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Date: 28" November, 2016

To, To,

Listing Department Listing Department

BSE Limited National Stock Exchange of India Limited

Phiroze Jeejeebhoy Towers Exchange Plaza,

Dalal Street, Fort, Bandra Kurla Complex,

Mumbai 400 001 Bandra (E) , Mumbai — 400 051

BSE Code: 533200 NSE Scrip Code: TALWALKARS
Particulars Transferee/ Resulting Company Transferor/ Demerged Company
Name of the | Talwalkars Lifestyles Limited Talwalkars Better Value Fitness Limited
company
Date of | 23 April, 2016 Incorporated on 24 April, 2003 under the
Incorporation name and style “Talwalkars Better Value
& details of Fitness Private Limited”. The name was then
name | changed to its present name of “Talwalkars !
changes, if Better Value Fitness Limited” on 7
any November, 2009, upon conversion into a

public limited company
Registered 801 - 813, Mahalaxmi Chambers, | 801 - 813, Mahalaxmi Chambers, 22, !
Office 22, Bhulabhai Desai Road, | Bhulabhai Desai Road, Mumbai
Mumbai, Maharashtra - 400026 Maharashtra - 400026

Brief This Scheme of Arrangement (“Scheme”) provides for demerger of Gym Business

particutars of | of Talwalkars Better Value Fitness Limited (Company Registration Number: 140134
the scheme and having Corporate Identification Number: [92411MH2003PLC140134
incorporated under the Act (as defined hereinafter) on April 24, 2003 (“TBVFL” or
“Demerged Company”) into Talwalkars Lifestyles Limited (Company Registration
Number: 280127 and having Corporate Identification Number:
 U93090MH2016PLC280127 incorporated under the Act on April 23, 2016 (“TLL" or
| “Resulting Company”) pursuant to Sections 391 to 394 of the Act and other

Rationale for 1. In order to achieve better management and to have clear focus on business

provisions of the Companies Act, 2013 as may be applicable. 1
|
the scheme '

operations, the management of Demerged Company has decided to |
r} emerge Gym Business, thereby transferring Gym Business of TBVFL to TLL,
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in the interests of maximizing overall shareholder value.

2. Therefore, with a view to effect such plan, the Board of Directors of
Demerged Company and the Resulting Company proposes that the Gym
Business of the Demerged Company be transferred to and vested in the
Resulting Company on a going concern basis to be undertaken through this
Scheme under the provisions of Sections 391 to 394 read with relevant
provisions of the Companies Act, 1956 and the Companies Act, 2013, for

such consideration and in such manner as provided for in this Scheme.

3. Accordingly, this Scheme under Sections 391 to 394 and applicable
provisions of the Companies Act, 1956 and the Companies Act, 2013, has
been proposed to provide for transfer of Gym Business of the Demerged

Company by way of demerger to the Resulting Company.

i

4. Upon the sanction of the Scheme by the High Court and the Scheme‘;
becoming effective on the Effective Date, the Gym Business of thei
Demerged Company shall stand transferred to, and be vested in, the%
Resulting Company on and from the Appointed Date for all intent and |

purposes

Date of | 24" November, 2016 240 November, 2016
resolution

passed by
the Board of
Director  of

the company
approving
the scheme

Date of | Not Applicable 24" November, 2016
meeting  of

the Audit
Committee in
which the |

draft scheme

has been




Talwalkars Better Value Fitness Lid.
Regd. Off.. 801/813, Mahalaxmi Chambers, 22, Bhulabhai Desai Road, Mumbai 400 026.
Tel.: 6612 6300. Fax: 6612 6363. Website: www.talwalkars.net CIN: L92411MH2003PLC140134

Talwalkars

Spreading fitness since 1932

approved

Appointed
Date

1* April, 2016

Name of
Exchanges
where

of

the company

securities

1. BSE Limited;
2. National Stock Exchange of India
Limited; and

are listed
Nature of | TLL is proposed to be engaged in the | TBVFL is engaged in the business of
Business business of owning, managing and | owning, managing and franchising
franchising gymnasia, fitness centers and | gymnasia, fitness centers and health
health clubs clubs. It also renders different types
of healthcare and beauty services
including  diet, nutrition, yoga,
physiotherapy etc.
Capital Authorized Share Capital Authorized Share Capital
before  the | 10,000 equity shares of Rs. 10/- each 32,000,000 equity shares of Rs. 10/-
scheme gach

Issued Subscribed and paid-up Share
Capital

10,000 equity shares of Rs. 10/- each

Issued Subscribed and paid-up Share
Capital

29,704,856 equity shares of Rs. 10/-
each

No. of shares
to be issued

TBVFL as consideration for demerger

29,704,856 equity shares of Rs. 10 each, issued by TLL to the shareholders of

Cancellation
of shares on

10,000 equity shares held by TBVFL in TLL
shall be cancelled pursuant to the scheme

account  of

Cross

holding, if

any

Capital after | Authorized Share Capital Authorized Share Capital
the scheme

30,000,000 equity shares of Rs. 10/- each

Issued Subscribed and paid-up Share
Capital

| each

32,000,000 equity shares of Rs. 10/-

Issued Subscribed and paid-up Share
Capital
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29,704,856 equity shares of Rs. 10/- each

29,704,856 equity shares of Rs. 10/-
each

Net Worth : (Rs. In Crores) (Rs. In Crores) |
Pre 0.007 392.85
Post 258.77 134.07

Valuation by | Firm Name: M/s. SSPA & Co. (Chartered Accountants)

independent Firm Registration Number: 128851W

Chartered

Accountant -

Name of the
valuer/valuer

firm and
Regn no.
Methods of | Refer to Share Entitlement Report issued Refer to Share Entitlement Report

valuation and
value per

share arrived

under each
method with
weight given
to each
method, if
any.

by M/s. SSPA & Co. (Chartered
Accountants)

(as attached herewith)

issued by M/s. SSPA & Co. (Chartered
Accountants)

(as attached herewith)

Fair value per

Refer to Share Entitlement Report issued

Refer to Share Entitlement Report

shares by M/s. SSPA & Co. (Chartered issued by M/s. SSPA & Co. (Chartered
Accountants) Accountants)
(as attached herewith) (as attached herewith)
Exchange The share entitlement ratio for the demerger of Gym Business from TBVFL to TLL:
ratio “1{One) equity share of TLL of INR 10 each fully paid up for every 1 (One) equity
share of TBVFL of INR 10 each fully paid up” |
Name of
Merchant

Banker giving
fairness

opinion

Inga Capital Private Limited
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Shareholding
pattern  (as

Attached herewith

on
18/11/2016)
No of | 7 14923
shareholders
(as on
\ 18/11/2016)
Names of the Girish Talwalkar 1. Madhukar Talwalkar
Promoters 2. Vinayak Gawande
Prashant Talwalkar 3 Giris?\ Talwalkar
3. Harsha Bhatkal 4. Prashant Talwalkar
5. Anant Gawande
6. Harsha Bhatkal
7. Better Value Leasing and

Finance Limited

Names of the Girish Talwalkar 1. Madhukar Talwalkar
Board of Prashant Talwalkar 2 Vi.n.ayak Gawande
Directors 3. Girish Talwalkar
Harsha Bhatkal 4. Prashant Talwalkar
5. Anant Gawande
6. Harsha Bhatkal
7. Manohar Bhide
8. Raman Maroo
9. Avinash Phadke
10. Mohan Jayakar
11. Abhijeet Patil
12. Dinesh Afzulpurkar
13. Mrunalini Deshmukh
Details Not Applicable Not Applicable
regarding
change in
management

control if any

For Tafwalkars Better Value Fitness Limited

Avanti Sankav
Company Secretary
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