by the Hon’ble NCLT.

Further, pursuant to Para 10.1 - Legal/Litigation, Point V of the aforesaid NCLT order, the Company has
been granted relief from the specified non-compliances pertaining to the period prior to the
acquisition/change in management. Accordingly, such pre-acquisition non-compliances shall not be
attributable to the present management, to the extent covered by the relief granted under the said order.

CORPORATE GOVERNANCE

During the financial year under review, the Company continued to be under liquidation proceedings
pursuant to the provisions of the Insolvency and Bankruptcy Code, 2016 (“IBC”). Consequently, upon
commencement of the liquidation proceedings, the powers of the Board of Directors stood suspended and
were exercised by the Liquidator in accordance with the provisions of the IBC.
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In view of the aforesaid circumstances and the fact that the affairs of the Company were being conducted
under the supervision and control of the Liquidator, the Company was not in a position to comply with
certain provisions relating to corporate governance prescribed under Regulations 17 to 27 and Regulation
46(2)(b) to (i) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR Regulations”), to the extent applicable.

Subsequently, pursuant to the liquidation process, the Company was acquired as a going concern. The
Hon’ble National Company Law Tribunal, Mumbai Bench, vide its order dated 26 February 2026 passed in
IA No. 840 of 2025 in C.P. (IB) No. 1056/MB/2020, granted various reliefs and concessions in
connection with the going-concern acquisition, including reliefs in respect of certain past statutory and
regulatory non-compliances, subject to the terms and conditions stipulated in the said order.

Accordingly, the Company is taking necessary steps to comply with the applicable provisions of the SEBI
LODR Regulations and other applicable laws and regulations following the completion of the going-concern
acquisition and reconstitution of the management and Board of Directors.

COMMITTEE OF BOARD:
AUDIT COMMITTEE

a) Brief description of terms of reference:
Terms of Reference of the Audit Committee are as per Section 177 of the Companies Act, 2013 and SEBI (
LODR) Regulations 2015 and the guidelines set out in the listing agreements with the Stock Exchanges that
inter-alia, include overseeing financial reporting processes, reviewing periodic financial results, financial
statements and adequacy of internal control systems with the Management and adequacy of internal audit
functions, discussions with the auditors about the scope of audit including the observations of the auditors
and discussion with internal auditor on any significant findings.

b) Composition:
The Audit Committee has been constituted in conformity with the requirements of Section - 177 of the

Companies Act, 2013. As at the end of Financial Year 2025-26, Audit Committee comprises of three
Directors as under:

Sr. No. ‘Name of Member Designation

1 Jignesh R. Lasaniawala Chairperson
2 Priyanshu Sheth Member
3 Shilpa Singh Member

During the year under review, no meeting of the Audit Committee was held, as the Company was under
liquidation proceedings during the relevant period. Pursuant to the order dated February 26, 2026, passed
by the Hon’ble National Company Law Tribunal (“NCLT”), and following the change in management of the
Company, the Audit Committee was constituted on March 16, 2026. Accordingly, no Audit Committee
meeting was required to be held prior to its constitution on March 16, 2026.

Members of the Audit Committee have requisite financial and management expertise. The Statutory

Auditors, Internal Auditor and the Chief Financial Officer are invited to attend and participate in meetings
of the Committee.
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NOMINATION/REMUNERATION COMMITTEE

The Nomination/Remuneration committee consists of the following three Directors:

Sr.No. Name of Member Designation
1 Jignesh R. Lasaniawala Chairperson
2 Priyanshu Sheth Member
3 Shilpa Singh Member

The Nomination/Remuneration committee recommends to the Board the attributes and qualifications for
becoming a member of the Board. It also recommends the remuneration payable to the Directors, Key
managerial personnel and other senior personnel and such other matters as are necessary under SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Committee has formulated a Nomination and Remuneration Policy relating to the appointment and
remuneration for the directors, key managerial personnel and other employees. The nomination and
remuneration policy is annexed marked “Annexure-II'.

During the year under review, no meeting of the Nomination and Remuneration Committee was held, as
the Company was under liquidation proceedings during the relevant period. Pursuant to the order dated
February 26, 2026, passed by the Hon’ble National Company Law Tribunal (“NCLT”), and following the
change in management of the Company, the Nomination and Remuneration Committee was constituted on
March 16, 2026. Accordingly, no Nomination and Remuneration Committee meeting was required to be
held prior to its constitution on March 16, 2026.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE:
The Board of Directors have constituted a “Stakeholders’ Relationship Committee” in line with the Listing
Agreement, which is responsible for all matters concerning the share transfers, transmissions, issue of

duplicate share certificates and attending to the grievance of the shareholders.

The present composition of the Committee is as under: Stakeholders’ Relationship Committee consists of
following Directors

Sr.No. Name of Member Designation
1 Jignesh R. Lasaniawala Chairperson
2 Priyanshu Sheth Member
3 Shilpa Singh Member

During the year under review, no meeting of the Stakeholders’ Relationship Committee was held, as the
Company was under liquidation proceedings during the relevant period. Pursuant to the order dated
February 26, 2026, passed by the Hon’ble National Company Law Tribunal (“NCLT”), and following the
change in management of the Company, the Stakeholders’ Relationship Committee was constituted on
March 16, 2026. Accordingly, no Stakeholders’ Relationship Committee meeting was required to be held
prior to its constitution on March 16, 2026.

Performance Evaluation
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During the year under review, the provisions relating to the performance evaluation of the Board of
Directors, its committees and individual Directors could not be complied with, as the Company was under
liquidation proceedings during the relevant period. The present management was inducted pursuant to the
order dated February 26, 2026, passed by the Hon'ble National Company Law Tribunal (“NCLT”), and the
change in management was effected thereafter. Accordingly, the performance evaluation requirements
were not applicable during the period when the Company was under liquidation. The Company has,
according to the constitution of the Board and its Committees, put in place the necessary processes to
ensure compliance with the applicable provisions relating to performance evaluation.

General Body Meeting:

During the year under review, no General Meeting of the Members of the Company was held, as the
Company was under liquidation proceedings during the relevant period. Pursuant to the order dated
February 26, 2026, passed by the Hon’ble National Company Law Tribunal (“NCLT”), the Company was
acquired as a going concern and the change in management was subsequently effected. Accordingly, no
General Meeting of the Members was convened or held during the relevant period.

CHANGE IN THE NATURE OF BUSINESS

During the year under review, the Company was engaged in the business of operating Gyms and Wellness
Centres and undertaking health and fitness-related activities. The Company was under liquidation
proceedings up to February 26, 2026, and was thereafter acquired as a going concern pursuant to the order
dated February 26, 2026, passed by the Hon’ble National Company Law Tribunal (“NCLT”). There has been
no change in the nature of business of the Company during the year under review.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERN STATUS OF THE COMPANY

During the financial year under review and subsequent to the financial year-end, certain significant orders
were passed by the Hon’ble National Company Law Tribunal (“NCLT”), Mumbai Bench, in relation to
Talwalkars Better Value Fitness Limited (“the Company”), which materially impacted the status and
operations of the Company.

The Corporate Insolvency Resolution Process (“CIRP”) of the Company was commenced pursuant to the
order of the Hon’ble NCLT, Mumbai Bench dated 11 January 2021 in C.P. (IB) No. 1056/NCLT/MB/C-
IV/2020, filed by Axis Bank Limited under Section 7 of the Insolvency and Bankruptcy Code, 2016 (“IBC”).

As no resolution plan was ultimately approved, the Hon’ble NCLT, by its order dated 28 April 2022 in 1A
No. 272/2022, ordered liquidation of the Company under Section 33 of the IBC and appointed Mr. Gajesh
Labhchand Jain as the Liquidator.

During the liquidation process, the Hon’ble NCLT, by order dated 10 July 2023 in IA No. 2827/2023,
allowed exclusion of 60 days from the liquidation period and granted a further six-month extension of the
liquidation period. Subsequently, by order dated 4 March 2024 in 1A-819(MB)2024, the Hon’ble NCLT
granted a further six-month extension of the liquidation period.

Thereafter, the Company was sold as a going concern pursuant to the liquidation process. The
transfer/acquisition was completed with effect from 7 November 2024, and the Liquidator issued the Sale

Certificate on 23 January 2025 in favour of the successful bidder.

Subsequently, the successful bidder filed IA No. 840/2025 seeking various reliefs and concessions in
connection with the acquisition and revival of the Company. The Hon’ble NCLT, Mumbai Bench, by its order
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dated 26 February 2026, granted the requisite reliefs and concessions in relation to the going-concern
acquisition, thereby facilitating the revival and operationalization of the Company.

Accordingly, pursuant to the aforesaid proceedings and orders of the Hon’ble NCLT, the Company has been
acquired as a going concern through the liquidation process, and the aforesaid orders are material to the
going concern status and future operations of the Company.

Except orders under IBC Code 2016, there are no significant material orders passed by the
regulators/courts/tribunal which would impact the going concern status of the Company and its future
operations for this year.

MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE COMPANY
TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT:

No material changes and commitment affecting the financial position of the Company occurred between
the end of the financial year to which these financial statements relate and the date of this report.

Including the changes occurred during and subsequent to the financial year 2025-26, relating to liquidation
process as stated herein above, there are some material changes and commitments affecting the financial
position of the Company occurred between the end of the financial year to which this financial statement
relates and the date of this report as follows:

1. the relief order has been passed by Hon'ble NCLT, Mumbai dated 26 February 2026 regarding revival
from liquidation proceedings towards the company.
2. Subsequently charges which are due on the company by the Banks are fully satisfied.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF THE COMPANIES
ACT 2013

Loans, Guarantees and Investments covered under Section 186 of the Companies Act, 2013 form part of the
Notes to the financial statements provided in this Annual Report.

STATUTORY AUDITORS

M/s. S K Bhavsar & Co., Chartered Accountants (ICAI Firm Registration Number: 0145880W) as Statutory
Auditors of the Company for the financial year 2026-27, subject to the approval of the members at the
ensuing General Meeting. The Statutory Auditors have also been authorized to audit and sign the financial
statements pertaining to all previous financial years that remained pending and could not be finalized
during the period of proceedings before the Hon'ble National Company Law Tribunal (NCLT), such
authorization extending up to and including 26t February 2026.

In this AGM, it is proposed to appoint M/s S K Bhavsar & Co, Chartered Accountants (Firm Registration No.
101490W) from the conclusion of Annual General Meeting for a period of five years (01-04-2027 to 31-03-
2031).

AUDITORS’ REPORT

The Auditor’s report does not contain any reservation, qualification or adverse remark submitted by M/s

S.K. Bhavsar & Co., Chartered Accountant, Statutory Auditor of the Company, in their respect for the
Financial Year ended March 31st, 2026.
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SECETARIAL AUDITOR

Pursuant to provisions of sub-section (1) of Section 204 of the Companies Act 2013, the Company is
required to annex with its Board’s Report a secretarial audit report, given by the Company Secretary in
practice.

The Board of Directors has appointed M/s Pooja M Patel & Associates, Practicing Company Secretary as
Secretarial Auditor of the Company, in accordance with Regulation 24 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, for a term of 5 years commencing from April 1, 2026, to
March 31, 2031, subject to the approval of the members of the Company at ensuing General Meetings of the
Company.

SECRETARIAL AUDIT REPORT

A copy of Secretarial Audit Report as provided by Company Secretary in Practice has been annexed to this
Report as “Annexure-III”. The Secretarial Audit Report contains a reservation, qualification or adverse
remark.

INTERNAL AUDITORS

The Board of Directors has appointed M/s. Kishan Patel & Associates, Chartered Accountants, (FRN:
151318) as Internal Auditor of the Company for the Financial Year 2026-27, in compliance with Section
138 of the Companies Act, 2013 and the rules made thereunder.

PUBLIC DEPOSITS
The Company has not accepted any fixed deposits during the financial year under review.
PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

All Related Party Transactions (RPTs) which were entered into during the financial year were on an arm’s
length basis and were in the ordinary course of business and did not attract provisions of section 188 of the
Companies Act, 2013 and were also not material RPTs under regulation 23 of the SEBI Listing Regulations,
2015. During the year 2025-26, as required under section 177 of the Companies Act, 2013 and regulation
23 of the SEBI Listing Regulations, 2015, all RPTs were placed before the Audit Committee for approval.

There were no transactions entered into with related parties, during the period under review, which may
have had any potential conflict with the interests of the Company. Accordingly, the disclosure of Related
Party Transactions as required under Section 134(3) (h) of the Companies Act, 2013 in Form AOC-2 is not
applicable.

ENVIRONMENT, HEALTH AND SAFETY

The Company provides the highest priority for health and environment and safety. The Company takes the
most care of the employees and ensures compliance with the Environment Act.

REMUNERATION OF KEY MANANGERIAL PERSONNEL

Mr. Kamlesh Bachani (Company Secretary & Compliance Officer) be paid Rs. 75,000/- (Rupees Seventy-
Five Thousand Only) per month the Key Managerial Personnel of the Company, subject to the increment as
decided by the Board of Directors of the Company from time to time on the basis of their performance and
policy of the Company.
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DIRECTORS’ RESPONSIBILITY STATEMENT:

The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) of Section 134 of the
Companies Act, 2013, shall state that—

(a) In the preparation of the annual accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures.

(b) The directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the
state of affairs of the company at the end of the financial year and of the profit and loss of the
company for that period.

(¢) The directors had taken proper and sufficient care of the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the company and
for preventing and detecting fraud and other irregularities.

(d) The directors had prepared the annual accounts on a going concerning basis; and

(e) The directors had laid down internal financial controls to be followed by the company and that such
internal financial controls are adequate and were operating effectively.

(f)  The directors had devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

EARNINGS AND OUTGO:
The Particulars regarding Conservation of Energy, Technology Absorption and Foreign Exchange Earnings

and Outgo, pursuant to Section 134 of the Companies Act 2013 read with the Companies (Account) Rules,
2014 are as follows.

1. Conservation of Energy Nil
2. Technology Absorption Nil
3. Foreign Exchange Earnings and Outgo Nil

PARTICULARS OF EMPLOYEES:

There is no employee in the Company drawing remuneration for which information is required to be
furnished under section 134 of the Companies Act 2013 read with Companies (Particulars of Employees)
Rules 1975 as amended.

DETAILS IN RESPECT OF ADEQUACY OF INTERNAL CONTROLS WITH REFERENCE TO THE FINANCIAL
STATEMENT

The company has adequate internal financial control system commensurate with the size of the company
and the nature of its business with regards to purchasing fixed assets. The activities of the company do not

involve purchase of inventories and sale of goods and services.

For the purposes of effective internal financial control, the Company has adopted various procedures for
ensuring the orderly and efficient conduct of its business, including adherence to company’s policies, the
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safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information.

To ensure adequacy of internal financial controls, the procedures adopted by the Company are based on
the following parameters:

(A) Familiarity with Policies and Procedures - the related policies and procedures and the changes
thereto, if any, are communicated to the employees at the time of joining and it is ensured that such
person understands the policies or procedures correctly.

(B) Accountability of Transactions - There is a proper delegation of authorities and responsibilities so
as to ensure accountability of any transaction.

(C) Accuracy & Completeness of Financial Statements/ Reports - For accuracy and completeness of
information, reconciliation procedure and multiple checking at different level have been adopted.
To avoid human error, computer software is extensively used.

(D) Retention and Filing of Base Documents - All the source documents are properly filed and stored in
a safe manner. Further, important documents, depending upon their significance, are also digitized.

(E) Segregation of Duties - It is ensured that no person handles all the aspect of a transaction. To avoid
any conflict of interest and to ensure propriety, the duties have been distributed at different levels.

(F) Timeliness - It is also ensured that all the transactions are recorded and reported in a timely
manner.

The procedures are also reviewed by the Statutory Auditors and the Directors of the Company from time to
time. There has also been proper reporting mechanism implemented in the organization for reporting any
deviation from the procedures.

RISK MANAGEMENT POLICY

The Company has Risk Management Policy to mitigate the risks. At Present, the Company has not identified
any element of risk which may threaten the existence of the Company.

STATEMENT UNDER SEXUAL HARASSMENT OF WOMEN ATWORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

The Company has a Policy on Prevention of Sexual Harassment of Women at Workplace and has complied
with the provisions relating to the constitution of Internal Complaints Committee under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. No case was
reported during the year under review.

BRIEF RESUME

As required under Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company provides a brief resume of Ms. Shilpa Singh [DIN: 08448114], Non-
Executive Director, who is liable to retire by rotation in the ensuing AGM and being eligible offers herself
for re-appointment. The nature of their expertise in specific functional areas, names of the companies in
which they hold directorships, her shareholding etc. are furnished in the annexure to notice of the ensuing
AGM.

WHISTLE BLOWER POLICY AND VIGIL MECHANISM

The Company has in place the whistle blower mechanism for directors and employees with a view to
providing for adequate safeguards against victimization of stakeholders and providing for direct access to
the Chairperson of the Audit Committee in appropriate cases. The policy can be accessed to the website of
the Company at talwalkarsfitness.com.
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CODE OF CONDUCT

The Chairman of the Board Meetings has given a declaration that all Directors and senior Management
Personnel concerned affirmed compliance with the code of conduct with reference to the year ended 31st
March 2026.

LISTING WITH STOCK EXCHANGES:

Companies Shares are Listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).
ACKNOWLEDGMENT:

The management is grateful to the government authorities, Bankers, Vendors for their continued

assistance and co-operation. The directors also wish to place on record the confidence of members in the
company.

By Order of the Board
For Talwalkars Better Value Fitness Limited

Sd-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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“Annexure-1”
MANAGEMENT DISCUSSION AND ANALYSIS REPORT
1. OPERATING RESULTS OF THE COMPANY

During the financial year under consideration, the Company continued to be affected by the historical
financial and operational circumstances arising from the Corporate Insolvency Resolution Process (“CIRP”)
and subsequent liquidation proceedings under the Insolvency and Bankruptcy Code, 2016 (“IBC”).

The CIRP of the Company commenced on 11 January 2021 pursuant to the order of the Hon’ble National
Company Law Tribunal (“NCLT”), Mumbai Bench. Subsequently, the Company was ordered to be liquidated
by the Hon’ble NCLT vide order dated 28 April 2022.

During the liquidation process, the Company was ultimately sold as a going concern pursuant to the
applicable provisions of the IBC. The transfer of the Company as a going concern was completed with effect
from 7 November 2024 and the Sale Certificate was issued by the Liquidator on 23 January 2025. The
management and control of the Company were thereafter handed over to the representatives of the
successful bidder/acquirer, and the Board of the Company was reconstituted.

The Company is primarily engaged in the business of operating fitness centres and, accordingly, its
business activities fall within a single primary business segment.

For the year ended 31 March 2026, the Company reported a loss before tax of Rs. 8738.29 Lakhs as against
a loss before tax of Rs. 2092.85 Lakhs in the previous financial year. The financial results for the historical
period were impacted by the Company's CIRP and liquidation proceedings and the availability of historical
books and records.

The Company is presently focused on stabilising its operations, strengthening its financial and operational
framework and working towards sustainable growth following its acquisition as a going concern.

2. INDUSTRY STRUCTURE AND DEVELOPMENT

The principal activity of the Company is operating fitness centres and providing fitness and wellness
related services.

The Indian fitness and wellness industry has witnessed increasing awareness regarding physical fitness,
preventive healthcare and healthy lifestyles. Growing urbanisation, increasing disposable income, changing
consumer preferences and greater awareness of health and wellness are expected to support the long-term
development of the fitness industry.

The industry is also witnessing changes in consumer preferences, including increased demand for
professionally managed fitness centres, personalised training, technology-enabled fitness solutions and
integrated wellness offerings.

The Company proposes to leverage the opportunities available in the fitness and wellness sector by
focusing on operational efficiency, customer experience, prudent cost management and sustainable

business growth.

3. THREATS
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The principal risks and challenges faced by the Company include:

I. Increasing competition from organised fitness chains, independent gyms, boutique fitness centres and
digital/online fitness platforms.

II. Changes in consumer preferences and discretionary spending may affect membership additions,
renewals and customer retention.

[II. Rising operating costs, including rentals, employee costs, utilities, maintenance and other operating
expenses, may affect margins.

IV. The fitness industry is dependent upon customer retention and recurring membership revenue, and
therefore fluctuations in membership and renewal rates may impact the Company's performance.

V. The Company continues to be in a transition phase following its acquisition as a going concern, and
successful implementation of the Company's business and operational strategy remains important for its
future growth.

4. PROSPECTS AND OUTLOOK

The Company believes that the fitness and wellness sector continues to offer opportunities for long-term
growth, supported by increasing health consciousness and awareness of preventive healthcare.

Following the acquisition of the Company as a going concern and the reconstitution of the Board and
management, the Company is focused on establishing a stable operating platform and improving
operational efficiency.

The Company's future outlook will depend upon its ability to effectively utilise its assets, improve customer
acquisition and retention, control operating costs and develop sustainable revenue streams.

The management remains focused on strengthening the Company's operations and exploring appropriate
opportunities for growth in the fitness and wellness sector. The outlook is subject to prevailing economic
conditions, consumer behaviour, competition, regulatory requirements and other factors which may affect
the industry.

5. RISKS AND CONCERNS

The Company is exposed to various operational, financial, market and regulatory risks associated with the
fitness and wellness industry.

The Company has initiated appropriate measures for identification, monitoring and mitigation of material
risks. The management continuously reviews business operations and takes suitable corrective measures
wherever required.

The principal areas of concern include competition, customer retention, operating costs, availability and
utilisation of fitness facilities, regulatory compliance, liquidity and the successful implementation of the
Company's post-acquisition business strategy.

The Company seeks to mitigate these risks through appropriate internal processes, financial monitoring,
operational controls and regular review by the management and the Board.

6. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has established internal control procedures commensurate with the nature, size and
complexity of its operations.
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The management is in the process of strengthening the Company's internal financial controls, accounting
systems, reporting mechanisms and operational processes following the acquisition of the Company as a
going concern.

The Company's internal control framework is designed to ensure proper recording of transactions,
safeguarding of assets, prevention and detection of errors and irregularities, compliance with applicable
laws and regulations and reliability of financial reporting.

The Audit Committee and the Board periodically review the adequacy and effectiveness of the internal
control systems and recommend appropriate measures wherever required.

7. HUMAN RESOURCES
Human resources are an important asset for the Company's operations and future growth.

Following the acquisition of the Company as a going concern, the management is focused on rebuilding and
strengthening the Company's organisational structure and ensuring availability of appropriate managerial,
operational and technical resources.

The Company seeks to create a professional and performance-oriented work environment and to attract,
retain and develop employees with appropriate skills and experience.

The Company believes that employee engagement, training, development and effective performance
management are important for improving customer service and operational efficiency.

8. PROHIBITION OF INSIDER TRADING

The Company is committed to complying with the applicable provisions of the Securities and Exchange
Board of India (“SEBI”) laws and regulations relating to prevention of insider trading.

The Company has adopted appropriate policies, procedures and controls for prevention of insider trading
and handling of unpublished price sensitive information, as applicable.

The Company has laid down procedures for regulating trading in securities by designated persons and for
maintaining confidentiality of unpublished price sensitive information in accordance with applicable
regulatory requirements.

By Order of the Board
For Talwalkars Better Value Fitness Limited

Sd-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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“Annexure - II”

NOMINATION & REMUNERATION POLICY

1. PURPOSE OF THIS POLICY

TALWALKARS BETTER VALUE FITNESS LIMITED (“the Company”) has adopted this Policy on
appointment and remuneration of the Directors, Key Managerial Personnel and Senior Management
(the “Policy”) as required by the provisions of Section 178 of the Companies Act, 2013 (the “Act”) and
the provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended from time to time.

The purpose of this Policy is to establish and govern the applicable procedure:

a) To evaluate the performance of the members of the Board.

b) To ensure remuneration to Directors, KMP and Senior Management involves a balance between
fixed and incentive pay reflecting short and long-term performance objectives appropriate to the
working of the Company and its goals.

c) To retain, motivate and promote talent and to ensure long term sustainability of talented
managerial persons and create competitive advantage.

The Committee should ensure that the level and composition of remuneration is reasonable and
sufficient to attract, retain and motivate Directors of the quality required to run the Company
successfully and the relationship of remuneration to performance is clear and meets appropriate
performance benchmarks.

2. DEFINITIONS

Independent Director means a director referred to in Section 149(6) of the Act and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time.

Key Managerial Personnel (the “KMP”) shall mean “Key Managerial Personnel” as defined in
Section 2(51) of the Act.

Nomination and Remuneration Committee (“the Committee”), by whatever name called, shall
mean a Committee of Board of Directors of the Company, constituted in accordance with the
provisions of Section 178 of the Act and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time.

Remuneration means any money or its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income-tax Act, 1961.

Senior Management means personnel of the Company who are members of its core management
team excluding Board of Directors. This would include all members of management one level below
the Executive Directors, including all functional heads.

Words and expressions used and not defined in this Policy but defined in the Act or any rules framed
under the Act or the Securities and Exchange Board of India Act, 1992 and Rules and Regulations
framed thereunder or in the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time or the Accounting Standards shall have the meanings assigned
to them in these regulations.
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3. COMPOSITION OF THE COMMITTEE:

The composition of the Committee is / shall be in compliance with the provisions of Section 178
and the provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure

of the Act

Requirements) Regulations, 2015 as amended from time to time.

4. ROLE OF THE COMMITTEE:

The Committee shall:

a) Formulate the criteria for determining qualifications, positive attributes and independence of a
director;

b) Identify persons who are qualified to become Director and persons who may be appointed in
Key Managerial and Senior Management positions in accordance with the criteria laid down in
this Policy;

c¢) Lay down the evaluation criteria for performance evaluation of Independent Director and the
Board;

d) Recommend to the Board, appointment, remuneration and removal of Director, KMP and Senior
Management;

e) To devise a Policy on Board diversity.

5. CRITERIA FOR DETERMINING THE FOLLOWING:

5.1 - Qualifications for appointment of Directors (including Independent Directors):

a) Persons of eminence, standing and knowledge with significant achievements in business,
professions and/or public service.

b) Their financial or business literacy/skills.

¢) Their industry experience.

d) Appropriate other qualification/experience to meet the objectives of the Company.

e) As per the applicable provisions of Companies Act 2013, Rules made thereunder and the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time.

The Nomination and Remuneration Committee shall have discretion to consider and fix any other
criteria or norms for selection of the most suitable candidate/s.

5.2 Positive attributes of Directors (including Independent Directors):

a) Directors are to demonstrate integrity, credibility, trustworthiness, ability to handle conflict
constructively, and the willingness to address issues proactively.

b) Actively update their knowledge and skills with the latest developments in the industry, market
conditions and applicable legal provisions.

c) Willingness to devote sufficient time and attention to the Company's business and discharge
their responsibilities.

d) To assist in bringing independent judgment to bear on the Board's deliberations especially on
issues of strategy, performance, risk management, resources, key appointments and standards of
conduct. Ability to develop a good working relationship with other Board members and
contribute to the Board's working relationship with the senior management of the Company.

e) To act within their authority, assist in protecting the legitimate interests of the Company, its

shareholders and employees.
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f) Independent Directors to meet the requirements of the Companies Act, 2013 read with the Rules
made there under and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time.

5.3 Independence Standards

The following would be the independence review procedure and criteria to assist the Committee
evaluate the independence of Directors for recommending to the Board for appointment. A Director
is independent if the Board affirmatively determines that the Director does not have a direct or
indirect material relationship with the Company, including its affiliates or any member of senior
management. "Affiliate" shall mean any company or other entity that controls, is controlled by, or is
under common control with the Company.

Also, the candidate shall be evaluated based on the criteria provided under the applicable laws
including Companies Act, 2013 read with Rules thereon and the Listing Regulations with the Stock
Exchanges. In addition to applying these guidelines, the Board will consider all relevant facts and
circumstances in making its determination relative to a director's independence.

Independence Review Procedures

1. Annual Review

The director's independence for the independent director will be determined by the Board on an
annual basis upon the declarations made by such Directors as per the provisions of the Companies

Act, 2013 read with Rules thereon and the Listing Regulations.

2. Individual Director Independence Determinations

If a director nominee is considered for appointment to the Board between annual general meetings, a
determination of independence, upon the recommendation of the Committee, shall be made by the
Board prior to such appointment.

All determinations of independence shall be made on a case-by-case basis for each director after
consideration of all the relevant facts and circumstances and the standards set forth herein. The Board
reserves the right to determine that any director is not independent even if he or she satisfies the criteria
set forth by the provisions of the Companies Act, 2013 read with Rules thereon and the Listing Regulations.

3. Notice of Change of Independent Status

Each director has an affirmative obligation to inform the Board of any change in circumstances that may
put his or her independence at issue.

5.4 - Criteria for appointment of KMP/Senior Management:

a) To possess the required qualifications, experience, skills & expertise to effectively discharge their
duties and responsibilities.

b) To practice and encourage professionalism and transparent working environment.

) To build teams and carry the team members along for achieving the goals/objectives and corporate
mission.

d) To adhere strictly to code of conduct
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5.5 Term:

The Term of the Directors including Managing/Whole time Director/Independent Director shall be
governed as per the provisions of the Act and Rules made thereunder and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time.

Whereas the term of the KMP (other than the Managing / Whole time Director) and Senior Management
shall be governed by the prevailing HR policies of the Company.

5.6 Evaluation:
The Committee shall carry out evaluation of performance of every Director.

The Committee shall identify evaluation criteria which will evaluate Directors based on knowledge to
perform the role, time and level of participation, performance of duties, level of oversight, professional
conduct and independence. The appointment / re-appointment /continuation of Directors on the Board
shall be subject to the outcome of the yearly evaluation process. The Framework for performance
evaluation of Independent Directors and the Board is decided by Board and the Committee time to time.

5.7 Removal:

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, Rules and
Regulations thereunder and / or for any disciplinary reasons and subject to such applicable Acts, Rules and
Regulations and the Company’s prevailing HR policies, the Committee may recommend, to the Board, with
reasons recorded in writing, removal of a Director, KMP or Senior Management.

6. REMUNERATION OF MANAGING / WHOLE-TIME DIRECTOR, KMP AND
SENIOR MANAGEMENT:

The remuneration / compensation / commission, etc., as the case may be, to the Managing /Whole- time
Director will be governed by the relevant provisions of the Companies Act, 2013 and applicable Rules and
Regulations and will be determined by the Committee and recommended to the Board for approval. The
remuneration / compensation / commission, etc.,, as the case may be, shall be subject to the prior / post
approval of the shareholders of the Company and Central Government, wherever required. Further,
Managing Director of the Company is authorized to decide the remuneration of KMP (other than Managing
/ Whole-time Director) and Senior Management, and which shall be decided by the Managing Director
based on the standard market practice and prevailing HR policies of the Company.

7. REMUNERATION TO NON-EXECUTIVE / INDEPENDENT DIRECTOR:
The remuneration / commission / sitting fees, as the case may be, to the non-Executive /Independent

Director, shall be in accordance with the provisions of the Act and the Rules made thereunder for the time
being in force or as may be decided by the Committee / Board /shareholders.
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An Independent Director shall not be entitled to any stock option of the Company unless otherwise
permitted in terms of the Act and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time.

By Order of the Board
For Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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“Annexure - III”
Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315T MARCH 2026
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies

(Appointment and Remuneration Personnel) Rules, 2014]
To,
The Members
TALWALKARS BETTER VALUE FITNESS LIMITED,
CIN: L92411MH2003PLC140134
Registered Office: 1702, 17th Floor, Signature (By Lotus),
Off Veera Desai Road Extn., Andheri West,
Mumbai, Maharashtra, India, 400053

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Talwalkars Better Value Fitness Limited (hereinafter called
the Company). Secretarial Audit was conducted in a manner that provided me/us a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on our verification of the Talwalkars Better Value Fitness Limited books, papers, minutes books,
forms and returns filed and other records maintained by the Company and also the information provided
by the Company, its officers, agents and authorized representatives during the conduct of secretarial audit,
We hereby report that in our opinion, the company has, during the audit period covering the financial year
ended on 31st March, 2026 complied with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by Talwalkars Better Value Fitness Limited (“the Company”) for the financial year ended on 31st March
2026 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under.
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under.
(iii) The Depositories Act, 1996 and the Regulations and Byelaws framed there under.
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent
of Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings.
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 (‘SEBI Act’): -
a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011.
b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992.
c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009.
d. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999. (During the review period not applicable)
e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008. (During the review period not applicable)
f.  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client.
g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009, and
(During the review period not applicable)
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h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998. (During the
review period not applicable)

(vi) Other laws applicable to the Company-

a. All the Rules, Regulations, Guidelines and Circulars applicable to Nonbanking Financial Companies
under the RBI Act, 1934

b. Credit Information Companies (Regulation) Act, 2005 and Rules

Guidelines with respect to SEBI KYC registration agency (KRA)Regulations, 2011

d. The Prevention of Money-Laundering Act, 2002 and The Prevention of Money Laundering
(Maintenance of Records, etc) Rules, 2005

]

We have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by the Institute of Company Secretaries of India.

(ii) The Listing Agreement entered into by the Company with BSE Ltd and Metropolitan Stock
Exchange of India Limited.

(iii)  SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above subject to the following observations:

We further report that:

The Company has been acquired as a going concern pursuant to the order passed by the Hon’ble National
Company Law Tribunal (“NCLT”) dated February 26, 2026. In terms of Paragraph 5.1 of the said order, the
Company is required to undertake reduction/cancellation of the existing share capital held by the
erstwhile promoters and other public shareholders and thereafter issue and allot fresh equity shares to the
eligible persons in accordance with the terms and conditions and directions contained in the said order.

Further, pursuant to the order of the Hon'ble NCLT dated February 26, 2026, the liquidation proceedings of
the Company stand closed, and Mr. Gajesh Labhchand Jain, Liquidator of the Company, has been discharged
from his duties, responsibilities and obligations as the Liquidator of the Company.

Accordingly, the Company will take the necessary corporate and regulatory actions to give effect to the
aforesaid directions of the Hon’ble NCLT, including the reduction/cancellation of the existing share capital
and the issuance and allotment of fresh equity shares in accordance with applicable laws and the terms of
the approved Resolution Plan.

Consequent upon the aforesaid order of the Hon’ble NCLT and the change in the management and control
of the Company, the Company has reconstituted its Board of Directors with effect from March 16, 2026, by
appointing/reconstituting the Directors in accordance with the applicable provisions of the Companies Act,
2013, the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR
Regulations”) and other applicable laws, rules and regulations. The reconstituted Board comprises an
appropriate combination of Executive, Non-Executive and Independent Directors, as applicable, and the
Company has taken necessary steps to ensure compliance with the applicable requirements relating to the
composition of the Board and its Committees under the SEBI LODR Regulations.

We further report that, subsequent to the aforesaid NCLT order, the Company has taken necessary steps
and completed/undertaken the requisite statutory, regulatory and corporate compliances arising pursuant
to the change in management and control and reconstitution of the Board of Directors, including the
applicable compliances under the Companies Act, 2013, SEBI LODR Regulations and other applicable laws
and regulations. The Company has also made the requisite filings, disclosures and submissions with BSE
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Limited, National Stock Exchange of India Limited (“NSE”) and other applicable statutory and regulatory
authorities, wherever required.

The Board of Directors of the Company is duly constituted in accordance with the applicable provisions of
the Companies Act, 2013 and the SEBI LODR Regulations. The changes in the composition of the Board of
Directors during the period under review and subsequent to the aforesaid NCLT order were carried out in
accordance with the applicable provisions of the Act, SEBI LODR Regulations and other applicable laws.

Adequate notice was given to all the Directors to schedule the meetings of the Board of Directors, and the
agenda and detailed notes on agenda were generally circulated to the Directors within the prescribed
timelines. A system exists for seeking and obtaining further information and clarifications on the agenda
items before the meetings and for meaningful participation of the Directors at the meetings.

The decisions of the Board were generally carried through with the requisite majority, and where any
dissenting views were expressed, the same were appropriately recorded in the minutes of the meetings.

We further report that there are adequate systems and processes in the company commensurate with the
size and operations of the company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

The Company is now successfully listed with National Stock Exchange of India Limited and BSE Limited.

Date: 01-09-2026 For M/S Pooja M Patel & Associates
Place: Ahmedabad Company Secretaries

Pooja M Patel

Proprietor

M. No.: A60023

C.P.No.: 28609

UDIN: A060023H001345771

PEER REVIEW CERTIFICATE No.: 7695/2026

This report is to be read with our letter of even date which is annexed as ‘ANNEXURE-A’ and forms an
integral part of this report.
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To,

“ANNEXURE-A”

The Members

TALWALKARS BETTER VALUE FITNESS LIMITED,

CIN: L92411MH2003PLC140134

Registered Office: 1702, 17th Floor, Signature (By Lotus),
Off Veera Desai Road Extn., Andheri West,

Mumbai, Maharashtra, India, 400053

Our report of even date is to be read along with this letter.

1.

Maintenance of Secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on this secretarial record based on our audit.

We have the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the secretarial records. The verification was done on test
basis to ensure that correct facts are reflected in secretarial record. We believe that the processes
and practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and books of the
accounts of the company.

Wherever required, we have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was limited to the verification of
procedures on test basis.

The Secretarial Audit report is neither an assurance as to future viability of the company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the company

During the Financial Year under review, the Company was undergoing proceedings under the Insolvency and
Bankruptcy Code, 2016 (“IBC”) and the resolution process before the Hon’ble National Company Law Tribunal
(“NCLT”). The said proceedings were concluded pursuant to the Order of the Hon’ble NCLT dated February 26,
2026. It is further stated that the Secretarial records of the Company pertaining to the period prior to March 16,
2026, were not available for our verification. Accordingly, our verification of the Secretarial records is restricted
to the records made available to us for the period commencing from March 16, 2026.

Date: 01-09-2026 For M/S Pooja M Patel & Associates
Place: Ahmedabad Company Secretaries

Pooja M Patel

Proprietor

M. No.: A60023

C.P.No.: 28609

UDIN: A060023H001345771

PEER REVIEW CERTIFICATE No.: 7695/2026
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CERTIFICATION OF CORPORATE GOVERNANCE

To,

The Members

TALWALKARS BETTER VALUE FITNESS LIMITED,

CIN: L92411MH2003PLC140134

Registered Office: 1702, 17th Floor, Signature (By Lotus),
Off Veera Desai Road Extn., Andheri West,

Mumbai, Maharashtra, India, 400053

We, Pooja M Patel & Associates, have examined the compliance of conditions of Corporate Governance by
TALWALKARS BETTER VALUE FITNESS LIMITED for the purpose of certifying compliance of the
conditions of Corporate Governance as prescribed under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing Regulations”) for the Financial Year ended 31st March 2026.
We have obtained all the information and explanations, which to the best of my knowledge and belief were
necessary for the purpose of certification.

The compliance of conditions of Corporate Governance is the responsibility of the management and
liquidator. Our examination was limited to procedures and implementation thereof, adopted by the
Company for ensuring compliance with the conditions of Corporate Governance. It is neither an audit nor
an expression of opinion on the financial statements of the Company.

During the Financial Year under review, the Company was undergoing proceedings under the Insolvency
and Bankruptcy Code, 2016 and the process before the Hon’ble National Company Law Tribunal (“NCLT”).
The said NCLT process was completed pursuant to the order of the Hon’ble NCLT dated February 26, 2026.
Subsequent to the completion of the NCLT process, the Company took necessary steps to ensure
compliance with the applicable provisions relating to Corporate Governance under the Listing Regulations.

In our opinion and to the best of our information and according to the explanations given to us and the
representations made by the Management, the Company has complied, subsequent to the completion
of the NCLT process on February 26, 2026, with the mandatory requirements relating to Corporate
Governance as stipulated under Regulations 17 to 27, clauses (b) to (i) of Regulation 46(2), and
Paragraphs C, D and E of Schedule V of the Listing Regulations, as applicable, for the Financial Year
ended March 31, 2026.

We further state that such compliance is neither an assurance as to the future viability of the Company nor
the efficiency or effectiveness with which the management has conducted the affairs of the Company.

Date: 01-09-2026 For M/S Pooja M Patel & Associates
Place: Ahmedabad Company Secretaries

Pooja M Patel

Proprietor

M. No.: A60023

C.P.No.: 28609

UDIN: A060023H001345802

PEER REVIEW CERTIFICATE No.: 7695/2026
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MANAGING DIRECTOR CERTIFICATION

I, Meena Arvind Bhanushali (DIN: 10816424), Managing Director, of Talwalkars Better Value
Fitness Limited, to the best of my knowledge and belief hereby certify that:

(@) I have reviewed financial statements, and the cash flow statements for the year and that to the
best of my knowledge and belief:

i) These statements do not contain any materially untrue statement or omit any material fact
or contain statements that might be misleading.

ii) These statements together present a true and fair view of the Company's affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

(b) There are no transactions entered into by the Company during the year that are fraudulent,
illegal or violative of the Company's Code of Conduct.

(c) Taccept responsibility for establishing and maintaining internal controls for financial reporting
and have evaluated the effectiveness of internal control systems of the Company pertaining to
financial reporting and we have disclosed to the auditors and the Audit Committee, deficiencies
in the design and operations of such internal controls, if any, of which [ am aware and the steps
we have taken or propose to take to rectify these deficiencies.

(d) Thave indicated to the auditors and the Audit Committee:

(i) Significant changes in the internal control over financial reporting during the year under
reference.

(ii)Significant changes in the accounting policies during the year and that the same has been
disclosed in the notes to the financial statements; and

(iii) Instances of significant fraud of which we have become aware and the involvement
therein, if any, of the management or an employee having a significant role in the
Company's internal control system over financial reporting.

By Order of the Board
For Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT
PERSONNEL WITH THE COMPANY'S CODE OF CONDUCT

This is to confirm that the Company has adopted a Code of Conduct for its employees including the
Managing Director. The Code of Conduct as adopted is available on the Company's website. I confirm that
the Company has in respect of the Financial Year ended 31st March 2026, received from the Senior
Management team of the Company and the members of the Board, a declaration of Compliance with the
Code of Conduct as applicable to them.

For the purpose of this declaration, Senior Management Team means the Presidents, Sr. Vice Presidents
and Vice President Cadre as on 31st March 2026.

By Order of the Board
For Talwalkars Better Value Fitness Limited

Sd/-

Meena Arvind Bhanushali
Managing Director

DIN: 10816424

Date: 01-09-2026
Place: Mumbai
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Financial Statements
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S K BHAVSAR & CO.

CHARTERED ACCOUNTANTS

INDEPERNDENT AUDITORS REFORT

Tao
The Members of
Talwalkars Better Value Fitness Limited

Heport on the Audit of the Financial Statements
Opinion

Dpinion We have audived the sccompanying standalone Bnancial statements of Tabwalkars Better
Value Fitness Limited (“the Company”™], which comprise of the Balance Sheet as at March 321, 20246,
the Statement of Prefit and Laoss, Statement of changes (o equity, and Statement of Cash Flows forthe
vear then epded, and notes ta the Financial Statements, cluding & summary of signilieant
acrounting palicies and ather explanatary information,

I oue opinken and t the best of sur infermation and according to the explanatians glven to us, the
aforesaid standalone financial statements give the information ceqaired by the Act, in the manner s
required and glve & true and fair view in cenformity with the accounting principles generally
accepted D ladia, of the state of aflaics of the Company s at Macch 31, 2026, and prodfit) los, changes
in equity and its cash flows for the year ended on that date,

Basis for Opinlon

We canducted mur aadit in accordance with the Standards on Auditing (545) specified under S2ction
143 (10) of the Companies Act, 2013, Our respopsibdlivies under these standards are further
described in the Anditor's Responsibilities for the Audit of the Financial Statements section of nur
report, We arve independent of the Company in accordance with the Code of Ethics Issued by the
[astitite of Chartered Accountame of India together with the ethical requirements that ape relevant
to our audit of the finandal statements under the provisions of the Companies Act 2013 and the
Rules thereunder, aml we have fulfilied our other ethieal respongibiities n aecordanos with these
requirements and the Code of Ethics, We belisve that the audit evidence we have obtalned 15
sufficient and appropriate to provide 3 basis for our epinion.

Key Audit Malers

Key audit matters are those matiers that, inour professional judgment, were of most significance in
our audlt of the financial stabements of the current perbod. These matters were addressed in the
coptext of our audit of the Standalone Financial Satements as a whoele, and in forming cur opinlon
thereon, and we do net provide a separate opinion on thess matters

Emphasis of Mallers
Wie draw attertion to the follewing matters detailed in the potes bo the Statement:

(2] NCLT Reliel Order & Extinguishment of Liabilities: As discloged in Notes, the Hon'lle NCLT
pronoanced (b= Relief Order on Febranry 26, 2026, during the quarter under audit, Pursuant to thls
Dreler, all pre-tramsfer dues and linkilities have besn permanently extinguished, the existing equity
share capital stands cancelled without payouwt, and the Company s gramted abgolute immunity under
Section 324 of the [rsolvency and Bankruptoy Code, 2016 for pre-transfer non-compliances,

() 1047, Sun Gravitas, Nr. Shyamal Cross Road, Satellite, Ahmedabad-380015.
O (0 079-4924 2234 (M) +9] 94290 06TOT, 9094 T 48626 ) skhhavaarco @ gmail.com
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S K BHAVSAR & CO.

CHARTERED ACCOUNTANTS

(b} Execution of Fresh Start Accounting: As disclosed in Notes, the Company has executed Fresh
Start Accounting during the vear, The extinguished pre-transfer llabilities have been formally written
hack and transferred to the Capital Reserve, and the transferred assets have been recorded at
management-determined values. Furthermore, as per Notes, no current or deferred fax provisions
hitve heen ren:lgn'i:-:n:l regarding thess write-hacks

(] Impairment of Fixed Asscts & Balances: As disclosed in Motes, the management has not yet
Ml azeossed the phygical condition and operational viability of the tranafessred plant and
machimeries, and residual historlcal bakances remain sulject to confirmation, Consequently, pending
Formal evaluation, impairment less under Ind AS 36 and exact realizhility of balinees have not been
asteriained,

(d} Material Uncertainty Related to Going Concern: A dizcddosed in Notes, the financial
gtatements have been prepaved ona going concern basls. A material uncertainty exlsts reganding the

successful completion of pendieg SERT approvals and the lifting of the BSEMEE trading suspension,

SRR LIRS L LR SERnE e LELRREL SRt

which Iz necessary for the resumption of normal corporate operations,

[Refier Wik b a ropuiktTng ooy o de fimancin! stetements for e eer ended 315 Morch, 20046)
Management's Responsibility for the Standalone Financial Statements

The Company’s Beard of Directors k& respensible for the matters stated in Section 1345 of the
Companies A, 2013 [“the Act™) with respect o the preparation of these standalone financial
statements that give a frue and faie vlew of the financial positlon, financlal performance, changes in
equity and cash llows of the Company in accordance with the accountng pnnciples generally
aceepted in Indla, Including the Indian Accounting Standards specified under Section 133 of the Aot
This respangibility alga includes mainte rmnce of sdequate accounting records in secordance with the
provisions of the Act for the safeguarding of the assets of the Company and for preventing and
detecting lrauds and other irregularities; selection and application of approgeiate accounting
policies; making |wdgments and estimates that are reasonable and  prodent and  design,
implementations. and maintenance of adequate internal fnancial conteols, that weee operating
effectively for ensuring the accuracy and compieteness of the accounting reconds, relevant to the
preparation ard presentation of the Rnanclal statement that glves a true and falr view and are free
Frosm maxterial misstatement, whether due to froad o error.

In preparing the financial staterments, management is responsible forassessing the Com pany’s abidlity
to continge as a going coneern, disclesing as applicable, matters related to golng concern, and vsing
the going concern basis of accounbng unles management either intends to liquilate the Company
or to cease operations or has no reallstic alternative bt te da sa,

Those Baard of Directors are alsn responsibie for overseeing the Company's financial repaming
process,

Auditor's Responsibilities for the Audit of the Standalone Financial Stalements

e objectives are by abtain reascnahle assurance aboutwhether the standalone financial statements
as a whole are free from material misstatement, whether doe to fmud or ercor and B issue an
auditor's veport that Includes our oplndon. Reasonatle assurance i o high level of assurance bat is
fol & guarantes that an audit conducted in aceordance with SAz will always deteet a material
misstatement when it exists, Misstatements can arise from fraud orerror and are considered material

() 1047, Sun Gravitas, Nr. Shyamal Cross Road, Satellite, Ahmedabad-380015.
O (0 079-4924 2234 (M) +9] 94290 06TOT, 9094 T 48626 ) skhhavaarco @ gmail.com
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S K BHAVSAR & CO.

CHARTERED ACCOUNTANTS

if, individually ar in the aggregate, they could reasonably be expected te iofluenee the econamle
decisions of users taken on the basis of thess standalone financial statements, As part of an awdit in
acrordance with 545 we exerdse professional judgment and makntain professional skeplicism
throughoat the audit,

We alisn:

a} Identify and assess the risks of material misstatement of the standalme financial sAatements,
whether die to fraud or error, design and perform audit procedures responsive to those risks, and
obtamn audit evidence that is sufficient and appropriate to provide a basis for sur opinsoan. The risk of
not detectng & materlal misatatement resulting from froud §s hipher than for one resulting from
errer, 4% fraod may ievelve eollusion, forgery, intentional smissions, misrepresentations, oF Ue
override of internal controd,

b) Obzin an anderstanding of Internal control relevant to the audit in order b design audit
procedures that are spprapriate [n the circumstances. Urder Section 143(3]1) of the Companies fAct,
200%, we are also responsible for expressing sur apinlon on whether the company has an adequate
intersal financial contrals systen in place and the operating effectivensss of such contrals,

] Evalunte the approprioténess of pocounting policies used and the reasonableness of accounting
estimates aml related disclosures mades by management.

d} Conclude on the appropriatepess of mamagement’s use of the going concern basis of accounting
and, based on the audit evidence obtalned, whether a material uncertainty exista related to events or
comiitions that may cast significant doubt on the Comipany's ability to continue as & going concem. 17
we conchade that a materlal uncertainty exsta, we are required te draw attention iy cur aaditor's
repoct ta the related disdosure £ in the standalone financial statements or, If such diselasures are
imadequate, t0 modify our opindon Cur conclasions are based on the audit evidence obfained up &
the date of our auditer's report. However, future events oF conditions ey cavse the Company Lo
cease oooontinue a5 a going conoorn

e} Evaluate the overall presentation, structare, and content of the standalone financial statements,
including the disdosures, and whether the standalone lnancal statements represent the underdying
transactons and events ina manner that achieves fair presentation,

We communicite with those charged with governance regarding, among other matters, the planned
seope and Hming of the audit and signlficant audit Andings, [ncluding ary significant defidencies in
internal control that we identi fr during our audit

We alsn provide those charged with govemance with a statement that we have complied with
relevant ethical reguirernents eegarding independence, and to communicate with them all
relatlonships and other matters that may reasonably be thought te bear on our dependence, and
where applicable, related safeguards,

From the matters communicated with those charged with governance, we determmine those matters
thatwere af most significance in the audst of the standabone financkal statements of the cusrent perlod
ang are therefore the key audit matters. We describe these matters in our auditor's report unbess aw
or regulatlon precludes pablic disdesure about the matter or when, in extremely rare clroumstances,
wie de terminate that & matter should pot be communicated in our Feport becines the adverse

) 1047, Sun Gravitas, Nr. Shyamal Cross Road, Satellite, Ahmedabad-380015.
O (0 079-4924 2234 (M) +9] 94200 DETOT, 90947 48626 ) skbhavaarco Bamail.com
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S K BHAVSAR & CO.

CHARTERED ACCOUNTANTS

consequences of doing 5o world reasonably be expected to oubweigh the publie Interest bepelies of
such commumication,

Information other than the Anancial statements and Auditions' report thereon

The Company's Board of THrectors 15 responsible for the other information. The other information
comprises the Board's Report [including annexures thereto], Management Discussbon and Analysis
and Kepart on Corpomte Governance (collectively referred te as 'other information'] but doees not
include the standalone financlal statements, amd our auditors” report thereomn.

Dur opinkon on the standalone financial statements does not cover the other [nformation and we da
nob express any form of assurance concdusion thereon,

Le conne cticn with our audit of the standalone lnsneial sttements, our responsibiling is o read the
other information and, in doing so, consider whether the other information is materiafly inconsistent
with the finarcial statements or our knowkedge obtained in the audit or otherwise appears ta be
materially misstated, I, hased on the work we have performed, we conclude that there is a material
misstatement of this sther information, we are required to report that fct

W have nothing to report Bn this regarcd,
Report on Other Legal and Regulatory Reguireme nis

L As requlred by the Companies (Auditor's Report] Order, 2020 lssued by the Central Governiment
of India in terms of sub-secton [11) of Secton 143 of the Act, we give In “Annexuare AT d statement
o the matters specifled In paragraphs 3 and 4 of the Drder, to the extent applicalle,

2. As required by Section 143 [3]) of the Act, we report that;

a Wi have sought and ebtsined all the information and explanations which to the best of vur
knoveledge and belief were necessary for the purpases of our audir,

b I pur opinion proper hooks of acceart as :I'I.‘qlllr-l!ﬂ by e have been i-:e'pr b the {.qlmpany s far
ag fLappears from our examination of thoge boaolkes.

c. The Balance Sheet, Statement of Frolitand Loss, Statement of changes 1n eguity, and the Cash Flow
Statement deal t with by this Beportare in agreement wath the honls of account,

d, In cur apinion, the sforesaid standalone financial stabements compiy with the Indian Acconnting
srandards specified under Section 133 of the Act

& 0n the bazis of written pepresentations recelved from the Directors &5 on March 31, 2026, and
tiken on record by the Board of Directors, nooe of the directors 15 disgualified as onMarch 31, 2024,
from belng appeiated as a director in terms of Section 164{2] of the Act

f. With respect 8o the adequacy of the Internal financlal controbs over financial reporting of the
Company and the o perating effectiveness al such controls, refer o cur separate Kepart in “Annexune
B"

g 'With respect to the other matters to be included in the Auditor's Report in sccordance with the
requirements af section 197167 of the Act a3 amended: 1n oue opimon and to the best of sar
infarmation and aroording to the explanations given bo us, the remunermbion paid by the Company o
its directors during the year s in accordance with the provisions al section 197 of the Act
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b, With respect to the other matters to be incluled i the Avditor's Report In accordanee with Rue
11 of the Companies [Audit and Auditors) Rules, 2004 as amended, in our opinien and to the best of
owr Information and according Lo the explanations given to us:

(i) The Company does nat bave apy pending itigations which woeeld Empact its linancial position.

(i) T owr opinion and as per the nformation and explanations provided to us, the Conpany hag
nat enterad into any long-term contracts including derivative contracts, requiring provision under
applicable Bws or accounting standards, for material foreseeable bisses.

(L) There were bo amounts which were requived to be trangferred to the livwestor Education and
Protection Fund by the Company.

(iv} a The commpany bas not advanced any luisds o or in any other perdons o entities, Gveluding
foreign entities [Cintermediaries”), with the understanding whether recorded in wring or
otherwise, that the Inteemediary shall, whethee, directy or indivecty lend or Invest in other
persnns ar enfites identified in any manner whatsoever by or on hehalf of the company
(“Ultimate Beneficlaries™) or provide any guaranbes, securlty or the like on belalf of the
Ultimate Beneflclaries,

b, The company has et received any funds from any persons or entities, including foreign
entities [“Funding Pares”] with the understanding whether recorded n wring or otherwise,
that the compary shall, whether, directly or indirectly, lend or invest in other persons or
enfithes identified In any nianner whatsoever by or on bebalf of the Funding Party ("Uitmate
Beneficiaries”] or provide amy guarantee, security or the like on behalf of the Ulkimate
Beneficlar|es.

. Bazed at the audit procedures that lave been cotsidered reasonable and approgriace i the
circumstinees, nothing has come tooour notice that has caused us to believe that the
represantations under sub-cloose (1) and (1) of Rule 11({e), as provided umder (a] and (b} above,
ennbain any malerial misstaieen.

{v] The coompany bas not declared or paid any dvsiend during the year.

{wi} Based on our examination, which lncluded test checks, the Company bas used accounting
software systems for mainmining its books of account for the year ended 315t March, 2026 which
have the feature of recording audit trall {edic log) facilioy and the same bas operated throughout
the year for all rebevant transactions recorded in the sofbware systems. Further, during the course
af sar zedit we did not come acrags any instance of the audit trail feature being tampered with,
and the audit tragl has been preserved by the f'_.r.u1'|i1ar|;|." as per the statutory rt-qulrcrnr.nl:s frar
record retentlon,

k In respect of the Compary, the feature of recording audit trail (=dit log) facility was not
enabled at the database layer to log any direct data changes for &l the accounting software
used for malntalning the books of scoount.

il. In respect of the Company, in the absence of coverage of awdit trail {edit log) with respact fo
databaze bevel in the Independent auwditor's repert o reladon to controls ab the service
arganisation for accounting software used for preparatéon of financial statements, which is
aperated by a thivd-party sofbware service provider, we ane anahle o cormment whether the sudit
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trall featare ot the database level of the sald software was enabled and operated throughout the
year for all relevant fransactions recordsd in the software, Further, where audit teatl (edit bog)
facifivy was enalded and operated, we did oot conse across any instance of the audit trall feature
heing mmpered with,

For 8 K Bhavsar & Co.
Chartersd AecaunanLe
[CAL Firm Registration Mumber: 00 45880W

Shivam Hhavsar

Proprietor

Membership Mumber: 1BOSG6G
D= 261805664 Y57
Drate: May 30, 2026

Place: Ahmedahad
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ANNEXLIRE "A° TO THE INDEPENDENT AUTITORS REFPORT OF EVEN DATE (W THE FINANCTAL
STATEMENTS OF Talwilkars Betier Value Fitness Limited

[ Referred to Ls paragraph 1 under ‘Beport on Other Legal and Regulatory Reguirements’ sectlon of
our repertto the Members of Talwallcirs Better Value Fitness Limived of even date)

T the hestof our information and according to the explanstions provided to us by the Company and
the books of seoount and records exanined by us in the normal course of audlt, we state that:

[} In regpect of the Comipany’s Praperty, Plant and Bquipment snd Intangible Assets:

[2) (A] The company L& malntaining proper records showing full particulars, ineluding quantitative
details and the situation of Property, Flant & Eguipment,

(B} The company have not possess any intangibles assets and therefore this clause is not
applicalle ta report,

(] According to the information and explanations given to us and on the basis of sur examination
ol the records of the Company, the Property, Phant & Equipment have been physically verified by
the management at reasonable intervals.

(ch Acoording to the information and explanations glven to us and on the basis of our examination
of the records of the Company, the company does not possess any Immovable property and hence
clawse 1(c) Is notapplicable,

(d] According to the infermation and explanations given to us and on the basis of tur examination
of the reconds of the Company, the company' has not revalued 5 Property, Plant & Eguipoment
during the year,

(=] According to the information and explanations given to us and on the basis of our examination
af the records of the Company, e procesdings have been mitated agaimst the company for bolding
Benami property amder The Benami Transactions (Prohibition) Act 1988, and rules made
thereunider. Hence, «lause 1=} 5 rwrt applicable.

if] (@} The ioventory has been physically verified by the management at reasonable intervals during
the year. In our oplnjon, the frequency of such verlfication k= reasonable, and procedure and
coverage as followed by ntanagement were appropriate. Mo discrepancles woere noticed an
veriflcation between the physical stocks apd the beok records thet were more than 10% in the
aggregate of sach clis of iwventoesg.

(16} The: Comipany has not been sanctaned worlking capital limita abeve U 5 crores, Inaggregyte, at
any points of me during the year, from banks or financial instructions an the basis of security of
curre st assets and hence reporting uader clause i) (] of the Order iz not applicable.

) 1047, Sun Gravitas, Nr. Shyamal Cross Road, Satellite, Ahmedabad-380015.
O (0 079-4924 2234 (M) +9] 94200 DETOT, 90947 48626 ) skbhavaarco Bamail.com

56|Page




S K BHAVSAR & CO.

CHARTERED ACCOUNTANTS

fii} A] The Company has not granted loans or sdvances and goasattees or security o subsidiaries,
joing venmires and associates,

B} Duaring the year the company has not provide advance in the nature of |oans, or given geamnise,
ar provided securty to any otlwer enticg.

iv] e cur opdrion and acearding to the information and explanations given to us, the company has
naot granted any loans or provided any guarantees orsecurity o the parties covered mmiler section
185 of the Act. The Company has complied with the provision of the section 186 of the Act in
respectof Investment madeor loan or guarantes or security provided to the parties covered under
secton 186 af the Act,

v] The company hag not accepted any depasits feom the pubiic in terms of Secton 73 te 76 oF any
ather redevant provisions of the Companies Act, 2013, Accordingly, pamgraph 3[¥]) of the Order
daes not apply to the Company.

wi] In pursuant to the mles made by the Contral Government of Indis the company & requested g
maintaln cost records as apediied under section 148( 1) of the act n respect of It products. We
have broadly reviewed the same and are of the apinion that, prima Rcee, the prescribed accounts
and records have been made and maitained, we have pot however made a detalled examination
af the records with a view te determine whether they are accurate or complete,

vii] (@] According to information and explanations given tous and on the hasis of our examination of
the books af agcount, and records, the Company has been generally peguliar in depositing,
undlisputesd statutory dues incdeding Income-Tax, Sales tax, Servics Tax, Gonds and Service Tax
and any other statutory dues with the appropriate authorites,

Accarding to the Infarmation and explanations glven to us, There wers no whdiEpuated amounts
payable in respect of Goods and Service tax, Income Tax and other material statutory dues in
arrears as at March 21, 2026 for a perlod of more than six months.

(b1 According to the information and explanations glven to us, there are no statutory dues referred
in sub-tlange (4] which lave not been depostted with the appropriate authorities on accouat of
any dlspute,

vit) According to the information and explapaticns given to us and on the basls of our examination of
the records of the Company, the Company has not surrendered or disclosed any transactions,
previously unrecorded as income in the boolks of account, in the tax assessments under the Inoome
Tax Act, 1961 a8 income during the year,

Ix}a] According to the records of the company examined by us and the Informatbon and explanatlon
given to us, the company has pot defaulted in repayment ol loang or borrewings to any fnancial
institution orF bank or government

b)) According to the infermatien and explanatiens glven to us and on the bagls of sur examination
al the Fecords of the Company, the Company las aol been declrsd a willful defaulter by any bank
ar financial Ipstitution or gevemment or government authoriy,

c) I our gpdnlon and according fo the information and explanations glven o us by the
minsgement the company has not talien any term loan dudng the year henee this clause of the
arder is not applicable ta the Company,
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d ) Accarding to the Information and explanatons given toos ol on an averall examlnotion of the
balance sheet of the company, we repaort that no furdds ralsed on short-term basis have been usexd
for long-term purposes by the Company.

&) According to the information and explanations given to us and onan oversllexamination of the
standalpne finandal statements of the Company, we repart that the Company has not taken any
funds from any entity or person on sccount of or te meet the obligations of itz subsidiaies or joint
venture as defined under the Act.

f} Aiccording to the information and explanatons given o us and procedurss performed by us, we
report that the Company has not ralsed loans during the year on the pledge of securlties held in
its subsidiaries, joint wentunes com pantes as dellned under the Aet

%} al The Comparny has not mised moneys by way of inttial peblic offer or further public ofer
{Including debts instruments]) during the wear, Accordingly, clause 3[x)[a) of the Order Is not
applicahle.

b During the year, the Company has not nide any preferenthal allomment o private placement of
shares or convertible debentures (hafly or partly or optionally] bt dunng the year issoed
crnvertible warrants and the same has been converied inequity shares.

xi] a) Based upon the audit procedures performed and the Information and explanations given by the
management, we report that no fraud by the Company or on the company by its officers or
etployees hag been natloed or reported during the vear,

b)) According to the Information and explanations given to us, ho report under sul-section [12) o
Section 143 of the Act has been filed by the auditors in Form ADT-4 as prescribed under Rules 13
af the Companies (Audit and Avditors] Rules, 2004 with the Central Government

c] We have taken Into canstderation the whistle blower complaints recelved by the Company
du ring the wear while determining the naturs, timing and sxtent of aur andit pmn-dllrr.':.

Wi} In awr opinken, the Company is not a Nidhi Company. Therefors, the provisions of claase 3
(xlia) 20x0b] and 3[z10)(c) of the Crder are nat applicable to the Company,

%HH) Im owr opinion, sl transactions with the eelated parties are In compliance with sectien 177 and
188 of Companies Act. 2003 and the details have been disclosed in the Financial Statements as
required by the applicable accounting standards

wiv) (a] Based on infarmation and explanations provided o us and ocur audit procedures, mopur
apinibon, the Company kas mot an internal audit spstem commensurate with the size and natwre of
its business.

(b} Aased on information and explanations provided to us, the company has not Internal Audit
gystem as specifled in (a) above, company has not provided avy luternal Aodit Reports 6l date
for the period under audit,

sv | Baged upon the audil precedures performed and the information and explanations ghven by e
management, the comparny has not entered into any non-cash transactions with directors or
persons conpected with hilm, Accardingly, the provigions of clause 3 [xv) of the Ovder are not
applicable to the Company and bence not commented wpon
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wvl) According to information and explanation given to ug, we are of the opldon Ut the Company i4
not required to be registered under section 45-14 of Reserve bank of India Act, 1934 and the
company is not & Core Iovestment Company (CIC) as delined (o the regulation made by te
Keserve ank of India, accardingly the provision of clause [(2o1] af the arder is not applicable,

xwil] The Company has not incurred cashlosses in the current financial year and Bs, 8,65 Lakhs losses
in the immediazely preceding lnancial year.

#wlil) There has been me resignation of the statutory auditors during the year and therefore this
clause is ot applicable i report

kv Aceording to the information and explanations given te us and on the basis of the linancial ratios,
ageing and expected dates of realisation of finandal assets and payment of financial liabilities,
otfer Informatbon accom panying the standalone [Enancial statements, our knowledze of the Board
af Directors and mianagement |1|.=|1: and based on our examination of the evidence supparting the
asgumptions, pathing has come to our attention, which causes us to believe that any material
uncertainty exists as on the dake of the audit report that the Enmp:n].r is |1nl.1'.;4|;|:||i|r of mr-rl:irg ks
Hahilitles existing at the date of halance sheet as and when they fall due within a period of one
year from the balance sheet date. We, however, state that this is not an assurance as bo the fubare
wlabllity of the Company, We further state that our reporting ks based on the facts up to the date
al the aucdit report and we neithe r give aoy guarantee nor any assurance that all lalbilivies Geling
due within a period of one year from the balance sheet date, vall get discharged by the Company
ag and when they tall dwe,

wx] Section 135 of Compatibes Act, 2013 12 not applicable te company. Henee feparting ubder ¢l ause
A(xx]) af the Drder is nok applicable,

For 8§ K Bhavsar & Co.
Chartered Aocountants
LCAT Firm Registeation Kiumber: 01458800

Shivam Bhavsar

Proprictor

Membership Kumber: 1B05GG
UDIN- 261805660 EYSF0T ]
Mg May 30, 2026

Place: Ahmedabac
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“Annexure BY tothe Independent Auditor's Report of even date on the Financial Statemsents of
Talwalkars Better Value Fitness Limited

Report on the Internal Financial Controls ander Clause (i) of Sub-section 3 of Section 143 of
the Companles Act, 2013 [“the Act”)

Wi have sudited the internal financial contrals ever financial reporting of Talwalkars Better Valee
Fimess Linited [“the Compaty™) as of March 31, 2026 b conjunction with our andit of the fnanckal
stutements of the Company for the year ended on thal date.,

Management's Responsihility lor Internal Financial Conbrols

The Coampany's management @& responsible for establishing and maintalning Internal finaocial
controls based on the intermall confrol over financial reportng criteria established by the Company
considering the essential components of nterpal control stated o the Gildance Mate on Audit of
Intermal Financial Controls Over Financial Reporting sswed by the Institute of Chartered Accountants
of India These responsibilities nclede the design, Implementation and maintenance of adequate
internal financial controls that were opembing effectively for ensiring the orderly and efficent
conduct of (= business, including adherance bo company’s policles, the safepuarding of It8 aszets, the
preventson and detection of Frawds and errors, the accuracy and completeness of the accounting
records, ami the timely prepamation of rellakble financial Information as required under the
Companies Aot 2013,

Aunditors’ Responsibility

Dk respons bility ks o express an opinbon on the Company's Internal fnandal controls over fnancial
n:l'nnrring based on our sxd it We conducted ouar audit insccordamce with the Guidance Mede on Aedit
of Interral Financial Controls dver Financlal Reporting [the *Guldance Mabe®] and the Standards on
Awditing, issued by ICAL and deemed to be prescribed under section 14310 of the Compames Act,
21 E, to the extent applicable to an @it of internal financal controls, both applicable to an audit of
Intermal Flnancial Controls and, both [ssued by the Institute of Chartered Accountants of India, Those
stamdierds and the Guidance Note require that we comply with ethical requiremenits and pian and
perferm the audit fo obtain reasomable assurance about whether adeqeate internal financial controls
over Mnancal reparting was established and maintained and if such contreds operated effectively in
all material respects,

Dur mudit invelves performing procedures o obtain audit evidence about the adequacy of the
Internal financlal controls system over financial reporting and thelr operating effectivencss. Dur
audit of intemal financal controds ower Anancial reporting includesd obtaining an understanding of
Internal financlal controls over financkal reporting, assessing the risk that a material weakness exists,
andd testing arxl evaluating the design and epecating effectireness of Infermal contrel ased on U
assesscd nsk The procedures selected depend on the auditor's judgement, including the assessment
of the risks of materal messtatement of the financial statements, whether dwe to fraed or emror,
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Wie believe that the audit evidence we have obhiained & sulficient and apgropriate tw provide a basls
for our audit opinion an the Company's internal Anancial controls system over financial reporting
Meaning of Internal Financial Controls Over Financial Reporiing

A company’s nternal financial control over Anancial reporting iz a process desigoned to provide
reasonable assurance regarding the reliability of financ@al repoarting and the preparaton of financial
gtaterments for external purposes In pccordance with pererally ocoepted accounting principles. A
company’s internal financial controd over financial reporting incldes those policies and procedures
that 1] pertain to the maintenance of records that, in reasonable detall, accurately and falrly reflect
the frangsctions and dispositions of the assets of the company; (2] prosvide ressonable assurnoes that
transactons are recorded a5 necessary to permit preparation of financtal statements in accordance
with generally accepted accounting princlples, and that receipts and expenditures of the company
are heing made only in accordance with autharisations of managem entand directors of the company;
and [3) provide reagonable assurabce regarding preventdon or tmely detection of usauthorised
acquiisiteon, use, or disposition of the company’s assets that could have a material effect on the
fnaneial statements.

Inherent Limitations of Internal Financizl Contrels Over Financial Reporting

Because of the iInherent limitations of internal financial centrols ever financial reparting, including
the possibility of coflusion or improper management cverride of controls, material misstatements
due to error oF eaoud may ooour and not be detected. Alsa, profections of any evalustion of the intermal
financial contrals sver financlal repordng to futare pedods are subject to te risk that the Intemal
financial mnirel over financial reporting may become inadegquate becanse of changes i conditions,
or that the degree of compliance with the policles or procedures may deteriorate,

Duealified Oplnion

According te the informatien and explanation gliven to us and based on our swdis, the following
matertal weakness has been identified in the operating effectiveness of the Company's infemal
financial contrals over flnancial repordng as at 31st March, 20262

The documentation in respect of specific policies and procedures and the IT Controls pertaiming o

internal financial controls cver financial reporting are not adeguate and needs to be further
atrengthenisd.

A “material weakness" is a deficlency, or a combnation of deficlencles, (n Internal contrel over
fimancial reporting. such that there is 3 reasohable pessibility that @ material mistatement of the
Company’s annual or interim financlal statements will not be prevested or detected on a Hmely basis

In our ppinion, except for the possible effect of the material weakness described above on the
achievernent of the objectives of the controd Criterla | the Company has maintabned | in all matergal
respects, an ndequate (eternad Anancal controls system over financial reporting and sach intemal
fimancial conteols over limncial reperting weare opemting effectively as at Mareh 31, 2026, baged an
the intemal control over financial reporting criferia established by the Company considering the
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esgential components of internal control stated in the Guidane: Note on Awdit of Interaal Finanekal
Contrels Ower Financial Reporting issued by the [nstitite of Chartered Accoamtants of India,

We have considered the manerial wesknesses identificd and reparted above in determining the
pature, Hoing and audit teste applied i our swdlt of the financkal statements of the Company and
these material wealknesses above does not affect pur opinien an the financial statements of the
Campainy.

For 5 K Bhavsar & Co,
Charterad Aocountani
ICAl Firm Registration Mumber: 014588000

Shivam Hhavsar

Proprietor

Membearship Numbar: 1BDSG6
UDIN- 261R0566 TRCYST0T ]
Dare: May 30, 2026

Flace: Ahmedsbad
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TALWALKARS RETTER VALUE FITHESS LIMITED
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Kodes to the Audited Standalone Financial Statements for the Year Ended 3158 March, 2026

L Corporate Information Talwalkars Better Walse Fitness Limited {‘the Company’] was
incorparated in 2008 and 12 engaged (n tee business of operating and Franchising lealth, inees,
avel wellness camtres It lpdia, The Company™s equity shares are |sted an BSE Limited and the
Mational Beck Exchange of Indiz Limited [PSE): bwever, trading continees ta remain sispensdod
as at the reparting date.

The Company umleraent the Corporate Insolvency Hesolution Process (CIRF] under the
Imsotvency and Banloruptoy Code, 2016 [IRC), was ardered into liquidation on ZBth April. 2022,
aml was subsequently acquired as a going concern. fontrol was transferred to the suocessful
acquirer [the Mew Promobers'), and the Company mow operates under a reconstsuted Board of
Derectors effective from the Transfer Date of 7th November, 2024,

2, Basis of Preparation and Statement of Compliance These standalone finaneial statements
havée biem preared In accardance with the Indian Account ing Standands (Ind AS) sotified under
Section 133 of the Companles Act. 2013, read with the Compankes {Tndian Acoounting Standards)
Rulas. 20115, as amended, and the presentation requirements of Daision 1 of Schedule 110 te the
Companies Act, 2013,

The hnancial statements kave been prepared oo 2 histoncal cost convention and accrual basis,
axvept formsets and labilitles recorded a0 values determined by masagement pussuant to Fresh
Start Aceosintiing and certaln finascial instrurents measured ot falr valae, The fenetiona] mnd
prosantation currency is Indian Rupees [INR), rounded to the nearest laléie. Al assets and
lizhilities have been classified as current and non-current based on the Company's pormal
operating cycle of 12 months.

3 Muterkal Accountimg Policles

3.1 NCLT Rellet Order and Fresh Start Aceounting During the year, the Hon'ble NCLT, Mumbai
Bench, wide lts Order dated 26th February, 2026, granted spacific reliefs wlich masdate the
adaption of Fresh Start Accounting effective from the Trarsfor Bae,

=  Extinpuishment of Lizbdlities: A dues vwed to Finascial Crediters, Opsratbomal
Creditors. and Statutory Autheritias pertaining to the pre-Transfer Date persod stand
permansitly extinguished These liabilites kave been derecognized in full witls the
resulting gain transferred to Capital Reserve. raprasenting a capital vestructuri ng event
rather than an operating gain.

= Aszel Revaluation: Property, plant and squipment, and other tmnslerrad asseis have
bee meeorbed gt memagement-cletermined walses pencling o formmal Gudepencent
techtical valuaticn,

=  Capital Redwotion: Theentire pre-existing issuad and paid-up eguity share capita) stunds
cancelled without payment ta the erstwhile sharehalders.

= lmmunity: The Company is granted absolute immanity under Section 324 of the 1BC from
prosecutian ard Habibty for any defauh commimed peior to the Tramsfer Date,
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» Exceplional ems: An amount of 17,553.00 lalchs has been recognized a5 an exceptional
item in the Statement of Prafit and Loss, reflecting the net effect of Fresh Start Acoounting
aifjustiments nivt rovted o Capital Reserve,

3.2 Going Concerm Assmmption The Comnpany has bean acquired free of pre-Transfer Date
liahbilities and benefits from statubory protections under Section 22A of the [BC Howswver, a
mterial upeertainty exists that may cast significant dowbe on the Company's ability to eontinue
as z going concern Future operstions rely on the successtul allotment of 100.00,000 new equaty
shares, lifting of the trading suspension by BSE aml M3E, obtaining pending SEBE apperovals. and
revoiTm e g Fevenue-generating fitness aperatinns, Having vegasd to the legal proatections aisd
the reconstituted Board's revwival plans the finanoal statements have been prepared on a going
concerm Baals,

2.3 Use of Estimates and Judpements The prepacation of financial srabements pegisises
management to make estimates and assumptions affecting reported amounts of assets. [Eabili tes,
income, and expenses. Given the Company's recent emergence from Giguidation amd the
prolonged dormancy of its Gleess centres, elevated judgensent is reguired for asset valaation,
iletermining vsefal lves ssessing inpalrment. aml the revesabllity of historical llanoe
[imcludipg trade receivalbles, leans, asd deposits],

A4 Property, Plant and Equipsient (FPE) & tmpalrment (Ind A5 16 & Ind AS 26§ PPE =
typacally stafed &t cost less accumulated deprecation and fmpairment losses, However, assets
transferral pursiant to the geing-coreem sale have been recopnized at values determined by
management. Depredation is provided on a straight-line written-down-value basis aver the
useful bives presoribed under Schedule 1 to the Companies Act, 20013, Due to the kad of a
completed technleal agsessment lollowing the Bguldatbon peciod, impalrmsent bosses under [l
A% 36 leave not ver been recagnized and will be evaluated prospectively upon finslzation of the
azset recoveralbality assessment

4.5 Financial Instruments (Ind AS 109)

= Fimancial Assets: Initially recogized af Far value plus sttributable transacton costs,
Subsoquently measured at amortized cost using the effective interast rate {EIR) methed
if Beld to collect contractual csh fiows. The Company applies the sxpected credit inss
(ECL] moded, utilizing the simplified approach for trade pecsivables, to Pecogpize
imspralrment keas allowances based on lifetime BCL,

« Fimancial Liahilities; Initially meognimed st fair valug and sulsequeently measured a
amartized cost. As a departure from the standard de-recognition policy, financial
hiabihities extinguished pursuant to the NCLT Relief Order have been derecognized wath
the gain credited directly to Caplitall Reserve,

A6 Revenns Recognition [Ind A% 115) Bevenes s recagnl2ed when it i3 prebable that emnomie
henedica will Bosy to the Company and performance obligations are aatisfied. Consideration
reflects the amount the Company expects ta be entitied to in achange for rendaring services
[primarily membership and Einsss-centre operations]. Mo revenue bom operations has been
recognrzed during the current year as the fitness contres remained non-operational,
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4.7 Income: Taxes (Ind AS 12} Income tax conprises current and defevred o Current ta is
recopnized hased on estimated tax Eability under the Tncome Tax Act, 1961 No aarrent tax
provisian was made as the lizhility write-back is a capital receipt. Deferred tax assets [OTA] are
only recogmized to the extent it is prohable that fnlure taxable prufits will be svailable o atilice
tempurary differences. The Company has not recognized any OTA for wnabsorbed losses or
depreciation due ta the uncertalnly of kear-term futupe taxable profits pending the resumption
of operations,

2.8 Provisions. Contingent Liahilities, and Contingent Assets (Ind AS 37) Provigions sre
recopnized when there is a present legal or constructive obligation a5 a result of past events, an
autfiow of Fesources & probable; and o reliable estimate can be made, Contingent labilities from
the pre-Tramafer Date period stand extiguished due fo e MCLT Relwef Oeder and Section 324
immunity, and are not disclosed.

2.9 Earmings Per Share [Ind A5 33) Basic EFS is computed by dividing et profis or boss by the
weighted opverage number of equity shares outstanding. Due to the cancellation of the entire pre-
existing equity share capital without compensation and the pending allotrent of new equity
shares. the reported EPS must be mterpreted in light of the ongoing capital restructunng,

310 Cash and Cash Eguivalents & Cash Flows (Ind AS 7) Cash and cash equivalents camprise
cash an hand and demand deposits weth origmal maturities of three months or b=, Cash flows
are reporied using the indirect method. Kon-cash itenss arising from Fresh Sart Accounting,
specificlly the Hability write-backs and asset pevaluations, have been enticely elimimated In
arviving at cash flows from operating activities

2.11 Disclesures as required under Secion 22 of MSMED Act, 2006

The information regarding Micra Emall Enterprises has been determined an the hasis of
informaticn available with the Company which & as follaws:

o {Ra ln Lakls
Particulars As ol Asal
J4st March, 315t March,

20246 2025
The prineipal smount and the interest due theron [to be - *

shown separately] renmining unpaid o any supplier as at |
the end of secounting vear
The amount of interest paid by the buyer under MSMED Act,
ZMHM aleng with the amounts af the paement made te the
supplier beyond the diee date during each accountng year:
The amount of interest due and payable for the persod
[where the principal has been podd bt interest under the
MSMED Act. 2004 nat paid); :
The ampunt of interest accrued and remaining unpaid at the
end ofaccountingyeaniand |
The amownt of fntler intereat due and payable even in the
succeeding wear, unatil such date when the interest dises ag
above are actuafly pand to the small ent=rprise, for the
purpase af dsallowance a5 3 deductibie expenditure under
section 23,
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212 Belated party disclosures as required under Indian Acooumyting Standard 24, "Related

party disdosures” are glven bebow:

a. List of Related Partles

Mame of the Party :
Hey Manapement Personnel

fignesh Lasaiawala (weE 16,03 2026]
Privanshus A Sheth [wed 16,/03 F 2826}
Satish Kalmaste (wei 16,03,/2026)
Bamlesh Bacham [wef 140472026
Arvind Blaanushali (wef 1603720263
Burpbhai Ruspareliva [l
1602 T02E)

7. Ehilpa Singh (we t 16/03,2026)

ol L

Relationship

Independent Directar
Independent Directar
CFD

Diredtar

Managig Drector
Director

Diirsctar

(thers

«  Hafi [2gi Advertising Provate Limiged

e Aum Acdvertising Ancl Medda Private
Limnsted

« Entertzinment dmp Privase Limited

« Angat Stodias Privabe Limited

« Hig Umhbrelia Entertainment FPrivabe

Limited

Btz Masic Limited

Yaah Animation Zome LLP

Wieleos Reality LLP

Ll Meds LLP

Weeengs Media LLFP

ZEneast FRim Distribiatbon LLP

SEY DCCEAN INERASTRULTLRE

Limnsted

Magnanimous Trada & Finence Lid

Mpf Sy=tems Limited

Epe First Limited

E Trav Tech LimHed

Laading Leasing Firance  And

Irvaeimant Company Limeed

Enterprises owned or abgniheantly lafluenced
by Bey Managenwent Personnzl and ¢ or their
Belatives

h. Transactions with Related Parties

(Rs In Lakhs]

Farticulars Nature of Transactlon Year Ended | Year Ended

Arving Bhanushali ' Loan Taken : 0,0

31= March, | 31=March,
2026 2005

Ehilpa Singh Loan Taken - 200.H)

Winmd Bhanushali _|..v|1u|'| Takei - 0,141

< Balance Outstanding of Related Parties

{Rs. In Lakhs)
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Name of Party | Receivable/Pavahle | As at 31 March, | As at 319 March,
! 026 pilrii
Arvimd Ehanushali Fayahle A0, Dk LI}
shilpa Singh Payable 200, 200,00
Wiad Bleanushali Payahle A0 A} AL K]

2,13 Capital management

Fizr the paitpose af thwe Company’s capital maagement capital ischades issved equity capital and
all eilwer eoquity peserves attributabbe to the equity holders of the Company, The Company stelves
to safeguard ils shility to continue as a going oocemn o that they can maximise returns for the
shareholders and bensfils for other siake holders. The aim 0 maintain an eptimal capital

simuctire and minimess cost of capatal,

The Company manages its capital stracture and males adjustments in Fight of changss in
evonemic ohditions and the requiremants of the financial covenants To maintain or adjust the
capital strueture, the Company may return capital to shareholders. bBsaie new shaves or adjust the
dividend payment 1o shareholders [If permitted). Constatent with others in the industry, the
Company manitors (s capital uging the gearing rotlo which ke total debn divided by total capital
plus totall debiz

{Rs Tn Lakhs)
Particulars Asat Asat
315t March, 2026 | 315t March, 2025
Tatul Dobts 1000040 18579.59
 TotalBquity I 14384.13 . I244.64
Total debits to equity Ratio (Gearing rata) | 07 : a2y

Mate : For the purpose of compating total debt to tokal equity ratie, total equity inclixles equity
share capital and other eguity and total debt incledes long term borrowings, short tenn
barrwivdngs. long term leass [mbalitbes and short term beage liabBiles,

114 Corporale Social Responsibility
The Provision for C3F are not applicable as per Section 135 of Companins act 2013,

15 ADDTTIONAL REGULIATORY MNFORMATION REQUIRED BY SCHEDUILE W1 TO THE
COMPANIES ACT, 2013

1. The Company does not have any benami property beld io iz mame, No proceedings have been
inlbiated an o are pending against the Conmpay for lsobding benamb peaperty under the Bemai
Transactions [Prohibition] Act. 1988 [45 of 1988 and Rides made thereunder,

2. The Company has complied with the reguirement with respect to number of layers a=
prescribied unider s=ction 2(87 ) ofthe Companies &ct, 2003 read with the Companess [Restriction
an number af layers) Rules, 2087,

A, Utilization of borrowed funds and share premium
[i] The Cempany has not pdvanced or loaned oc invested funds to any other persea(s] or
entity[ies), indwding foreign entitves (Intermediaries] with the understanding that the
[termnediary shall:
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a irectly or indirectly lend orinvest in other persons or entities identified in any manner
whatscever by or cn belalf of the Congpany (Ultinwate Beneficaries] or
b, Provide any guaraites, security or the like to or en lehaif of tee ultimate beneficiaies

[ii} Tlee Commpatiy haa e received any furd from any persen(s] or entity[ies], including
far=ign entities [Funding Party] with the understanding [whether recorded in swriting or
otherwise ) that the Company shall:

adirectiyarindirectiy lend arirvest in other persons or entitées identified in any manner
whatscever by or on belalf of the Funding Party [Ukamate Beneficlariea] or

by provide any guarsntes, security ar the like on behall of the ultimate beneficiaries,

4. There B ta income sirendered o disclosed as iboome daring the year n tax asessments
under the Income Tax Act. 1961 [such as search or survey], that has oot been recorded i the
bonks of aconunt,

. The E:rnll'mlu,l e it traded ar invested Crypln CErrency or virtual CUITanCy dllring the WA

B, The Company does aod have any chacges or satisfection of changes which i yat e be peglstersd
with Registrar of Companies beyond the sltutory

7. Drrrimg thee year. the cornpany has noet anneunced any dividend during the year,
B The Compatiy las not been dedared wilful defauler by amy banks,
Prior year comparatives

Previous year's figures hawve been regrouped or redassifisd, to monform o the current year's
presentation wherever considered necessary,

For, 5K Bhavsar & Cin For & on hehalf of the Board of Directors of
Chartered Ao cuntants TALWALKARS BETTER YVALLUE FITHESS LIMITED
Firmn Reglatration Mo, 1458800

Shivam Blavsar Arvind Bhamashall Shilpa Singh
Propeetor [Managing Directos] [DMrector]
Membership Mo 1E1566 (LR G011 34211) [OUM: ad5114)

LDIN: 2618056605l TRS1 14

Kamlesh Baclani Satish Kalmaste
Company Secretary CFO

Place: Ahmedalad Place: Mumbaai

Crate: May 30, Mi2e Drate: May 30, 2026
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Eabasnant of Changes in Egully %o The year ended Wanch 31, 258

{(B= in Lakhs)
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(e Wewech, 1098 i LYo oI 0
1= March, 2020 1.00 2100 LeTe 1] Eh{CEE
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Teial Prol e oimp e e ieho i T i [IIET] .00 [T
Cevighains 20 450 L] Uel]
| Trreriar ) Emngs il 1=
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E-\.-. T 1 T
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TALWELFARE BETTER VALLE FITHESS LINITED
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TALWRLIARS BETTER VALLE PTHESS LIMITED
Mziw pa finarcizd suismanis forthe year snded 11es Marcs, 2050
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TALWALKARS BETTER VALUE FITNESS LIMITED
CIN: L92411MH2003PLC140134

Registered Office: 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn., Andheri West,

Andheri, Mumbai, Mumbai, Maharashtra, India, 400053

X talwalkarbetter@gmail.com | Qs +91 98199 44575 |@ talwalkarsfitness.com

FORM MGT-11
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 Member(s)

Registered Address

E-mail id

Folio No.

DP Id

Client Id

[ / We, being the

1. Name

Member(s) holding shares of Talwalkars Better Value Fitness Limited, hereby appoint:

Address

Email Id

Signature

or failing him / her,

2. Name

Address

Email Id

Signature

or failing him / her,

as my / our proxy to attend and vote (on a poll) for me/us and on my / our behalf at the ANNUAL
GENERAL MEETING of the Company to be held on Wednesday, 30t September, 2026 at 11:30 A.M at 1702,
17th Floor, Signature (By Lotus), Off Veera Desai Road Extn., Andheri West, Andheri, Mumbai, Mumbai,
Maharashtra, India, 400053 and at any adjournment(s) thereof in respect of such resolutions as are

indicated below:

Ordinary business:

1. Adoption of Financial Statements for the FY 2025-26.

2. To appoint a Ms. Shilpa Singh [DIN 08448114] as Non-Executive Non independent Director,
who retires by rotation, and being eligible, offers himself for re-appointment.

3. To Appointment of M/s. S K Bhavsar & Co, Chartered Accountant, (FRN FRN:5880W) as
Statutory Auditor of the Company for a period of five years
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Special business:

4. To Regularization of Additional and Managing Director, Ms. Meena Arvind Bhanushali [DIN:
10816424] as Managing Director of the Company.

5. Adoption of New Set Memorandum of Association and Insertion of Additional Main Objects

6. To Appointment of M/s. Pooja M Patel & Associates Practicing Company Secretary as
Secretarial Auditor of the Company for a first term of five years

Affix Re. 1
Revenue
Stamp

Signed this day of 2026

Signature of Shareholder:

Signature of Proxy holder(s):

Note: This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the Meeting.
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TALWALKARS BETTER VALUE FITNESS LIMITED

CIN: L92411MH2003PLC140134
Registered Office: 1702, 17th Floor, Signature (By Lotus), Off Veera Desai Road Extn., Andheri West,
Andheri, Mumbai, Mumbai, Maharashtra, India, 400053

X talwalkarbetter@gmail.com | Qs +91 98199 44575 |@ talwalkarsfitness.com

MGT-12
ATTENDANCE FORM/ BALLOT FORM
(TO BE USED BY SHAREHOLDERS PERSONALLY PRESENT/THROUGH PROXY AT THE MEETING
AND HAVE NOT OPTED FOR E-VOTING)

Name & Registered Address
of the Sole / First Named
Member

Name of the joint holders
Registered Folio No /

DP ID No. / Client ID No
Number of Shares held

[ / We hereby exercise my / our vote in respect of the following resolutions to be passed for the business
stated in the Notice of the 16t Annual General Meeting on Wednesday, 30th September 2026 at 11:30
AM (IST), by conveying my / our assent or dissent to the resolutions by placing tick (V) mark in the
appropriate box below:

I/ Weassent |I/Wedissentto

Resolutions No. of to the the
Shares Resolution Resolution
(FOR) (AGAINST)
Ordinary Business
1. Adoption of Financial Statements for the FY
2025-26 (Ordinary Resolution)
2. To appointment Ms. Shilpa Singh [DIN

08448114] as Non-Executive Non-
Independent Director, who retires by rotation,
and being eligible, offers himself for re-
appointment. (Ordinary Resolution)

3. To Appointment of M/s. S K Bhavsar & Co,
Chartered Accountant, (FRN FRN:5880W) as
Statutory Auditor of the Company for a period
of five years

Special Business

4. To Regularization of Additional and
Managing Director, Ms. Meena Arvind
Bhanushali [DIN: 10816424] as Managing
Director of the Company. (Ordinary
Resolution)

5. Adoption of New Set Memorandum of
Association and Insertion of Additional Main
Objects (Special Resolution)
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6. To Appointment of M/s. Pooja M Patel &
Associates, Practicing Company Secretary as
Secretarial Auditor of the Company for a first
term of five years (Ordinary Resolution)

Place:
Date:

............................................. (Signature of the Shareholder/Proxy)

Note:

This Form is to be used for exercising attendance/ voting at the time of Annual General Meeting
to be held on Wednesday, 30t September 2026 by shareholders/proxy. Duly filled in and signed
ballot form should be dropped in the Ballot box kept at the venue of AGM.
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