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ANNEXURE 111

SECRETARIAL AUDIT REPORT
For the financial year ended March 31, 2019
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

HANMAN FIT LIMITED

Regd. Office: 702 CONCORD CHS LTD., JVPD SCHEME PLOT NO.1 NEAR SHIV SAGAR
HOTEL, N.S.ROAD VILE PARLE [W] MUMBAI Mumbai City MH 400056 IN

[ have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by HANMAN FIT LIMITED (formally known as
Powerhouse Gym and Wellness Limited) (hereinafter called the Company). The Secretarial Audit
was conducted in a manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute 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, the company was listed on 21+ October, 2014 on Bombay Stock Exchange (SME IPO
Platform) and I hereby report that in my opinion, the Company has, during the audit period
covering the financial year ended on 31+ March 2019 (‘Audit Period’) 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 m

ade
hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31+ March 2019 according to the
provisions of:

(i) The Companies Act, 2013 (‘the Act’) and the Rules made thereunder-
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N.S GUPTA & ASSOCIATES Continuation Sheet

(ii) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA) and the Rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings(Not Applicable to the Company during the Audit Period);

(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; (Not Applicable to the Company during the Audit Period);

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009; (Applicable)

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999(Not Applicable to the Company during
the Audit Period);

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 (Not Applicable to the Company during the Audit Period);

(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(Not Applicable to the Company during the Audit Period);and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998(Not Applicable to the Company during the Audit Period);

(vi)No other laws were specifically applicable during the audit period.
I have also examined compliance with the applicable clauses of the following;

(a) Secretarial Standards issued by The Institute of Company Secretaries of India;

(b) The Listing Agreements entered into by the Company with National Stock Exchange

Limited along with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015;
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During the period under review, the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above.

I further report that:

The Board of Directors of the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Directors and Independent Directors.

- Adequate notice is given to all Directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

- All the resolutions were passed with consent of majority Directors and minutes were
prepared accordingly.

I 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.

I further report that during the audit period there were no specific events/actions having a major

bearing on the Company’s affairs in pursuance of the above referred laws, rules, guidelines and
standards.

For: M/s.N.S GUPTA & ASSOCIATES

COMPANY SECRETARIES
%
Place: Mumbai w
Date: September 05, 2019 Neha Y. Saraf
Proprietor
M. No. F-9343

C. P. No.:11093
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To
The Members
HANMAN FIT LIMITED

I further state that my said report of the even date has to be read along with this letter.

1. Maintenance of Secretarial/ Statutory Records is the responsibility of the Managemen.t of the
Company. My responsibility is to express an opinion on these records based on the audit.

2. T have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial Records.

3. T have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

4. Wherever required I have obtained the Management representation about the compliance of
laws, rules and regulations and happenings of events etc.

5. The compliance of the provisions of corporate and other applicable laws, rules, regulations,

standard is the responsibility of management. My examination is limited to the verification of
procedures on test basis.

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

For: M/s.N.S GUPTA & ASSOCIATES
COMPANY SECRETARIES

Place: Mumbai
Date: September 05, 2019 Neha Y. Saraf
Proprietor
M. No. F-9343
C.P. No.:11093

=0 el

Scanned by CamScanner















Annexure V

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

As on financial year ended on March 31, 2019

[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company
(Management & Administration) Rules, 2014]

I. REGISTRATION & OTHER DETAILS:

1./ CIN L85190MH2013PLC240311
2. | Registration Date 08.02.2013

3. | Name of the Company HANMAN FIT LIMITED
4. | Category/Sub-category of | Public Company

the Company

5. | Address of the Registered | 702, Concord CHS, No 10, N S Road, JVPD Scheme, Juhu
office & contact details Circule, Vile Parle West, Mumbai, Maharashtra,400049

6. | Whether listed company SME Listed

7. | Name, Address & contact | Bigshare Services Pvt Ltd , E-2, Ansa Industrial Estate,
details of the Registrar & | Sakhivihar Road, Sakinaka, Andheri (East),
Transfer Agent, if any. Mumbai,Maharashtra,400072

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
(All the business activities contributing 10 % or more of the total turnover of the company shall be

stated)
Sr. Name and Description of main NIC Code of the | % to total turnover of the company
No. products / services Product/service
1. Health and Fitness Services and 93290 98.42%
Gymming Business

I1l. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr Name and Holding/ % of Applicable
' Address of the CIN/GLN Subsidiary/ shares PPIKC
No. - section
Company associate held
1. NIL N.A. N.A. N.A. N.A.




Category of

No. of Shares held at the beginning of the

Shareholders year No. of Shares held at the end of the year* %
0
% of Change
Total % of | during
Physic Share Total the
Demat al Total s Demat Physical Total Shares year
A. Promoters
(1) Indian
a) Individual/ 6080000 0 6080000 | 60.80 | 5880001 0 5880001 56.00 | (4.80)
HUF
b) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00
c) State Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00
d) Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00
e) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00
f) Any other 0 0 0 0.00 0 0 0 0.00 0.00
Total 6080000 0 6080000 | 60.80 | 5880001 0 5880001 56.00 | (4.80)
shareholding
of Promoter
(A)
B. Public
Shareholding
1. Institutions 0 0 0 0.00 0 0 0 0.00 0.00
a) Mutual
Funds 0 0 0 0.00 0 0 0 0.00 0.00
b) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00
¢) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00
d) State
Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00
e) Venture
Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
f) Insurance
Companies 0 0 0 0.00 0 0 0 0.00 0.00
g) Flls 0 0 0 0.00 0 0 0 0.00 0.00
h) Foreign
Venture Capital
Funds 0 0 0 0.00 0 0 0 0.00 0.00
i) Others
(specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total
(B)(1):- 0 0 0 0.00 0 0 0 0.00 0.00
2. Non-
Institutions
a) Bodies Corp.




i) Indian

524000

524000

5.24

(5.24)

ii) Overseas

0

0

0.00

0.00

0.00

b) Individuals

i) Individual
shareholders
holding
nominal share
capital up to
Rs. 1 lakh

968000

968000

9.68

1433004

1433004

13.65

3.96

ii) Individual
shareholders
holding
nominal share
capital in
excess of Rs 1
lakh

2324000

2324000

23.24

2087400

2087400

19.88

(3.36)

c) Others
(specify)

1,04,000

1,04,000

1.04

10,99,595

10,99,595

10.47

90.54

Non Resident
Indians
(Repat.)

0.00

0.0

Non Resident
Indians (Non-
Repat.)

0.00

0.0

Overseas
Corporate
Bodies

0.00

0.00

Foreign
Nationals

0.00

0.00

Clearing
Members

0.00

0.00

Trusts

0.00

0.00

0.00

Hindu
Undivided
Family

0

0

0.00

0

0

0.00

0.00

Sub-total
(B)(2):-

3920000

0.00

3920000

39.20

4619999

0.00

4619999

44.00

4.80

Total Public
Shareholding
(B)=(B)(1)+
(B)(2)

3920000

0.00

3920000

39.20

4619999

0.00

4619999

44.00

4.80

C. Shares held
by Custodian
for GDRs &

0.00

0.00

0.00




ADRs

Grand Total
(A+B+C)

10000000

10000000

100.0
0

10500000

10500000

100.00

* The Board in their Meeting held on April 11, 2018 has issued and allotted 5,00,000 (Five Lakhs) equity shares of
Rs.10/- each as bonus shares to the existing shareholders of the Company in the ratio 1 (One) new Bonus Share for every
20 (Twenty) existing equity shares, to the existing shareholders of the Company as on Record Date, i.e. April 11, 2018,
in accordance with the SEBI (Issue of Capital and Disclosure Requirements) Regulation, 2009 and subsequent

amendments thereto.

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

ii) Shareholding of Promoters

Sr. | Shareholder’s | Shareholding at the beginning of Shareholding at the end of the year %
No. Name the year change
in
No. of % of %of No. of % of total | % of Shares | ¢ areho
Shares total Shares Shares Shares of Pledged / Iding
Shares | Pledged/ the company | encumbered during
of the | encumbere to total the
compan | d to total shares year
y shares
1, | AshokGURta | 150000 | 4.00 0 420000 4.00 0 0
HUF
Ashok
2. Banwarilal 196000 1.96 0 205800 1.96 0 0
Gupta
3. | Sushma | ser000 | 6.84 0 216300 2.06 0 (4.78)
" | Ashok Gupta ' ' '
4 ANKUSh 1 5399000 | 23.99 0 2518950 23.99 0 0
" | Ashok Gupta ' '
Akshat
5. Ashok Gupta 2399000 23.99 0 2518951 23.99 0 0




iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Sr. Particulars Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
shares | shares of the | shares shares of the
company company
1. | Ashok Gupta HUF
At the beginning of the year 400000 4.00 400000 4.00
Date wise Increase / Decrease in
Promotgrs Shareholding durmg the year There is bonus issue of shares made by the Board on
specifying the reasons for increase /
APRIL 11, 2018.
decrease (e.g. allotment /transfer /
bonus/ sweat equity etc.):
At the end of the year 420000 4.00 420000 4.00
2. | Ashok Banwarilal Gupta
At the beginning of the year 196000 1.96 400000 1.96
Date wise Increase / Decrease in
Promoters Shareholding during the year
specifying the reasons for increase /
decrease (e.g. allotment /transfer / There is bonus issue of shares made by the Board on
bonus/ sweat equity etc.): APRIL 11, 2018.
At the end of the year 205800 1.96 205800 1.96
3. | Sushma Ashok Gupta
At the beginning of the year 684000 6.84 684000 6.84
Date wise Increase / Decrease in
Promoters Shareholding during the year
specifying the reasons for increase /
decrease (e.g. allotment /transfer /
bonus/ sweat equity etc.):
Transfer of shares Transfer of Shares
At the end of the year 216300 2.03 216300 2.03
4. | Ankush Ashok Gupta
At the beginning of the year 2399000 23.99 2399000 23.99

Date wise Increase / Decrease in
Promoters Shareholding during the year
specifying the reasons for increase /
decrease (e.g. allotment /transfer /
bonus/ sweat equity etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.




At the end of the year 2518950 23.99 2518950 23.99

5. | Akshat Ashok Gupta

At the beginning of the year 2399000 23.99 2399000 23.99

Date wise Increase / Decrease in
Promoters Shareholding during the year
specifying the reasons for increase /
decrease (e.g. allotment /transfer / There is bonus issue of shares made by the Board on
bonus/ sweat equity etc.): APRIL 11, 2018.

At the end of the year 2518951 23.99 2518951 23.99

iv) Shareholding Pattern of top ten Shareholders (Other than Directors, Promoters and Holders of GDRs
and ADRs):

Sr. Shareholder’s Name Shareholding at the Cumulative
No. beginning Shareholding during the
of the year year
For Each of the Top 10 No. of shares | % of total No. of % of total
Shareholders shares of shares shares of
the the
Company Company
1. | N A Construction Private
Limited
At the beginning of the year 188000 1.88 188000 1.88

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for | There is bonus issue of shares made by the Board on
increase / decrease (e.g. allotment APRIL 11, 2018

ftransfer / bonus/ sweat equity
etc.):

At the end of the year 197400 1.88 197400 1.88

2. | Mr. Natwar Harinarayan
Pareek

At the beginning of the year 150000 1.50 150000 1.50

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity | There is bonus issue of shares made by the Board on
etc.): APRIL 11, 2018.

At the end of the year 157500 1.50 157500 1.50




Mr. Chirag Vasantlal Mehta

At the beginning of the year

150000

1.50

150000

1.50

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
[transfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.

At the end of the year 157500 1.50 157500 1.50
Mrs. Bharati Bharat Mehta
At the beginning of the year 125000 1.25 125000 1.25

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
[transfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.

At the end of the year 131250 1.25 131250 1.25
Mr. Parag Mehta
At the beginning of the year 125000 1.25 125000 1.25

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
[transfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.

At the end of the year 131250 1.25 131250 1.25
Mr. Bharat Haridas Mehta
At the beginning of the year 125000 1.25 125000 1.25

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
[transfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.

At the end of the year 131250 1.25 131250 1.25
Mrs. Shivani Parag Mehta
At the beginning of the year 125000 1.25 125000 1.25

Date wise Increase / Decrease in




Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
[transfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.

At the end of the year 131250 1.25 131250 1.25
8. | Edelweiss Broking Limited 112000 1.12 112000 1.12

Date wise Increase / Decrease in

Shareholding during the year

specifying the reasons for

increase / decrease (e.g. allotment

[transfer / bonus/ sweat equity

etc.):

At the end of the year 112000 1.07 112000 1.07
9. | Artha Vrddhi Securities

Limited

At the beginning of the year 112000 1.12 112000 1.12

Date wise Increase / Decrease in

Shareholding during the vyear

specifying the reasons for | There is bonus issue of shares made by the Board on

increase / decrease (e.g. allotment APRIL 11, 2018.

ftransfer / bonus/ sweat equity

etc.):

At the end of the year 117600 1.12 117600 1.12
10. | Mr. Dheeraj Kumar Lohia

At the beginning of the year 108000 1.08 108000 1.08

Date wise Increase / Decrease in

Shareholding during the vyear

specifying the reasons for

increase / decrease (e.g. allotment

ftransfer / bonus/ sweat equity | There is bonus issue of shares made by the Board on

etc.): APRIL 11, 2018.

At the end of the year 113400 1.08 113400 1.08
11. | Mr. Raj Kumar Lohia

At the beginning of the year 68000 0.68 68000 0.68

Date wise Increase / Decrease in
Shareholding during the vyear
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity
etc.):

There is bonus issue of shares made by the Board on
APRIL 11, 2018.




At the end of the year 71400 0.68 71400 0.68

12. | Mrs. Sonal Lohia

At the beginning of the year 12000 0.12 12000 0.12

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity | There is bonus issue of shares made by the Board on
etc.): APRIL 11, 2018.

At the end of the year 12600 0.12 12600 0.12

v) Shareholding of Directors and Key Managerial Personnel:

Sr. Name Shareholding at the Cumulative Shareholding
No. beginning of the year during the Year
No. of % of total No. of % of total
shares shares of the | shares shares of the
company company

1. | Ankush Ashok Gupta

At the beginning of the year 1249000 18.10 1249000 18.10

Date wise Increase / Decrease in
Shareholding during the vyear
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity There is bonus issue of shares made by the Board on
etc.): APRIL 11, 2018.

At the end of the year 2399000 23.99 2399000 23.99

2. | Akshat Ashok Gupta

At the beginning of the year 2399000 23.99 2399000 23.99

Date wise Increase / Decrease in
Shareholding during the vyear
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity There is bonus issue of shares made by the Board on
etc.): APRIL 11, 2018.

At the end of the year 2518951 23.99 2518951 23.99

3. | Vishnu Pratap Dhanman
Dwivedi

At the beginning of the year 0 0.00 0 0.00




Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity
etc.):

No
Change

N.A.

At the end of the year

0.00

0.00

4. | Shreya Suday Bagayatkar

At the beginning of the year

0.00

0.00

Date wise Increase / Decrease in
Shareholding during the year
specifying the reasons for
increase / decrease (e.g. allotment
ftransfer / bonus/ sweat equity
etc.):

No
Change

N.A.

At the end of the year

0

0.00

0.00

KEY MANAGERIAL

PERSONNEL.:

1. | Ms. Shrishti Deora (Chief
Financial Officer)

At the beginning of the year

1000

0.01

1000

0.01

Date wise Increase / Decrease in
Promoters Shareholding during
the year specifying the reasons
for increase / decrease (e.g.
allotment /transfer / bonus/ sweat
equity etc.):

There is bonus issue of shares made by the Board on

APRIL 11, 2018.

At the end of the year

1050

0.01

1050

0.01

IV. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans

excludin Unsecured Deposits Total
ng Loans P Indebtedness
deposits
Indebtedness at the beginning of the
financial year
i) Principal Amount - 44,45,000 - 44,45,000

ii) Interest due but not paid

iii) Interest accrued but not due




Total (i+ii+iii)

Change in Indebtedness during the
financial year

* Addition

- 45,69,000

45,69,000

* Reduction

Net Change

- 90,14,000

90,14,000

Indebtedness at the end of the
financial year

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii)

- 90,14,000

90,14,000

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sr. Particulars of Name of Managing Director and Whole Total Amount
No. Remuneration Time Director
Mr. Ankush Gupta Mr. Akshat Gupta
Whole -Time Director | Managing Director

1 Gross salary

(a) Salary as per NIL NIL NIL

provisions contained in

section 17(1) of the

Income-tax Act, 1961

(b) Value of perquisites NIL NIL NIL

u/s 17(2) Income-tax

Act, 1961

(c) Profits in lieu of NIL NIL NIL

salary under section

17(3) Income- tax Act,

1961
2 Stock Option NIL NIL NIL
3 Sweat Equity NIL NIL NIL
4 Commission NIL NIL NIL

- as % of profit

- others, specify...




Others, please specify

NIL

NIL

NIL

Total (A)

NIL

NIL

NIL

Remuneration to other directors

Sr.

No.

Particulars of Remuneration

Name of Directors

Total Amount

Independent Directors(Non-
Executive Directors)

Mr. Vishnu
Pratap
Dhanman
Dwivedi

Ms. Sanvedi
Rane Parag

Fee for attending board
committee meetings

Commission

Others, please specify

Total

. REMUNERATION TO

THANMD/MANAGER/WTD

KEY

MANAGERIAL

PERSONNEL

SN

Particulars of
Remuneration

Key Managerial Personnel

CEO

CFO

Total

Mr. Ankush Gupta

Ms. Shrishti Deora

Gross salary

(a) Salary as per
provisions contained in
section 17(1) of the
Income-tax Act, 1961

(b) Value of perquisites
u/s 17(2) Income-tax Act,
1961

(c) Profits in lieu of
salary under section
17(3) Income-tax Act,
1961

Stock Option

Sweat Equity

Commission

OTHER
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