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Notice

CITYMAN LIMITED
(CIN: L52322KA1992PL C013512)

NOTICE

To

The Shareholders,
Cityman Limited
Banga ore- 560 005

NOTICE ishereby given that Twenty Second Annual General Meeting of the members of the Company will be
held at Father Servanton Community Hall-2 ,St. Francis Xavier's Cathedral Church Compound, St. John's Church
Road, Fr. Servanton Circle, ( Near Coles Park ) ,Cleveland Town, Bangal ore-560 005, on Friday, the 26th day of
September 2014 at 10.00 AM to transact the following business:

ORDINARY BUSNESS

1 Toreceive, consider, approve and adopt the Audited Balance Sheet as on 31st March 2014 and Profit and Loss
Statement for the year ended as on that date, together with Report of Directors' and the Auditors' thereon.

2 Toappoint aDirector in place of Mr. Santhosh Joseph Karimattom who retires by rotation and being eligible,
offershimself for reappointment.

3 Toappoint Statutory Auditors and to fix their remuneration and in this regard to consider and, if thought fit,
to pass with or without modification (s), the following resolution as an Ordinary Resol ution:

"RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
CompaniesAct, 2013 and relevant rules made thereunder M/s Chandy & Zacheria Chartered Accountants(Firm
Registration Number 000664S), be and are hereby re-appointed as the Statutory Auditors of the Company, to hold
office from the conclusion of thisAnnual General Meeting until the conclusion of the Twentyfifth Annual General
Meeting to beheld intheyear 2017 (subject to annual ratification by the Membersat theAnnual General Meeting),
at such remuneration to be recommended by the Audit Committee of the Board of Directors and finalized by the
Board of Directorsin consultation with the Statutory Auditors ™

SPECIAL BUSINESS

4.  Appointment of Mr.Anup Kumar asan independent director

To consider, and if thought fit, to pass with or without modification, the following resolution as Ordinary
Resolution:

"RESOLVED THAT in accordance with the provisions of Sections 149, 149(10), 152, and other applicable
provisions, if any, of the CompaniesAct, 2013, Rules4 and 5 the Companies (Appointment and Qualification
of Directors) Rules, 2014 read with Schedule |V of the CompaniesAct,2013 Mr. Anup Kumar, who was appoi nted
as aDirector and who holds office up to the date of thisAnnual General Meeting be and is hereby appointed
as an Independent Director of the company for a period of five years from the conclusion of this Annual
General Meeting, and that he shall not be liable to retire by rotation."

5. Appointment of Mr. RajendraPatil asanindependent director

To consider, and if thought fit, to pass with or without modification, the following resolution as Ordinary
Resolution:
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6.

7.

8.

"RESOLVED THAT in accordance with the provisions of Sections 149, 149(10), 152, and other applicable
provisions, if any, of the CompaniesAct, 2013, Rules4 and 5 the Companies (Appointment and Qualification
of Directors) Rules, 2014 read with Schedule IV of the Companies Act,2013 Mr. Rajendra Patil , who was
appointed as a Director and who holds office up to the date of thisAnnual General Meeting be and is hereby
appointed as an Independent Director of the company for a period of five years from the conclusion of this
Annual General Meeting, and that he shall not beliable to retire by rotation.”

Appointment of Mr. Kandumpully Raj esh asan independent director

To consider, and if thought fit, to pass with or without modification, the following resolution as Ordinary
Resolution:

"RESOLVED THAT in accordance with the provisions of Sections 149, 149(10), 152, and other applicable
provisions, if any, of the CompaniesAct, 2013, Rules4 and 5 the Companies (Appointment and Qualification
of Directors) Rules, 2014 read with Schedule 1V of the CompaniesAct,2013 Mr. Kandumpully Rajesh, who was
appointed as a Director and who holds office up to the date of thisAnnual General Mesting be and is hereby
appointed as an Independent Director of the company for a period of five years from the conclusion of this
Annual General Meeting, and that he shall not beliable to retire by rotation.”

Toconsider, and if thought fit, to passwith or without modification, thefollowing resolution as Special
Resolution:

" RESOLVED THAT subject to Section 180(1) ( ¢), and other applicable sections if any of the Companies
Act, 2013, approval of the members be and is hereby given to the Board of Directors to borrow money up to
Rs. 500,000,000 (Rupees Fifty Croresonly), apart from temporary loans obtained from the company's bankers
in the ordinary course of business"

To consider, and if thought fit, to passwith or without modification, thefollowing resolution as Special
Resolution:

" RESOLVED THAT subject to the Companies Act,2013, rules and regulations, and further subject to the
applicablerules, if any, of Securitiesand Exchange Board of India(SEBI), approval of themembersbeandis
hereby accorded to the Board of Directors of the Company to take unsecured loan from Mr. Santhosh Joseph
Karimattom, Managing Director of the Company ,an amount not exceeding Rs. 200,000,000(Rupees Twenty
Croreonly) inaddition to the existing loan of Rs 151,368,483(Rupees Fifteen Crores Thirteen Lacs Sixty Eight
thousand Four Hundred and Eighty Three Only) which is already given to the Company by Mr. Santhosh
Joseph Karimattom, out of hisearned income.

FURTHER RESOLVED THAT the Board be and is hereby authorized to take the said loan, in installments,
according to the fund requirement of the Company.

FURTHER RESOLVED THAT the Board of Directorsof the Company beand ishereby authorized tofinalize
the other termsand conditions, if any, of the said loan in consultation with Mr. Santhosh Joseph Karimattom,
Managing Director of the Company

FURTHER RESOLVED THAT subject to the CompaniesAct,1956/2013, rules and regulations, and further
subject to the applicablerules, if any , of Securities and Exchange Board of India(SEBI) and further subject to
the Listing Agreements entered into by the Company with the Stock Exchanges, approval of the members be
and is hereby accorded for the conversion in full or in part of the both the existing loan amount Rs
151,368,483(Rupees Fifteen Crores Thirteen Lacs Sixty Eight thousand Four Hundred and Eighty Three Only)
and the future / proposed loan of Rs. 200,000,000(Rupees Twenty Crore only) of Mr. Santhosh Joseph
Karimattominto Equity Shares,on futuredate, asper thetermsand conditions agreed between the Company

Annual Report 2013 - 2014 4



Notice

and Mr. Santhosh Joseph Karimattom, and after complying with relevant laws, rules and regulations for the
said conversion.

FURTHER RESOLVED THAT theBoard of Directorsof the Company beand ishereby authorized to signand
submit necessary documents to implement this resolution.

By Order of the Board
Place : Bangalore D E Chandrasekaran
Dated: 26-08-2014 (Company Secretary)

Note:

@

@

©)

@

)

©)

@)

®

©)

Statement pursuant to the provisions of Section 102(1) of the CompaniesAct, 2013 is annexed to and forms
part of this Notice.

Member entitled toattend and voteat the meetingisentitled to appoint aproxy to attend and vote, on apoall,
ingtead of himself and the proxy need not beamember of thecompany. Proxy form, in order tobeeffective,
must ber eceived at ther egister ed office of thecompany not lessthan forty eight hour sbefor ethetimefixed
for themesting. A proxy formisenclosed for this purpose. A per son can act asa proxy on behalf of members
not exceeding fifty and holding in aggr egate not mor ethan ten per cent of thetotal share capital of the
company carryingvoting rights. A member holding morethan ten percent of thetotal sharecapital may
appoint asingle per son asproxy and such person shall not act asaproxy for any other per son or shareholder.

Shareholdersare requested to notify their change of addressif any, in case of sharesheld in electronic formto
the concerned depository participant quoting their ID number and in case of Shares held in physical form to
the Company or to the Integrated Enterprises(India)Limited, having office at .N0.30, Ramana Residency, 4th
Cross, Sampige Road, Malleswaram, Bangal ore-560 003, the Registrar and Transfer Agents of the Company.

Securities and Exchange Board of Indiavideitscircular October 05, 2011 has made amendmentsto Clause 32

of the Listing Agreement directing listed companiesto send soft copiesof theannual report to those shareholders
who have registered their email address. Sections 101 and 136 of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014 and Companies (Accounts) Rules, 2014 permit
prescribed companies to send notice and financial statements through electronic mode. In view of the same,
shareholders are requested to update their email IDswith their depository participants where shares are held
in dematerialized mode and where the sharesare held in physical form to update the samein therecords of the
Company in order to facilitate electronic servicing of annual reports and other documents.

Members/ Proxy holders are requested to bring the duly completed and signed Attendance Slip along with
their copy of the Annual Report to the meeting.

Corporate membersintending to send their authorized representativesto attend the M eeting are requested to
send a certified copy of the Board Resolution authorising their representative to attend the Meeting on their
behalf.

Members may note that the Notice of the Annual General Meeting and the Annual Report 2014 will be
available on the Company'swebsite: www.cityman.co.in.

The Register of Membersand the Share Transfer Book will remain closed from 23-09-2014 to 25-09-2014 (both
daysinclusive).

Members desirous of obtaining any information on the annual accounts are requested to writeto the Company
at an early date to facilitate compilation and dissemination of the same at the AGM.
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(10) Intermsof Section 108 of the CompaniesAct, 2013 read with the Compani es (M anagement and Admini stration)
Rules, 2014 (including any statutory modification or re-enactment thereof for the time being inforce), listed
companies are required to provide members with the facility to exercise their votes at general meetings
through electronic means. The Company has availed the services of Central Depository Services (India)
Limited (CDSL) for providing the necessary e-voting platform to the members of the Company.

(1) The Board of Directors has appointed K.Jayargj, Practicing Company Secretary (membership No: 9568,
CPNo: 4410) asthe Scrutinizer for conducting the e-voting processin accordance with law and in afair and
transparent manner. The Scrutinizer shall within aperiod not exceeding three (3)working daysfromtheconclusion
of the e-voting period unblock the votesin the presence of at least two (2) witnesses not in the employment
of the Company and prepare a Scrutinizer's Report of the votes cast in favor or against, if any, and submit it
forthwith to the Managing Director/ Board of Directors of the Company .The Resultsdeclared along with the
Scrutinizer's Report shall be placed on the website of the Company and onthewebsite of CDSL within2 (two)
days of passing of the resolution at the Annual General Meeting of the Company.

(12) Detailed instructions on the e-voting procedure:

I n caseof member sreceiving e-mail:

(i) Log ontothee-voting website www.evotingindia.com
(i) Click on"Shareholders" tab.
(i) Now Enter your User ID
a For CDSL: 16 digitsbeneficiary ID,
b. For NSDL: 8 Character DP 1D followed by 8 DigitsClient ID,
¢. Members holding sharesin Physical Form should enter Folio Number registered with the Company.
(iv) Next enter thelmage Verification asdisplayed and Click on Login.
(v) If you are holding sharesin demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password is to be used.
(vi) If you areafirst time user follow the steps given below:

For Membersholding sharesin Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric * PAN issued by Income Tax Department (Applicable for
both demat shareholders as well as physical shareholders).

+ Memberswho have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the last 8 digits of the demat
account/folio number inthe PAN field.

+ Incasethefolio number islessthan 8 digits enter the applicable number of O's beforethe
number after thefirst two characters of the namein CAPITAL letters. Eg. If your nameis
Ramesh Kumar with folio number 100 then enter RA00000100 inthe PAN field.

DOB# Enter the Date of Birth asrecorded in your demat account or in the company recordsfor the
said demat account or folio in dd/mm/yyyy format.
Bank Enter the Bank Detailsasrecorded in your Demat Account or inthe Company recordsfor the

Details# said Demat Account or folio.

Please enter the DOB or Bank detailsin order to login. If the detail sare not recorded with the
Depository or Company, please enter the Number of Shares held by you as on the cut off date
intheBank DetailsField.
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(vii) After entering these details appropriately, click on"SUBMIT" tab.

(viii) Membersholding sharesin physical formwill then reach directly the Company sel ection screen. However,
members holding shares in demat form will now reach 'Password Creation' menu wherein they are
required to mandatorily enter their login password in the new password field. Kindly note that this
password is to be also used by the demat holders for voting for resolutions of any other company on
which they are eligible to vote, provided that company opts for e-voting through CDSL platform. Itis
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

(iX) For Membersholding sharesin physical form, the details can be used only for e-voting on theresolutions
contained in this Notice.

(® Click onthe EV SN for the relevant name Cityman Limited on which you chooseto vote.

(X)) Onthevoting page, youwill see"RESOLUTION DESCRIPTION" and against the samethe option"YES
NO" for voting. Select the option YES or NO asdesired. The option Y ESimpliesthat you assent to the
Resolution and option NO implies that you dissent to the Resolution.

(xii) Click onthe"RESOLUTIONSFILELINK" if youwishto view the entire Resolution details.

(xiii) After selecting theresolution you havedecided to vote on, click on"SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click on "OK", else to change your vote, click on
"CANCEL" and accordingly modify your vote.

(xiv) Onceyou "CONFIRM" your vote on the resol ution, you will not be allowed to modify your vote.

(xv) You can also take out print of the voting done by you by clicking on "Click hereto print" option on the
Voting page.

(xvi) If Demat account holder has forgotten the changed password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

+ Ingtitutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to
www.evotingindia.com and register themselves as Corporate.

+ They should submit a scanned copy of the Registration Form bearing the stamp and sign of the
entity to hel pdesk.evoting@cdslindia.com.

+ After receiving thelogin detail sthey have to create a user who would be able to link the account(s)
which they wish to vote on.

+ Thelist of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

+ They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which
they haveissued in favor of the Custodian, if any, in PDF format in the system for the scrutinizer to
verify the same.

I n caseof member sreceivingthephysical copy:
(A) Pleasefollow all stepsfrom dl. no. (i) to sl. no. (xvi) aboveto cast vote.
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(B) Thevoting period begins on 20-09-2014 at 9.00 am and ends on 22-09-2014 at 5.00 pm . During this period
shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off dateie, 29-08-2014, may cast their vote electronically. The e-voting modul e shall be disabled by CDSL
for voting thereafter.

(© Incase you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
("FAQs") and e-voting manual available at www.evotingindia.com under help section or write an email to
hel pdesk.evoting@cdslindia.com.

Statement pursuant to section 102 of CompaniesAct, 2013, and details pursuant to clause 49 of thelisting
Agreement in respect of item nos. 4to 8 of theNotice.

Item No: 4-

Mr. Anup Kumar, aged about 62 years, is an independent director of the Company with effect from 29/12/
2011.Hewasan officer in Syndicate Bank, and in 1997, hetook voluntary retirement. Then hejoined merchant
banking sector. Hewasinstrumental in the successful completion of many projectsin the private sector. Heis
director in KeradlaTravelsinter Serve Limited, Green Berg Holiday Resorts Private Limited and City Projects &
Entertainment Private Limited.

None of the other Directors/relatives/ KMPs or any other company isinterested in this resolution.

IltemNo: 5

Mr. RajendraPatil , aged about 59 years, isan independent director of the Company with effect from12/08/
2010. He is an Engineering graduate and has more than two decades of experience in the different fields of
management. As on date, he is not a Director in any other public company. He is the Managing Director of
Makar Electronics Private Limited and Star Fashions Private Limited and is adirector of Tronn Online Private
Limited, S.S. SoyaPrivate Limited, Universa Bottler Private Limited, PJCommodity Ventures Private Limited,
S. S. Aviation Private Limited, Shree Parvathi Tex (India) Private Limited, Four Seasons Energy Ventures
Private Limited, Neuerth Resources Private Limited, Gramin VikasInfrastructure Private Limited.

None of the other Directorg/relatives/ KMPs or any other company isinterested in this resolution.

IltemNo:6

Mr. Kandumpully Rajesh aged about 59 years, isanindependent director of the Company with effect from 20/
03/2009. Ason date, heisnot aDirector in any other public company. Heisthe Managing Director of Grendale
Farms Private Limited and holds directorship in Cumbum Valley Fruits And Vegetables Producer Company
Limited.

None of the other Directorg/relatives/ KMPs or any other company isinterested in this resolution.

ItemNo:7

TheBoard plansto enter into the real estate related activities and already hasidentified somelocations. The
Company has commenced preliminary planning work rel ated to the water front project at Cochin. Asmentioned
in the previous year'sreport it is expected that the physical work on the project will commence by the end of
thefinancial year 2014-15.

The Company is also considering entering into a Development arrangement for developing an Apartment
project near Whitefield in Bangalore
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This is an enabling resolutions to raise necessary funds for the project. At present the company has no
secured loan outstanding . The debt of the Company mainly consist of unsecured loan of Rs 151,368,483
(Rupees Fifteen Croresthirteen Lacs Sixty Eight thousand Four Hundred and Eighty Three Only) taken from
its chief promoter Mr. Santhosh Joseph Karimattom, the Managing Director of the Company.

None of the Directors/ their relatives or any Key Managerial Personals/ relatives or any other company is
interested in this resolution.

IltemNo:8

Mr. Santhosh Joseph Karimattom ,the Managing Director of the Company, have been giving un secured loan
tothe Company, out of hisearned income . Ason date, thesaid |oan amount isRs. 151,368,483 (Rupees Fifteen
Croresthirteen Lacs Sixty Eight thousand Four Hundred and Eighty Three Only). Now he hasfurther agreed
to givefurther loan of an amount not exceeding Rs. 200,000,000 (Rupees Twenty Croreonly), out of hisearned
income. Thisamount will be givenininstallments. The main condition of such aloan isthat he should havethe
option to get the loan amount converted to equity in part or full.

Earlier, inthefinancial year 2011-12, Mr. Santhosh Joseph Karimattom was all otted 7,000,000 Equity shares of
Rs. 10 each at face value being partial conversion of unsecured loan to capital, after complying with Companies
Act, 1956, and as per various rules and regul ations of SEBI.

This resolution is submitted before pursuant to Section 62(4) and other applicable sections, if any, of the
CompaniesAct, 2013, which providesthat conversion of loan equity hasto be approved by members by way
of special resolution as one of the conditions of such loan.

None of the other Directors/ their relatives or any Key Managerial Personals/ relatives or any other company
isinterested in this resolution.

By Order of the Board
Place : Bangalore D E Chandrasekaran
Date: 26-08-2014 (Company Secretary)
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DIRECTORS REPORT

Your Directors have pleasurein presenting the Annual Report together with Audited Statement of Accountsfor the
year ended 31st March, 2014

WORKING RESULTS (AmountinRs)

Particulars 31-03-2014 31-03-2013

Sales 32,400 6,984
Profit(L oss) before Tax (3,008,178) (4,104,204)
Provisionfor Tax 2,096,325 NIL
Profit (loss) after Tax (5,104,503) (4,104,204)
Balance brought forward (234,186,757) (230,082,553)
Balance carried to Balance Sheet (239,291,260) (234,186,757)

YEARUNDERREVIEWAND FUTURE PLANS

The Company has commenced preliminary planning work rel ated to the water front project at Cochin. Asmentioned
in the previous year's report it is expected that the physical work on the project will commence by the end of the
financia year 2014-15.

The Company is also considering entering into a Development arrangement for developing a Apartment project
near Whitefield in Bangalore.

DIVIDEND:

Since the Company could not generate any profits, your directors do not propose any dividend for the year under
review.

DIRECTORS

Mr. Santhosh Joseph Karimattom retire at the ensuing Annual General Mesting and being eligible offershimself for
reappointment.

Mr. Anup Kumar, Mr. RajendraPatil and Mr. Kandumpully Rajesh areindependent directorswho hold officetill the
date of AGM. They seek reappointment as per new Companies Act,2013 as independent Directors who are not
liableto retire by rotation.

DIRECTORS RESPONSIBILITY STATEMENT
Your Directors state:

i) that in the preparation of the Annual Accounts, the applicable accounting standards had been followed
along with proper explanationsrel ating to material departure;

ii) that the Directorshad sel ected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent, so asto give atrue and fair view of the state of affairs of
the Company at the end of the financial year and the loss of the Company for the period.

i) that the Directorshad taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 1956 for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities.

iv) that the Directors had prepared the annual accounts on a going concern basis.
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Directors’ Report

BUSINESS RESPONSIBILITY/ SUSTAINABILITY REPORTING

Your Company is fundamentally committed to sustainable business and The management fully stands for the
principlesof National Voluntary Guidelineson Social, Environmental and Economic Responsibilities of Business.
But in view of the very low level of business / commercia operations, the Company has not started the said
reporting. We have not yet formed any committee for the said purpose, which we will be doing as and when it is
required.

FIXED DEPOS TS
Your company has neither invited nor accepted any Fixed Depositsfrom the public during thefinancial year under
review.

CORPORATE GOVERNANCE AND COMPLIANCE CERTIFICATE:

Separate notes on Corporate Governance and Management Discussion and Analysis Report are set out asAnnexure
"A" and "B" respectively. A Certificate from the Auditor of the Company certifying compliance conditions of
Corporate Governance as stipulated under Clause 49 of the Listing Agreement is attached to this report.

LISTING AGREEMENTSREQUIREMENTS

The securities of your company arelisted at Bombay, Bangal ore, Madras and Cochin Stock Exchanges. The Board
is seeking approval from the members during the ensuing AGM for voluntary de-listing of sharesin Bangalore,
Madras and Cochin Stock Exchanges.

BUY-BACK OF SHARES
There was no buy-back of shares during the year under review.

PARTICULARS OF THE EMPLOYEES:

None of the employees employed during the year wasin receipt of remuneration in excess of the prescribed limit
specified in section 217 (2A) of the Companies Act 1956 Hence , furnishing of particulars under the Companies
(Particulars of Employees) 1975 doesnot arise.

AUDITORS
M/s.Chandy & Zacheria, Chartered Accountants, K ottayam, KeralaAuditors of the Company retire at the ensuing
Annual General Meeting. They have expressed their willingness for reappointment.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

During the year under review, there were no activities, which required heavy consumption of energy. However
adequate measures have been taken to make surethat thereis no wastage of energy .Sincetherequisiteinformation
with regard to the conservation of energy, technology absorption (Disclosuresof Particularsin the report of Board
of Directors) Rulesareirrelevant/not applicable to the Company during the year under review , the same are not
reported.

FOREIGN EXCHANGE EARNINGSAND OUTGO: NIL

ACKNOWLEDGEMENTS
TheBoard of Directorswishto place on record their appreciation for the co-operation and support received fromall.

By Order of the Board
Place: Bangalore Santhosh Joseph Karimattom Anup Kumar
Date: 26-08-2014 Managing Director Director
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CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL
OFFICER (CFO) CERTIFICATION

To

TheBoard of Directors
Cityman Limited
Bangalore

We, the undersigned, in our respective capacities as Chief Executive Office and Chief Financial Officer of Cityman
Limited ("the Company") ,to the best of our knowledge and belief certify that:

(@ Wehavereviewed thefinancial statement and cash flow statement for the year ended on March 31,2014 and
based on our knowledge and belief, we state that:

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

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

(b) We further state that to the best of our knowledge and belief, there are no transactions entered into by the
company during the year ended March 31, 2014 which are fraudulent, illegal or violative of the Company's
code of conduct. We hereby declare that all the members of the Board and Management have confirmed
compliance with the code of conduct adopted by the Company.

() Weare responsiblefor establishing and maintaining internal controlsand for evaluating the effectiveness of
the same over the financia reporting of the Company and have disclosed to the Auditors and the Audit
Committee, deficienciesin the design or operation of theinternal controls, if any, of which we are aware and
the steps we have taken or propose to take to rectify these e deficiencies.

(d) Wefurther certify that :
() There have been no significant changesin theinternal control over financial reporting during this year.

(i) There have been no significant changes in accounting policies during this year and that the same have
been disclosed in the notes to the financial statements.

(iii) Therehavebeen no instances of significant fraud of which we have become aware and the involvement
therein, of management or an employee having significant roleinthe Company'sinternal control systems
over financial reporting.

Place: Bangaore Santhosh Joseph Karimattom T.N. Sajeevan
Date: 26-08-2014 Managing Director Chief Financid Officer
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Report on Corporate Governance

DECLARATION - COMPLIANCE WITH THE CODE OF
CONDUCT

In accordance with clause 49 of the Listing Agreement with the Stock Exchanges, | Santhosh Joseph Karimattom,
Managing Director of the Company, hereby declare that the Board Members and Senior Management Personnel
have affirmed compliance with the said Code of Conduct, as mentioned in this report, for the year ended
March 31, 2014.

For Cityman Limited

Santhosh Joseph Karimattom
Managing Director

Place: Bangalore
Date: 26.08.2014
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To,

SECRETARIAL AUDIT REPORT

The Board of Directors
Cityman Limited
Bangalore

| have examined the registers, records and documents of Cityman Limited ("the Company") for thefinancial year
ended March 31, 2014 according to the provisions of :-

The Companies Act, 1956/2013 and the Rules made under that Act.
The DepositoriesAct, 1996 and the Regulations and Bye-laws framed under that Act,

The Following Regul ations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992('SEBI Act"), asamended fromtime to time.

The Securitiesand Exchange Board of India (Substantial Acquisition of Sharesand Takeovers) Regulations,
2011

The Securitiesand Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992 asamended
upto 2011.

The Securitiesand Exchange Board of |ndia(Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999.

The Securities Contracts (Regulation) Act, 1956 ('SCRA"), the Rules made under that Act, and

1 Based on my examination and verification of the registers, records and documents produced to me and
according to the information and explanations given to me by the Company, | report that the Company
has, in my opinion, complied with the provisions of the Companies act, 1956/2013 ("the Act") and the Rules
made under the Act and the Memorandum and Articles of Association of the Company, with regard to:

@
(b)
©

@
©®
()
)
(h)
0]

0

®)

Maintenance of various statutory registers and documents and making necessary entries therein.

Closure of the Register of Members/ Debenture hol ders.

Forms, returns, documents and resolutions required to be filed with the Registrar of Companies and
Central Government.

Service of documents by the Company on its Members

Notice of Board meetings and Committee meetings of Directors.

The meetings of Directors and Committees of Directorsincluding passing of resolutions by circulation.
21st Annua General Meeting held on 27th of September, 2013.

Minutes of proceedings of General Mesetings and of Board and its Committee meetings.

Approvalsof theMembers, the Board of Directors, the Committees of Directorsand government authorities,
wherever required.

Constitution of the Board of Directors/ Committee(s) of Directors and appointment, retirement and re-
appointment of Directorsincluding the Managing Director and Whole-time Directors.

Appointment and remuneration of Auditors;
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() Transfers and transmissions of the Company's shares and debentures, issue and allotment of shares and
debentures and issue and delivery of original and duplicate certificates of shares and debentures.

(m) Investment of the Company's funds including inter corporate |oans and investments and loans to others.

(n) Form of Balance Sheet as prescribed under Part | of Schedule VI to theAct and requirements asto Profit
and L oss Statement as per Part |1 of the said Schedule.

(o) Board'sreport.
(p) Contracts, common seal, registered office and publication of name of the Company, and :-
| further report that:

(@ Thedirectorshave complied with the requirements asto disclosure of interests and concernsin contracts
and arrangements, shareholdings/ debenture holdings and directorshipsin other companies and interests
in other entities.

(b) TheDirectorshave complied with thedisclosure requirementsin respectsof their eigibility of appointment,
their being independent and compliance with the code of Business Conduct & Ethics for Directors and
Management Personnel.

(¢) The Company has obtained all necessary approvals under the various provisions of the Act, and

(d) Therewasno prosecution initialed and no fines or penalties were imposed during the year under review
under the CompaniesAct, SEBI Act, SCRA, DepositoriesAct, Listing Agreement and Rules, Regulations
and Guidelines framed under these Acts against/ on the Company, its Directors and Officers.

() The Company has not made any investments; or given guaranteesor provided securitiesto other business
entities during the year under review.

(f) The Company has not defaulted in the repayment of public deposits, unsecured loans, debentures,
facilities granted by bank(s) / financial institution(s) and non-banking financial companies.

(9) The Company has not created, modified or satisfied any charges on the assets of the company

(h) The Company hasnot declared dividend.

(i) The Company was not required to pay any amount to the Investor Education and Protection Fund.
2 | further report that:

(@ TheCompany has complied with the requirements under the Equity Listing Agreements entered into with
the Stock Exchange.

(b) During the year, Company has not allotted any securities.

(¢) TheCompany hascomplied with the provisions of the Securitiesand Exchange Board of India (Prohibition
of Insider Trading) Regulations, 1992 including the provisionswith regard to disclosures and maintenance
of records required under the Regulations.

(d) Since there was no employee stock option scheme, the Company was not required to comply with the
provisions of the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guiddines, 1999 with regard toimplementation of Employee Stock Option Scheme,
grant of Options and other aspects, and
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(&) Sincethe Company has not issued any debt securities ,the Company was hot required to comply with the
provisionsof the Securitiesand Exchange Board of India( 1ssueand Listing of Debt Securities) Regulations,

Mr. K.JAYARAJ
Practicing Company Secretary
CPNo:4410
Place : Bangalore
Dated : 29-05-2014
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INDEPENDENT AUDITORS CERTIFICATE ON CORPORATE
GOVERNANCE

To,

The Members,
Cityman Limited.
Bangaore.

We haveexamined the compliance of the conditions of Corporate Governance by Cityman Limited (the Company),
Bangalore for theyear ended 31st March,2014 asstipulated in clause 49 of the Listing Agreement with the Stock
Exchanges.

The Compliance of the conditions of Corporate Governanceisthe responsibility of the Company's management.
Our examination waslimited to procedures and implementation thereof, adopted by the Company for ensuring the
Compliance of the conditions of Corporate Governance .It is neither an audit nor an expression of opinion on the
financial statements of the Company.

I'n our opinion and to the best of our information and according to the explanations given to us, we certify that the
Company has complied with all the mandatory conditions of Corporate Governance as stipulated in the above
mentioned listing agreement.

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.

For CHANDY & ZACHERIA
Chartered Accountants

FRN.NO. 000664S
(Thankachan Zacherias, LLB, FCA, CISA, DISA)
Camp: Bangalore Partner
Date: 29.05.2014 M. No. 023421
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CORPORATE GOVERNANCE: Annexure - A

COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE:

The Corporate Governance standards of the Company place strong emphasis on transparency, accountability and
integrity in all the business activities of the Company. The Company believesthat its business plans and strategies
should be consistent with the above objective |eading to sustained corporate growth and long-term benefit to all.
The Company follows this principle meticulously in al its business dealings and decisions.

1. BOARD OF DIRECTORS:
The Board is constituted of four directors. The Chairman and Managing Director of the company is the
Chief Promoter of the Company. All the other Directors are independent Directors, and not related to one
another.
The Board of the Company met 6 times during the last financial year on 29-04-2013, 29-07-2013, 30-08-2013,
27-09-2013, 25-10-2013, and 30-01-2014.
Code of conduct:
Code of Conduct for all Board Members and Senior Management of the Company in compliance with
Clause 49 (1) of the Listing Agreement, is already implemented by the Company. The applicability of the
said codes were very limited, because the activities of the company was negligible and the Company has
very limited senior management staff.
The congtitution of the Board and the attendance of the Directors are given below:
Name of the Category of the No. of other Noof Board | Attendance
Director Director Director ship (*) meetings at Last
Attended AGM
Santhosh Joseph  Karimattom | Executive/ NIL 2 Yes
Chairman
Kandumpully Rajesh Non-Executive/ NIL 5 Yes
independent Director
Anup Kumar Non-Executive/ NIL 5 Yes
independent Director
Rajendra Ptil Non-Executive/ NIL 2 No
independent Director

e ExcludesDirectorshipinIndian Private Limited Companies, Foreign Companies, Companiesu/s 25 of the
Companiesact, 1956

e TheDirector(s) are neither Chairman nor membersof any other committee(s) other than Audit committee,
grievance committee of Cityman Limited as mentioned in thisreport

e Leave of absence was given to Directors who were unable to attend the Board meetings

All relevant information in the form of detailed Agenda/ noticeis givento the members of the Board are
provided, in advance. Inaddition tothestatutory matters all important matters are discussed and decided
as and when the requirement arises.
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Risk Mitigation Plan: The Company has arisk mitigation plan, suitable to the activities of the Company.
During the year under review there were no activities that required the assessment of risk.

Secretarial Sandar ds: The secretarial and operating practicesof the Company areinlinewith the Secretarial
Standards published by the Institute of Company Secretaries of India

Accounting Treatment: The Company followsAccounting Standards issued by The Institute of Chartered
Accountants of India and there are no statutory audit qualifications in this regard.

2. AUDITCOMMITTEE:
Thetotal strength of the Audit Committee consists of three directors. All the members including Chairman
are non executive Directors. The said committeeis constituted to exercise powers and discharge functions
as stipulated in Clause 49 of the Listing Agreement and other relevant statutory and regulatory provisions.

During theyear under review, dueto thelow level of operations, the scope of work of the audit committeewas
limited to reviewing / analyzing the quarterly results and making necessary recommendations and suggestions
wherever required , and discussion with statutory auditors before the audit commences, about the nature and
scope of audit aswell as post-audit discussion to ascertain any area of concern and Management discussion
and analysisof financia condition and results of operations. Company Secretary actsas the Secretary of the
Committee.

During therdlevant financial year, fiveAudit Committee Meetingswere held on 29-04-2013, 29-07-2013, 30-08-
2013,25-10-2013, and 30-01-2014

The congtitution of the Committee and the attendance of each member of the Committeeis given below;

Nameof theMember Category Attendance(No.)
Anup Kumar Non-Executive Director 05}
Kandumpully Rajesh Non-Executive Director 0]
RajendraPatil Non-Executive Director 01}

3. STAKEHOLDERS RELATIONSHIP COMMITTEE (EARLIER CALLED AS SHAREHOLDERS/
INVESTORS GRIEVANCE COMMITTEE):

Thiscommittee consists of two independent Directors, and one compliance officer who have met on 29-07-
2013, 27-09-2013,25-10-2013 and 30-01-2014. Thetermsof reference of the Committeeincludes(a) review the
reportsof R& T Agents (b) periodically interact with R& T and (c) periodically reporting to the Board.

Company has not received any investors complaints during the year and there are no unresolved complaints
During the year company had affected transfers of 3108 equity shares

The constitution of the Committeeis as under:

Nameof theM ember Category

Anup Kumar Chairman/ Non-Ex. Director
Kandumpully Rajesh Non-Ex. Director

D.E. Chandrasekaran Company Secretary
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ShareTransfer

In line with the Clause 49(G) (iv) of the Listing Agreement, the Board has delegated the power of share
transfer to M/s Integrated Enterprises (India) Limited, who are the R& T Agents of the Company, which are
periodically reviewed and appraised by the Company Secretary and/ or the CFO.

NOMINATION AND REMUNERATION COMMITTEE

Even though Company has constituted such committee, dueto low level of operations and scope of work,
no meeting took place of the said committee during the year under review .

The non-executive Directors are not paid any remuneration. In view of the very low level of operations, and
taking into account the financial conditions of the Company , the Managing Director has waived his
remuneration. The Remuneration of employeeslargely consistsof basic remuneration, perquisites, allowances,
and performance incentives. At present the Company has very limited employees.

OTHER DETAILS/INFORMATIONS
The details of Annual General Meeting held in last 3 years are as under:

Year
Ended Venue Date Time
31-03-2011 Aishwarya Kalyana Mantapa, 30-09-2011 10.00AM

TC PalayaMain Road, Akshaya Nagar,
Kowdenahally, Bangalore.

31-03-2012 Father Servanton Community Hall - 2 28-09-2012 10.00AM
St Francis Xavier's Cathedral Church Compound

St. John’schurch Road, Fr. Servanton Circle,

(Near ColesPark), Cleveland Town, Bangal ore-560005.

31-03-2013 Father Servanton Community Hall - 2 27-09-2013 10.00AM
St. Francis Xavier's Cathedral Church Compound

St. John'schurch Road, Fr. Servanton Circle,

(Near ColesPark), Cleveland Town, Bangal ore-560005.

AttheAGM held on 27-09-2013, Company passed Special resol ution for the re-appointment of Managing Director
of the Company.

M eansof communication:

The Company submitsall the quarterly/half yearly/annual results of the company with the Stock Exchanges
and press releases are made in English (Financial Express) and in one Kannada news paper (Sanjay Vani)
stipulated in the Listing Agreement. The Company's web site is periodically updated. Apart from this, we
have not made any official news releases and there was no presentations to any institutional investors or
totheanalysts. We do not send half yearly financial reportsto the share holders. The management Discussion
and Analysisis apart of the Annual Report.

Complianceof Insider Trading Norms: Company has adopted the code of interna procedures commensurate
with the activities and thus complies with the insider trading norms.

Annual Report 2013 - 2014 20



Corporate Governance

21

General shareholder'sinformation
a) AGM Dateand Venue
Venue Date Time

Father Servanton Community Hall-2 26-09-2014 10.00AM
St.Francis Xavier's Cathedral Church Compound

St.John's Church Road,Fr.Servanton Circle,

(Near ColesPark ) ,Cleveland Town,

Bangal ore-560005

b) Financial year ending 31st March 2014

C) Book closuredate 23-09-2014 to 25-09-2014 (both daysinclusive)

d) Listing on stock exchanges.
The sharesarelisted in Bangalore, Mumbai, Chennai, and Cochin Stock exchanges.
All the dues regarding the Listing Fee have been paid

€) Distribution schedule ason 31-03-2014

Category Number of % Number of Shares %

Shareholders (per centage) Hdd (per centage)
Upto 500 7,662 90.78 1,401,801 11.98
501-1000 490 581 388,224 332
1001-2000 1 182 230,129 197
2001 - 3000 i) 052 11004 094
3001-4000 15 0.18 53,621 0.46
4001-5000 27 032 126,181 108
5001 - 10000 2% 031 195,068 167
10001 and above 2 0.26 9,195,982 7859
Total 8,440 100.00 11,701,100 100.00

f) Sharepricemovements:

Thedetailsas availablein the web site of BSE for the last financial year is given below
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Month Open High Low Close No. of
Price Price Price Price Shares
Apr 13 7.87 7.87 711 711 250
May 13 7.00 7.35 7.00 7.35 300
Jun13 7.00 7.00 7.00 7.00 38
Jul 13 7.35 7.40 7.35 7.40 400
Aug13 7.40 7.40 7.40 7.40 1,098
Sep 13 1.77 8.55 1.77 8.55 3,221
Oct 13 8.80 9.09 8.60 8.60 310
Nov 13 8.18 8.18 7.78 8.00 40
Dec 13 8.40 8.82 8.40 8.82 2,000
Jan 14 9.25 9.74 9.25 9.74 71
Mar 14 9.73 9.75 9.73 9.75 77
g) Share holding Pattern ason 31-03-2014
Category Noof %
shares of Equity
Promoter Group 8402132 7181
Resident Body Corporate/ CM 368439 315
Banks/ FI / FIl /| MF/ Trust 2000 002
NRI/OCB/FFI 452923 387
Resident Individuals 2475606 2116
Total 11701100 100.00
Shares held by independent Directors
RajendraPatil 400
Kandumpully Rgjesh NIL
Anup Kumar NIL
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h)

K

a)
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Additional information:

Mr. Santhosh Joseph Karimattom, retire by rotation. Heisthe chief promoter director of the Company.
He has been Managing Director of the Company till thefinancial year 2002-03. At Board meeting held on
31-03-2012, he was re- appointed as Managing Director of the Company for aperiod of one year. After
the expiry of the said period , hewas re appointed as Managing Director of the Company for a period
of three years from 31st day of March 2013. He is holds a bachelor degree and has more than three
decades of experiencein the different field of management.

Mr. RgjendraPatil, Mr. Anup Kumar and Mr. Kandumpully Rajesh areindependent Directors, and they
are to be reappointed as per the Companies Act, 2013 as independent Directors not liable to retire by
rotation .The independent directors are not paid any remuneration The brief profile of independent
Directors are given in the notice to the meeting.

Insider Trading: The Company has adopted measures for prevention of Insider Trading. The same
prohibits purchase/sale of shares of the Company by Insiders while in possession of unpublished price
sensitiveinformation.

ThelSIN for the dematerialized share of the company isINE 117C01010.

Share transfer system:

Both D'mat and physical form. Integrated Enterprises (India) Limited (previously known as Alpha
Systems Private Limited ) having regd office at No.30, Ramana Residency, 4th Cross, Sampige Road,
Malleswaram, Bangalore-560003isthe  Company'sR& T Agents. Company receives periodical reports
from them and necessary del egations have been made for proper execution of all the related work.

The Company has not proposed / declared any dividend during the year.

There were no related party transactions during the year.

The Company does not have any subsidiaries.

The Company has not made anypublic issues, rights issues, preferential issues etc during the year.
Financial Calendar: April to March.

For the current financial year, following isthe calendar (tentative and subject to change).

Financial reporting for : 2014 - 15

a 1st Quarter -29-07-2014,

2nd Quarter-31-10-2014

3rd Quarter-31-01-2015

Financia year closing : 31-03-2015
4th Quarter- 25-04-2015

® 2o o

Plant Location (Ason 31-03-2014) B-3, Sattar Sahabe Dinne, Koppa Gate, BukkasagaraVillage. Jigani
Hobli, Anekal Taluk, Bangalore-560083
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Address for correspondence

Regd Office:

2nd Floor, N0.153 (Old No. 43/35),

2nd Cross, Promanade Road, Frazer Town
Bangalore- 560 005.

E-mail id of the Company : info@cityman.co.in, cityman97@rediffmail.com

e Email id of the compliance officer: chandrasekaran@cityman.co.in
e TelephoneNo: 080-25540183
o Fax : 080-25540193
ShareTransfer Agents:
Integrated Enterprises (India) Limited
No.30, RamanaResidency,
4th Cross, Sampige Road,
Malleswaram, Bangd ore-560003
s) Stock Code/ name - 521210/ Cityman (Bombay Stock Exchange Limited)
Bangal ore Stock exchange- CMCL
Cochin Stock Exchange- CTM
Madras Stock Exchange- CMG
t) Demateriaization of shares& liquidity ason 31-03-2014
S.No. Particulars No.of shareholders No. of shares %
1 Physical Shares 6951 2475500 2116
2 Electronic Shares 1489 9225600 7884
Total 8440 11701100 100.00
u) Outstanding GDRYADRsWarrants or any Convertibleinstruments, Conversion date and likely impact
onequity NIL
v) SEBI guidelines on Corporate Governance : The Company hasfully complied the said guidelines.
w) Conversion date and likely impact on Equity Shares: No such warrants/ instruments have so far been
issued by the Company.
X  Penaltiesor strictures have beenimposed on the Company by Stock Exchange or SEBI or any statutory

Website: www.cityman.co.in

authority on any matter related to capital markets during the period under review:

There were no penalty or strictures imposed on the Company by Stock Exchange or SEBI or any
statutory authority on any matter during the year under review. But for the non compliance of Listing
Agreement in the earlier years, Company had submitted Consent Application to the SEBI, which was

finally disposed off by the SEBI, videtheir | etter dated 05-04-2013.
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Performancein comparison to broad-based indi ces such as BSE Sensex, CRISIL index etc.
Performance report -in comparison - is not given because of the following:

a) Thevolume of sharestraded were negligible.
b) Therewasno ratingsincluding CRISIL rating during the year under review

Whistle Blower policy : The Company isyet toimplement fully such asystem dueto thelow level of
operations .No persona had been denied accessto the audit committee.

Training of Board Members: Company isyet to commence such aprogramme. shortage of fund wasone
of the reasons.

M echanism for eval uating non-executive Board Members: At present company does not have any such
mechanism, because the activities of the company are till in aminimum scale which does not call for
such an evaluation.

The SEBI videitscircular Nos MRD/DOP//Cir- 05/2009 dated 20th May, 2009 and SEBI /MRD / DOP/SE
RTA /cir -03/2010 dated 7th January, 2010 has made it mandatory to furnish acopy of incomeTax PAN
Card to the Company / the Registrar and share Transfer Agent for Transfer / Transmission / deletion /
transposition of securities held in physical Form.

SEBI videitscircular No CIR/CFD/DIL/10/2010 dated 16th December 2010 hasamended clause 5A of the
listing agreement by laying down auniform procedurefor dealing with unclaimed sharein physical mode
and getting the same dematerlized after completing the said procedure. The Company's Registrar &
Share Transfer Agent isin the process of complying with said amendment.

The members are requested to register email address by awritten communication with the depository
participant/ theregistrar and sharetransfer agent of the company asthe case may be, for communication
through electronics mode to receive documents such as, notice calling annual general meeting, annual
report comprising of the balance sheet, statement of profit and loss cash flow statement, directors report
, auditors reports or to receive any other documents prescribed under law.
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Overall review, industry Sructureand Developments:

The Company isin the process of rebuilding its businesses. At this juncture, a comparison of industrial structure
and review of Global industry scenario  will be premature and will not serve the desired purpose. So an attempt
towards that is not done.

MANAGEMENT DISCUSSION AND ANALYSS Annexure-B

Opportunitiesand Threat
The Company is at present just starting to commence operations and is in the process of looking at options.
Therefore an attempt is not made here to evaluate the opportunities and threats.

Segment wise Performance
The Company does not have multiple products/segments

Out look
The Board is positive on the future outlook of the company.

Asafirst step, the Company has acquired a property in Cochin and is contemplating devel oping the property asa
Joint Ventureinto Villas/Apartments.

The Company is confident that the project can commence towards the end of the financial year 2014-15.

Risk and concern
Theissueis not relevant due to the factors explained in the earlier paragraphs.

Internal control System
Company at present hasinternal control procedures, which iscommensurate with the present requirements. Internal
controls are being monitored, reviewed and upgraded on an ongoing basis

Material developmentsin Human Resour ces/ Industrial Relationsfront, including number of peopleemployed
At present , the Company does not haveafull fledged HR Department dueto low level of activity The Board iskeen
to have afully equipped HR Department, once the activity is started in abig way.
Financial performancewith respect to operational performance

(AmountinRs)

Particulars 31-03-2014 31-03-2013
Sales 32400 6,934
Profit(L oss) before Tax (3,008,178) (4,104,204)
Provisionfor Tax 2,096,325 -
Profit (loss) after Tax (5,104,503 (4,104,204)
Balance brought forward (234,186,757) (230,082,553)
Balance carried to Balance Sheet (239,291,260) (234,186,757)

Caution:

The actual performance of the company may vary dueto economic fluctuations, both national and international ,
government regulations, tax laws and other unforeseen factors which are beyond the control of the Company

Place:Bangaore
Date:26.08.2014
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INDEPENDENT AUDITORS REPORT

To,

The Members of
Cityman Limited.
BANGALORE

REPORT ON THE FINANCIAL STATEMENTS

We have audited the accompanying financial statementsof Cityman Limited ("the Company"), which comprisethe
Balance Sheet asat March 31, 2014, and the Profit and Loss Statement and the Cash Flow Statement for the year
ended on that date and a summary of significant accounting policies and other explanatory information.

MANAGEMENT'S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Management is responsible for the preparation of these financial statements that give atrue and fair view of the
financial position, financia performance and cash flows of the company in accordance with accounting principles
generally accepted in India, including the Accounting Standards referred to in sub-section (3C) of section 211 of
the Companies Act, 1956 ("the Act") read with the general circular 15/2013 dated 13th September 2013 of the
Ministry of Corporate Affairsin respect of Section 133 of the CompaniesAct, 2013. Thisresponsibility includesthe
design, implementation and maintenance of internal control relevant to the preparation and presentation of the
financial statementsthat give atrue and fair view and are free from material misstatement, whether dueto fraud or
error.

AUDITOR'S RESPONSIBILITY

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our
audit in accordance with the Standards on Auditing issued by the Ingtitute of Chartered Accountants of India.
Those standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonabl e assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statement. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considersinternal control relevant to the company's preparation and fair presentation of
the financial statementsin order to design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the entity's internal control. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of the accounting estimates
made by management, aswell asevaluating the overall presentation of thefinancial statements. We believethat the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

OPINION

In our opinion and to the best of our information and according to the explanations given to us, the financial
statements give the information required by the Act in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India:

(@ inthe case of the Balance Sheet of the state of affairs of the Company as at March 31, 2014;
(b) inthe case of the profit and L oss statement, of the Loss for the year ended on that date: and
(¢) inthe case of the Cash Flow Statement, of the cash flows for the year ended on that date.
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REPORT ON OTHER LEGAL AND REGULARITY REQUIREMENTS

1

Asrequired by the Companies (Auditor's Report) Order, 2003 ("the Order") asamended issued by the Central
Government of Indiain terms of sub-section (4A) of section 227 of the Act, we give in the Annexure a
statement on the matters specified in paragraphs 4 and 5 of the order.

Asrequired by section 227(3) of the Act, we report that:

@
(b)
©
(d)

©

We have obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purpose of our audit.

In our opinion proper books of account as required by law have been kept by the company so far as
appears from our examination of those books.

The Balance Shest, Profit and Loss Statement and Cash Flow Statement dealt with by thisreport arein
agreement with the books of account.

In our opinion, the Balance Sheet, Profit and L oss Statement and Cash Flow Statement comply with the
Accounting Standardsreferred toin subsection (3C) of section 211 of the CompaniesAct, 1956 read with
thegeneral circular 15/2013 dated 13th September 2013 of the Ministry of CorporateAffairsin respect of
Section 133 of the CompaniesAct, 2013 and,

On the basis of written representations received from the directors as on March 31, 2014, and taken on
record by the Board of Directors, none of the directorsisdisqualified ason March 31, 2014, from being
appointed as a director in terms of clause (g) of sub-section (1) of section 274 of the Companies Act
1956.

For CHANDY & ZACHERIA
Chartered Accountants
FRN: 000664S

THANKACHAN ZACHERIAS LLB, FCA, CISA, DISA.

Camp: Bangaore Partner
Date: 29.05.2014 M. No. 023421
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ANNEXURE TO THE INDEPENDENT AUDITOR'S REPORT

Referred to in paragraph 1 of our report of even date on the accountsof CITYMAN LIMITED, BANGALORE for
theyear ended March 31, 2014.

In terms of Companies (Auditor's Report) Order 2003,issued by the Government of India, in terms of section
227(4A) of CompaniesAct,1956, we further report, on the matters specified in paragraph 4 and 5 of the said order,
to the extent applicable to the Company, that :

1

a »d W DN

10.

29

We are informed that detailed records showing quantitative particulars and situation of fixed assetsare
being updated. We are also informed that physical verification was conducted of plant and machinery,
furniture and fittings and other major assets by the management during the year and no material
discrepancies were noticed on such verification.

None of the fixed assets have been revalued during the year.
The company has not disposed off any fixed assets during the year.
The company is maintaining proper records of inventory.

We are informed that physical verification of inventory was conducted at reasonable intervals by the
management during the year.

According to theinformation and explanations given to usand in our opinion, the procedurefor physical
verification of stock followed by the management are reasonabl e and adequate in rel ation to the size of
the company and nature of its business.

The discrepancies noticed on verification between the physical stock and records were not material
having regard to the size of the company and operations of business of the company.

In our opinion and on the basis of our examination of the stock records and having regard to the
information and explanations given to us, the valuation of stock isfair and proper and isin accordance
with the normally accepted accounting principles and is on the same basis asin the previous year.

(@ We are informed that the company has not taken or granted any loans, secured or unsecured from/
to companies, firmsor other partieslisted in the register maintained under section 301 of the Companies
Act, 1956 except those mentioned in (b) and (c) below and trade advancesin the course of regular
trade as per commercial expediency and the terms and conditions of which are in our opinion, not
primafacie prejudicial to theinterest of the company

(b) The company hasgiven Rs. 12 lakhsasinterest free refundable deposit to apartnership firminwhich
the Managing Director isapartner for using the brand name owned by them for aperiod of 99 years
in addition to royalty payment of 1 % of the turnover of the company under the brand name to the
abovefirmfor using it's brand name.

(¢) Thecompany hastaken aninterest freelong term borrowing of Rs.1507.00 lakhsfrom the Managing
Director, whichisto beeither repaid or convertedinto equity as per relevant and applicable SEBI and
other guidelines.

(d) The above payment mentioned in (b) and loan mentioned in (c) have been approved by the
shareholders of the company.

In respect of loans and advances in the nature of loans given/taken by the company, the
company / parties are generally repaying the principal amounts and interest as per terms of
granting / receiving the same.
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Thereis no overdue repayabl e advance amount of Rupees One Lakh or more due from any party listed
in the register maintained under section 301 of the CompaniesAct, 1956.

In our opinion and according to theinformation and explanations given to us, there are adequate internal
control procedure commensurate with the size of the company and the nature of it's businesswith regard
to purchase of inventory, fixed assets and with regard to sale of goods. During the course of our audit,
we have not observed any continuing failure to correct major weaknessin internal controls.

The company has neither purchased nor sold any goods and materials or services in pursuance of
contracts or arrangement entered in the register maintained under section 301 of the Companies Act,
1956 during the year under reference.

As explained to us unserviceable or damaged stores, raw materials and finished goods are determined
by the management and provisions have been made in the accounts for the loss so determined.

We are informed that the company has not accepted any deposits from public during the year.
We areinformed that the company has no realizable scrap, which ismaterial. There are no by-products.

In our opinion, the company has an adequate internal audit system commensurate with the size of the
company and nature of its business.

According to the information and explanations given to us and as per the records of the company and
on the basis of test checks conducted by us, no personal expenses have been charged to revenue
account, other than those payable under contractual obligationsor in accordance with generally accepted
business practices.

The company is not asick industrial unit within the meaning of clause (o) of sub section 1 of section 3
of thesick industrial companies (specia provisions) Act, 1985.

As per the records, the company has a reasonable system of recording the receipts, issues and
consumption of materials and stores and allocating material s consumed to rel ative jobs, commensurate
with the size of the company and nature of it's business.

We have been informed that the Central Government has not prescribed maintenance of cost records
under section 209 (1) (d) of the CompaniesAct, 1956, for the year under reference.

According to theinformation and explanations given to us, employees coming within the purview of ES|
and EPF Acts are not presently employed with the company.

(a) According to the records of the company, the company is regular in depositing with appropriate
authorities undisputed statutory dues including provident fund and employees state insurance,
investor education and protection fund, salestax, income tax and other statutory dues applicable to
it, except interest on Income Tax amounting to Rs.16.46 |akhs for assessment years 1997 - 98 and
1998-99.

(b) According to theinformation and explanations given to us, there are no undisputed amounts payable
in respect of income tax, wealth tax, sales tax, customs duty and excise duty which have remained
outstanding as at 31st March, 2014 for a period of more than six months from the date they become
payable, except interest on Income Tax amounting to Rs.16.46 lakhs for assessment years 1997 - 98
and 1998 - 99.

(c) Thereisno disputed dues of salestax, income tax, customs duty, wealth tax, excise duty and cess,
which have not been deposited by the company.
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The company has an accumulated loss of Rs.23,92,91,260/- as at the end of the financial year and has
incurred a cash loss of Rs.29,72,137/- during the financial year and has incurred a cash loss of
Rs. 40,68,164/- during theimmediately preceding financial year. The accumulated | oss of the company is
more than 50% of it's net worth amounting to Rs.11,79,69,000/-

The company has not taken any term loan from financial institutions or banks, nor has issued any
debentures during the year under reference. There are no dues from the company to any bank or
financial institution asat March 31, 2014.

The company has not granted any loans and advances on the basis of security by way of pledge of
shares, debentures and other securities and hence we have no comments to offer in respect of clause 4
(xii) of the Companies (Auditor's Report) Order, 2003.

In our opinion, the company is not a chit fund or a nidhi/mutual benefit fund/society. Therefore, the
provisions of clause 4 (xiii) of the Companies (Auditor's Report) Order, 2003 are not applicable to the
company.

In our opinion, the company is not dealing in or trading in shares, securities, debentures and other
investments. Accordingly, the provisionsof clause 4 (xiv) of the Companies (Auditor'sReport) Order,
2003 are not applicable to the company.

In our opinion and according to the information and explanations given to us, the company has not
given any guarantees for loans taken by others from banks or financial institutions and hence we have
no commentsto offer in respect of clause 4 (xv) of the Companies (Auditor's Report) Order, 2003.

The company has not obtained any term loans. Accordingly the question of reporting on its application
does not arise.

According to theinformation and explanations given to usand on an overall examination of the balance
sheet of the company asat March 31, 2014, wereport that no fundsraised on short-term basishave been
used for long-term investment and also that no long-term funds have been used to finance short-term
assets except working capital.

The company has neither issued any debentures during the year nor thereis any outstanding debentures
as on March 31, 2014 and hence we have no comments to offer in respect of clause 4 (xix) of the
Companies (Auditor's Report) Order, 2003.

The Company has not raised any money through public issue during the year and accordingly clause
(xx) of the Companies (Auditor's Report) Order 2003, asamended is not applicablefor the Current year.

According to the information and explanations given to us, no fraud on or by the company has been
noticed or reported during the course of our audit.

For CHANDY & ZACHERIA
Chartered Accountants
FRN.NO. 000664S

Thankachan Zacherias, LLB, FCA, CISA, DISA

Camp: Bangalore Partner
Date:29.05.2014 M. No. 023421
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BALANCE SHEET ASAT MARCH 31, 2014

(Amount in Rupees)

PARTICULARS Note Current Reporting Previous Reporting
No. Period ason Period ason
31.03.2014 31.03.2013
I. EQUITYANDLIABILITIES
1. Shareholder'sfunds
(a) Share Capital 21 117,011,000 117,011,000
(b) Reserves and Surplus 22 (181,394,731) (176,290,228)
2. Non-Current Liabilities
(@ Long-termborrowings 2.3 150,700,000 147,550,000
(b) Deferred Tax liabilities (Net) - -
(c¢) Longterm provisions 24 695,942 429,569
3. Current Liabilities
(@ Trade payables - -
(b) Other current liabilities 25 2,547,696 881,218
(c) Short term provisions 26 - -
TOTAL 89,559,907 89,581,559
Il. ASSETS
1. Non-Current Assets
(@ Fixed Assets
(i) Tangibleassets 2.7 125,274 161,315
(i) Intangible assets - -
(b) Non-Current Investments 28 - -
(c) Deferred tax assets (Net) - -
(d) Long-term Loansand Advances 2.9 1,200,000 1,200,000
(e) Other non-current assets 2.10 513,743 543,203
2. Current Assets
(& Current Investements 211 - -
(b) Inventories 2.12 72,625,177 72,625,177
(c) Tradereceivables 213 32,400 6,984
(d) Cashand cash equivalents 214 63,313 44,880
() Short-term Loans and advances 2.15 15,000,000 15,000,000
(f) Other Current assets 2.16 - -
TOTAL 89,559,907 89,581,559
Contingent Liabilitiesand Commitments 217 - -
Proposed Dividends 2.18 - -

For and on behalf of the Board of Directors

Santhosh Joseph Karimattam Anup Kumar
Managing Director Director

D.E. Chandrasekaran
Company Secretary

Place: B%ngalore
Date: 29 May, 2014
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For CHANDY & ZACHERIA
Chartered Accountants
FRN NO. 000664S

Thankachan Zacherias LLB, FCA, CISA, DISA
Parnter, M. No. 023421
Camp :ﬂl?angal ore
Date: 29 May, 2014

32




PROFIT AND LOSS STATEMENT FOR THE PERIOD ENDED MARCH 31, 2014

(Amount in Rupees)

PARTICULARS Note Current Reporting Previous Reporting
No. Period as on Period as on
31.03.2014 31.03.2013
Revenue from operations
(@ Sdes 2.19 32,400 6,984
(b) Less: Excise Duty - -
(¢) Net Revenue from operations (a-b) 32,400 6,984
(d) Other Income 220 - -
Total 32,400 6,984
Il. EXPENSES
(@ Cost of materials consumed 221 - -
(b) Purchases of Stock-in-Trade 29,600 -
(c) Changesininventoriesof finished goods,
WIP and Stock-in-Trade 2.22 - 6,790
(d) Employee benefit expenses 223 1,305,673 1,038,550
(6) Finance costs 224 - -
(f) Depreciation and Amortization expenses 36,041 36,040
(@ Other expenses 2.25 1,669,264 3,029,808
Total 3,040,578 4,111,188
I1l.  Profit before exceptional and extraordinary
items (I-11) (3,008,178) (4,104,204)
IV. Exceptional items 2.26 - -
V.  Profit before extraordinary items and tax (111-1V) (3,008,178) (4,104,204)
VI. Extraordinary items - -
VII. Profit beforetax (V-VI) (3,008,178) (4,104,204)
VIII. Tax expense:
(@ Current Tax (Regular or MAT) - -
Less: Mat credit entitlement - -
Net Current Tax - -
(b) Deferred Tax - -
(c) Tax Provision for prior period 2,096,325 -
Total tax expenses 2,096,325 -
IX. Profit (Loss) for the period from continuing operations (VII+V1I1) (5,104,503) (4,104,204)
X.  Profit (Loss) from discontinuing operations - -
XI1. Tax expense of discontinuing operations - -
XIl. Profit/ (Loss) for the period (5,104,503) (4,104,204)
XII1. Earnings Per Share:
(@ Basic (0.44) (0.35)
(b) Diluted (0.44) (0.35)

For and on behalf of the Board of Directors

Santhosh Joseph Karimattam Anup Kumar
Managing Director Director

D.E. Chandrasekaran
Company Secretary
Place: qugd ore
Date: 29 May, 2014
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For CHANDY & ZACHERIA

Chartered Accountants
FRN NO. 000664S

Thankachan Zacherias LLB, FCA, CISA, DISA

Parnter, M. No. 023421
Camp :mBangaI ore
Date: 29 May, 2014
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CASHFLOW STATEMENT FORTHEYEAR ENDED MARCH 31, 2014
(Rupeesin Lakhs)

PARTICULARS Note Current Reporting Previous Reporting
No. Period as on Period as on
31.03.2014 31.03.2013
A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax and Extraordinary Items (30.08) (4109
Adjustment for:
Depreciation 036 036
Preliminary ExpensesWritten off - -
Public Issue Expenses Written Off - -
Interest - -
Operating Profit before working capital changes (29.72) (40.68)
Adjustments for
Trade and other Receivables 004 (149.89)
Inventories - (1117)
Trade and other payables 16.66 0.17)
Provisions 266
Cash Generated from operations (10.36) (201.90)
Interest paid - -
Direct Taxespaid - -
Cash flow before extraordinary items (10.36) (201.90)
Extraordinary items (Net) (20.96) -
Net cash from operating activities (A) (3132 (201.90)
B CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Fixed Assets - -
Sale of Fixed Assets - -
Purchase of Investments - -
Sdle of Investments - -
Interest Received - -
Dividend Received - -
Net Cash Generated for Investing Activities (B) - -
C CASH FLOW FROM FINAANCING ACTIVITIES
Proceeds from issue of share capital
Proceeds from short and long term borrowings 3150 20050
Repayment of finance and lease
ligbilities - -
Government subsidy Received (Net) - -
Dividend paid - -
Net cash generated from financing activities (C) 3150 20050
Net increase in cash and cash equivalents 018 (140)
Cash and cash equivalentsas at 01.04.2013 045 185
Cash and cash equivalentsas at 01.04.2014 063 045

For and on behalf of the Board of Directors

As per our report of even date attached

Santhosh Joseph Karimattam
Managing Director

For CHANDY & ZACHERIA
Chartered Accountants
FRN NO. 000664S

Thankachan ZacheriasLLB, FCA, CISA, DISA
Parnter, M. No. 023421
Place: Batﬂgalore Camp :IhBangaI ore
Date: 29 May, 2014 Date: 29 May, 2014
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NOTES Forming part of the Financial Statementsfor the year ended March 31, 2014

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED
MARCH 31, 2014

1. SIGNIFICANT ACCOUNTING POLICIES

11

12

13

14

BASISOF PREPARATION OF FINANCIAL STATEMENT

The financia statements are prepared under the historical cost convention, under going concern basis and
on an accrual basis of accounting and in accordance with the generally accepted accounting standards
issued by the Ingtitute of Chartered Accountants of India (ICAI) and referred to in section 211 (3C) of the
CompaniesAct, 1956 to the extent applicable. The accounting policies applied by the Company are consis-
tent with those applied in the previous year.

ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with the generally accepted accounting principles
often requires estimates and assumptions to be made that affect the reported amounts of assets and liabilities
and disclosure of contingent liabilities on the date of financial statements and reported amount of revenues
and expenses during the reporting period. Any difference between the actual results and estimates are
recognized in the period in which the results are known / materialized.

FIXED ASSETS AND DEPRECIATION

Fixed assetsare stated at cost of acquisition |ess accumul ated depreciation and impairment lossesif any. Cost
comprisesthe purchase price and any attributable cost of bringing the assetsto itsworking conditionsfor its
intended use. Depreciation is provided on the Straight Line Method at old rates for assets acquired up to
30th November 1993 and at the new rates for assets acquired after that date. On additions and disposals,
depreciationisprovided for the period of use duringtheyear. Theratesof depreciation are determined onthe
basis of useful life of the assets as estimated by the management, which are rates specified in Schedule X1V
tothe CompaniesAct, 1956.

IMPAIRMENT

(@ The carrying amounts of assets are reviewed at each Balance sheet date, if there is any indication of
impairment based oninternal / external factors. Animpairment lossisrecognized, wherever the carrying
amount of an asset exceedsits recoverable amount. The recoverable amount isthe greater of the asset's
net selling price and value in use. In assessing value in use, the estimated future cash flows are dis-
counted to their present value at the weighted average cost of capital

(b) Depreciation on impairment assets is provided on the revised carrying amount of the assets over its
remaining useful life.

(c) A previously recognized impairment loss is increased or reversed depending on changes in the circum-
stances. However, the carrying value after reversal isnot increased beyond the carrying value that woul d
have prevailed by charging usual depreciation, if there was no impairment.
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15.

16.

17.

18.

19.

110.

111

112.

113

INVESTMENTS
Investments are stated at cost.

TRANSACTIONS IN FOREIGN CURRENCIES

Current assets and current liabilities are translated at yearend exchange rates or on actual basis, where they
areavailable at thetime of finalization of accounts.

INVENTORIES

Inventories are valued at lower of cost or net realizable value. Finished goods are valued on full absorption
cost and includes material, labour and overheads.

MISCELLANEOUS EXPENDITURE

Preliminary expenses and public issue rel ated expenses have been fully written off.

CONTINGENT LIABLITIES
Contingent liabilities not provided for, are reflected in the notes on accounts.

SALES
Salesareinclusive of all charges, but net of normal trade discount and returns

RETIREMENT AND OTHER EMPLOYEE BENEFATS

The Company has made appropriate provision for gratuity cum settlement benefit for all employees, who
have completed eligible number of years of service under relevant acts.

CAPITAL SUBSDY

Subsidy referable to specific fixed assets are deducted from cost of assets, while subsidies not referable to
specific fixed assets are credited to Capital Reserve Account.

TAXATION

Tax expenses comprises of current and deferred tax. Current incometax ismeasured at the amount expected
to be paid to thetax authoritiesin accordance with the Indian Income Tax Act. Deferred incometaxesreflects
theimpact of current year timing differences between taxable income and accounting incomefor theyear and
reversal of timing difference of earlier years.
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114

115

116.

117.

PROVISIONS, CONTINGENT LIABLITIESAND CONTINGENT ASSETS

A provision isrecognized when an enterprise has apresent obligation asaresult of past event. Itisprobable
that an outflow of resourceswill berequired to settlethe obligation, in respect of which areliable estimate can
be made. Provisions are not discounted to its present value and determined based on best estimate required
to settle the obligation at the Balance Sheet date. These are reviewed at each Balance Sheet date and
adjusted to reflect the current best estimates.

Contingent liability is disclosed in case of

(@ A present obligation arising from apast event, when it is not probabl e that an outflow of resources will
be required to settle the obligation

(b) A possible obligation, unless the probability of outflow of resourcesisremote.

Contingent assets are neither recognized nor disclosed.
Contingent liabilities and contingent assets are reviewed at each Balance Sheet date.

EARNINGS PERSHARE

Basic earnings per shareis calculated by dividing the net profit or loss for the period attributable to equity
sharehol ders by the weighted average number of equity shares outstanding during the period. Partly paid
equity share are treated as afraction of an equity share to the extent that they were entitled to participate in
dividendsrelative to afully paid equity share during the reporting period. The weighted average number of
equity shares outstanding during the period is adjusted for events of bonus issue; bonus elementsin aright
issue to existing shareholder; share split; and reverse share split (consolidation of shares)

For the purposes of calculating diluted earnings per share, the net profit or lossfor the period attributable to
equity shareholders and the weighted average number of share outstanding during the period are adjusted
for the effects of all dilative potential equity shares.

SEGMENT REPORTING

The company has only one business segment and geographical segment viz. manufacturing and selling of
readymade garments, hence the enterprise accounts are representing the segmental accounts. The other
business segment to which the company has just entered into is devel opment of residential township and no
major activity except acquisition of land and some minor development has been carried out in this segment
and the same is put under the head inventories. No specia reporting is required for the current year in this
segment.

CASH FLOW STATEMENT
Cash flow statement has been prepared under the indirect method.
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Current Previous
Particulars Reporting  Reporting
Period Period
31-03-2014 31-03-2013
21. ShareCapital
a Authorized Share Capital 250,000,000 250,000,000
(25,000,000 Equity Sharesof Rs. 10/- each)
Issued Share Capital 117,011,000 117,011,000

(11,701,100 Equity Sharesof Rs. 10/- each)

TOTAL 117,011,000 117,011,000

(b) Rights, preferences and restrictions attaching to each class of shares including restrictions on the
distribution of dividends and the repayment of capital. The Company has only one class of equity
shares having apar value of Rs.10/- each. Each holder of equity sharesisentitled to one vote per share.
The company asand when declaresdividend the sameispaid in Indian Rupees. There are norestrictions
on distribution of dividends or repayments of capital.

(c) Sharesof each classheld by itsholding company or its ultimate holding company (including sharesheld
by it or by subsidiaries or associates or the holding company or the ultimate holding company in
aggregate) NIL

(d) Sharesin Company held by each shareholder holding more than 5% shares are as follows

Name of the Shareholder No. of Shares % of
shareholding
1. Santhosh Joseph Karimattom 7,404,210 63.28

(e) Sharesreserved for issue under options and contracts /commitments for sale of shares/disinvestments,
including the terms and the amounts-NIL and not applicable
(f) For aperiod of 5yearsimmediately preceding the Balance Sheet date disclose:
e Aggregate number and class of shares
e Allotted asfully paid up pursuant to contract(s) without payment being received in cash-NIL
e Allotted asfully paid up by way of bonus shares-NIL
e Bought back -NIL

(9) Terms of any securities convertible into equity/preference shares issued along with the earliest date of
conversion in descending order starting from the farthest such date -NIL and not applicable.
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Particulars

Current
Reporting
Period

Previous
Reporting
Period

31-03-2014 31-03-2013

2.2.

@

Reservesand Surplus
Capital Reserve

(b) Capital Redemption Reserve

©

Securities Premium Account

(d) Debenture Redemption Reserve

©
()

Revaluation Reserve
Share Options Outstanding Account

(g) Other Reserves
(h) Surplus:

Opening Balance
Add: Net Profit (Loss) after tax
Profit and L oss Statement

TOTAL

56,938,529 56,938,529
958,000 958,000
(234,186,757)  (230,082553)
(5,104,503 (4,104,204)
(239201,260)  (234,186,757)
181,394,731 176,290,228

22(a) Capital reserve represents the principal loan amount waived by Consortium of Banks and Financial
Ingtitutions (Indusind Bank Limited , State Bank Of India,UTI(Axis Bank Limited) and Karnataka State
Industrial Investment and Devel opment Corporation Limited ) on One Time Settlement of duesto them.

Other reserve representsthe subsidy received for the project from Department of Industriesand Commerce,

22

@

2.3.

39

Government of Karnataka.

Long- Term Borrowings
(8 Bonds/ Debentures
(i) Secured
(i) Unsecured
(b) TermLoanfrom
(i) Banks
Secured
Unsecured
(i) Other Parties
Secured
Un secured
(c) Deferred payment ligbilities
(d) Deposits
(6) Loans and Advances from related parties
(f) Longterm maturities of finance |ease obligations
(g) Other Loans and Advances

TOTAL

150,700,000

147,550,000

150,700,000 147,550,000
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2.3(e) Loans and Advances from related parties represent aloan received from the Managing Director and the
termsof loan are:

(i) InterestonLoan-NIL
(i) Repayment terms:. Either the Loan will berepaid or converted into Equity as per relevant and applicable
SEBI & other guidelines

24. Long-TermProvisions
(@ Provision for employee benefits 695,942 429,569

Total 695,942 429,569

25.  Other Current Liabilities

(@ Current maturitiesof Long-term debt - -
(b) Current maturities of finance lease obligation - -
(¢) Interest accrued but no due on borrowings - -
(d) Interest accrued and due on borrowings - -
(& Income received in advance - -
(f) Unpaid dividends - -
(9) Share application money received & duefor refund

and Interest accrued thereon - -
(h) Unpaid matured deposits & interest accrued - -
() Unpaid matured debentures & interest accrued - -

() Interest onIncome Tax payable 1,646,325 -
() Other payables 901,371 831,218
TOTAL 2,547,696 881,218

(k) Note-

(i) Confirmation of balance have not been obtained from many of the creditors

(i) Noprovision for Income Tax hasbeen made during the year ,since the Company hasincurred loss during the
year .However provision for demand of Rs.20,96,325/- u/s 220(2) for Assessment year 1997-98 and 1998-99
raised by Income Tax Department is made during the year and a payment of Rs.4,50,000/- has been made
against this. The balance due Rs.16,46,325/- is shown under Other Current Liabilities.

(i) Theinformation regarding amounts dueto micro and Small Enterprises have been determined based on the
information available with the company and have been relied up on by the Auditors.

(iv) Principal amount remaining unpaid to Micro and Small Enterprises at the end of the Accounting Year - NIL

(v) Interest due on principal amount unpaid as at the end of the accounting year-NIL
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(vi) Amount of Interest paid by the Company along with the payment made to the suppliers beyond the ap-
pointed day during theyear - NIL

(vii) Amount of Interest due and payable for the period of delay in making payment (amount have been paid but
after the appointed day) but without interest specific under Micro Small and Medium Enterprises Develop-
ment Act,2006 - NIL

(viii) Interest Accrued and remaining unpaid as at the end of the accounting year-NIL

(iX) Unpaidinterest brought forward to current year-NIL

(®  Thesmall ScaleIndustrial Undertaking (SSI Units) to whom amount outstanding for morethan 30 daysis -
NIL

2.6. Short-Term provisions
(@ Provisionfor employee benefit - -
(b) Others- Provision for Income Tax - -
(c) Others - -
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NOTES Forming part of the Financial Statementsfor the year ended March 31, 2014

2.8.

29.

Non - Current Investments
Investments in

(@ Investment Property

(b) Equity Instruments

(c) Preference Shares

(d) Government / Trust securities
(e) Debentures / Bonds

(f) Mutua Funds

(9) Partnership Firms

(h) Other non-current Investments

Long-Term Loans& Advances

(@ Capital Advances
(i) Secured, considered good
(i) Unsecured, considered good
(iii) Doubtful

(b) Security Deposits
(i) Secured, considered good
(i) Unsecured, considered good
(iii) Doubtful

(c) Loans& Advancestorelated parties
(i) Secured, considered good
(i) Unsecured, considered good
(iii) Doubtful

(d) Other Loans& Advances
(i) Secured, considered good
(i) Unsecured, considered good
(iii) Doubtful

TOTAL 1,200,000 1,200,000

29(c) (ii) Loans & Advances to related Parties represent the amount paid towards Deposit for the use of Trade

2.10. Other non-current Assets

(@ Long Term Trade Receivables
(i) Secured, considered good
(i) Unsecured, considered good
(iii) Doubtful

(b) Others

mark " Cityman" to M/s. S.S.Agencies, afirmin which the Managing Director and hisrelatives areinterested

513,743 543,203
TOTAL 513,743 543,203
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2.11. Current Investments

(@ Equity Instruments

(b) Preference Shares

(c) Government / Trust securities

(d) Debentures / Bonds

(6) Mutua Funds

(f) Partnership Firms

(g) Other Investments

Inventories

(@ Raw Materids

(b) Work - in - Progress

(c) Finished Goods - at net realisable value
(d) Stock -in- Trade

(e) Stores & Spares

(f) Loose Tools

(g) Others - Landed property - at cost

212

TOTAL

1,400 1,400
72,623,777 12623777
72625177 72625177

212 (g) The Company has purchased a property in Panangad, Ernakulam, Kerala for residential township
development. The Company hasto buy further landsto get advantage of better accessand higher realisation at the
timeof sdle.

2.13. TradeRecevables

(a) Secured, considered good
(b) Unsecured, considered good
(c) Doubtful

214,

TOTAL

Cash and Cash Equivalents

a

Cash & Cash equivalents

(i) Baancewith Banks

(ii) Cheques, drafts on had
(i) Cashon hand

(iv) Others

Earmarked bal aneswith banks

c. Baanceswith banks- held as margin money or

security deposits against borrowings, guarantees /
other commitments

Repatriation restrictions

e. Bank deposits more than 12 months maturity

TOTAL
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32,400 6,984

32,400 6,984

62577 8,682

736 36,198

63,313 44,880
44



NOTES Forming part of the Financial Statementsfor the year ended March 31, 2014

2.15. Short-Term Loansand Advances
(@ Loans and Advances to related parties
(i) Secured, considered good - -
(i) Unsecured, considered good - -
(iii) Doubtful - -
(b) Others
(i) Secured, considered good - -
(i) Unsecured, considered good 15,000,000 15,000,000
(iii) Doubtful - -
Total 15,000,000 15,000,000

2.16. Other Current Assets
(@ Other Current Assets - -

Note:
1 Deferred Tax Liability/Assets

(i) TheDeferred Tax Liability /Assetsas per accounting standard 22 issued by the Institute of Chartered
Accountants of Indiafor the current year aswell asfor the previous year as per recalculation is -
NIL, asthe Company does not foresee any reasonabl e certainty in generation of profit inthe coming
years

2. Current Assets, Loans and Advances

(i) Intheopinion of the Board Of Directors, the current assets, loans and advances have the values at
which they are stated in the balance sheet as and when realized in the ordinary course of business.

(i) Confirmation of balances have not been obtained from debtors and for advance payments.

3. (i) Shorttermloansand advancesto others - unsecured considered good represents Rupees 1.50 crore
to vendor for purchase of land for township development at whitefield, Bangal ore and the execution
of title deed transfer of the property measuring 18 acres for atotal consideration of Rs. 22 croreis
pending due to obtainment of certain legal and ecological clearances.

(i) The company is advised of getting all legal and ecological clearances shortly from concerned au-
thorities.

2.17. Contingent Liabilities& Commitmets

(a) Contingent Liabilities
(i) Claims against the company not acknowledged as debt - -
(i) Guarantees - -
(iii) Other money for which company iscontingently liable

(b) Commitments - -
(i) Estimated amount of contractsremaining to be

executed on capital account & not provided for - -

(i) Uncalled liability on shares & other investments - -
(iii) Others - -
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2.18.

2.19.

2.20.

221

2.22.

2.23.

2.24.

Proposed Dividends
(a) Proposed dividends

Revenuefrom Operations
(&) Sales
(i) Sale of Products
(ii) Saleof services
(iii) Other operating revenues
(b) Less: Exciseduty
Total

Other Income

(@ Interest Income

(b) Dividendincome

(c) Net gain or loss on sale of Investments

(d) Other Non-operating income (Net of expenses)

Cogt of MaterialsConsumed
(8 Raw materials

(i) Opening Stock

(i) Add: Purchases

(iii) Less: Closing stock

Changesin Inventoriesof Finished Goods
(@ Finished stock
(i) Opening Stock
(ii) Less: Closing stock
(b) Work - in - progress
(i) Opening stock
(if) Less: Closing stock

Total

EmployeeBenefit Expenses

(@) Salaries, Wages & allowances

(b) Contribution to Provident & Other funds
(c) ExpensesESOP& ESPP

(d) Gratuity

Total

FinanceCosts

(@ Interest expense (incl Finance lease charges)

(b) Other borrowing costs

() Net gain or loss on Foreign currency transaction /
tranglation
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3240000

6984.00

32400.00

6984.00

1400
1400

8,190
1,400

6,790

1,039,300
266,373

1038550

1,305,673

1,038,550
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2.25.

2.26.

47

Other Expenses

(@ Consumption of stores

(b) Power & Fuel

(©) Rent

(d) Repairsto buildings

(6) Repairsto machinery

(f) Insurance

(0) Rates& Taxes (excluding taxes onincome)
(h) Advertisement and Sales Promotion
(i) Printing & Stationery

() Lega & Professional Charges

(k) Postage & Courier charges

() Travelling & Conveyance

(m) AGM Expenditure

(n) Miscellaneous Expenses

Exceptional Items

Other Information

Total

- 315,000

1,700 -
263,023 1,283,034
365,383 314,829
107,643 121,578
714,960 709,830
86,6069 93,772
40,9% 97,780
48,692 54,760
40,198 30,225
1,669,264 3,029,808

(@ Previous years figures have been regrouped or recast wherever necessary to suit with current year's

disclosusre and layout.

(b) Remuneration paid to directors consist of the following

1) SalarytotheDirector

2 Perquisites
i) Houserent allowance
Managing Director
Executive Director
ii) Insurance-wholetimedirector

iif) Medical reimbursement to executive director

3 Directorssittingfee

() Accounting Standard 18(AS 18) (related to party disclosures, notified in the Companies (Accounting

Standards) Rules 2006)

The disclosure of transactions with the related parties as defined in AS-18 are given below.

1 Related parties and their relationship

A. Key Manageria personnel

Mr. Santhosh Joseph Karimattom
Mr. Kaumpilly Rajesh

Mr. Rgjendra Petil

Mr. Anupkumar

Mr. D.E. Chandrasekaran

aprwpnpE

- Managing Director
- Director
- Director
- Director
- Company Secretary
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B. Enterprisesover which key manageria personnel and relatives exercise significant influence.

Bannerghatta Farms

VasanthaFarms

SK Farms

Karimattom Plantations Pvt. Limited

Fusav Engineering Devices Pvt. Limited
City projectsand entertainment Pvt. Limited
Heco panelling Systems Pvt. Limited

C. Concernskey manageria personnel and their relatives
1 DiodeTailors

D. material transactionswith related parties- NIL
E Remuneration paid to Managing Director and Directors- NIL

Nogahs~wdpE

d. Information with regard to Opening Stock, Purchases, Production, Sales & Closing Stock

Current Previous
Reporting Period Reporting Period
Unit Quantity Value Quantity Value
(1) Opening stock
i) Woven garments Nos. 2 1,400 17 8190
ii) Fabrics Mtrs. - - - -
Total 20 1,400 117 8190
(2 Purchase - Woven garments Nos. 400 29,600 - -
(3 Production - Woven garments - - - -
(including job work)
(4 Sdes
i) Woven garments Nos. 400 32,400 o7 6,984
ii) Fabrics Mtrs.
Total 400 32,400 97 6,984
(5) Closing stock
i) Woven garments Nos. 20 1,400 20 1,400
ii) Fabrics Mtrs. - - - -
Total 20 1,400 20 1,400
Note:
i) Purchase are net of returns
ii) Salesare net of returns but includes damages and compliments
iif) Production is net of damages in production process
iv) Information with regardsto raw materials and components consumed
- Fabrics - -
- Other materials - -
- Consumptions - -
- Fabrics - -
- Other Materials - -
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e. Quantitativeinformation in regard to licensed and installed capacity of the goods manufactured

Item Measure- Unit of Licenced Installed Actual Previous
ment capacity capacity  production  production year
during the  production
year

Woven garments Nos - - - - -

(f) 1 Vaueof importscalculated on CIF basis by the Company - -

during the financial year in respect of
0] Raw materias - -
(i) Components and spare parts - -
(i)  Capital goods - -

2. Expenditure inforeign currency during thefinancial year on Royalty, know how, - -
professional and account of consultation fees, interest and Other matters

3. Total value of al imported raw materials, spare parts and components consumed - -
during thefinancial year and thetotal value of all indigenous raw materials Spare
parts and components similarly consumed and the percentage of
Each to the total consumption
0] During the year under reference, the company has not imported any raw - -

materials, spare parts and components and hence the value of importsare :

(i)  Consumption of finished goods in stock indigenous - -
(iii) % of indigenous to imported - -

4. The amount remitted during the year in foreign Currencies on account of dividends - -
With specific mention of the total number of non-resident share holders, the
total number of shares held by them on which the dividends were due and the
year to which the dividend rel ated:

5. Earningsinforeign exchange classified under the following heads, namely: - -
0] Export of goods cal culated on FOB basis - -
(i)  Royalty, know how, professional and consultation fee - -
(i)  Interest and dividends - -
(iv)  Other income, indicating the nature thereof - -

(g) Payment to statutory auditors consist of the following:-

- Feefor Statutory Audit 50,000 50,000
- Feefor other services 20,000 20,000
For and on behalf of the Board of Directors As per our report of even date attached
Santhosh Joseph Karimattam Anup Kumar For CHANDY & ZACHERIA
Managing Director Director Chartered Accountants
FRN No. 000664S
D.E. Chandrasekaran Thankachan ZacheriasLLB, FCA, CISA, DISA
Company Secretary Parnter, M. No. 023421
Place: B;;:mgal ore Camp: thgd ore
Date: 29 May, 2014 Date: 29 May, 2014
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CITYMANLIMITED

(CIN: L52322KA1992PL C013512)
Registered office: No: 153, (Old No. 43/35), 2nd Floor, Promenade Road, 2nd Cross, Frazer Town,
Bangalore- 560 005. Tdl: +91-80-2554 0183, Fax : +91-80-25540193,
E-Mail : info@cityman.co.in, cityman97@rediffmail.com Website: www.cityman.co.in

PROXY FORM
[Pursuant to section 105(6) of the CompaniesAct, 2013 and rule 19(3) of the Companies (Management and
Administration Rules, 2014]
Twenty Second Annual General Mesting - September 26, 2014

NAMEOT TNEIMEIMDES () & ovreeetreereeretree ettt ettt b bbb bbb bbb bbb bbb b bbbttt
S 0 1S TS (= 0 1N (0 [(=- PO
E-MAI IO oottt ettt sttt s st b s s e E e E e Ree RS bR s Rt b R en et
0] [T} (Y @1 1= o1 8 o OO TPRRR
DPID oottt ettt st esses st st s bbbt s s £ RS eRR R e s SRR AR AR R e AR s s bbb en R e R s s s st et ns
I/ We, Beingthemember (S) Of .......coeevveveerescere e Sharesof the above named company, hereby appoint
AN = 0= OOV

S o 07 (0] £
Or failinghim/ her

S 0 07 (0] TR
Or failinghim/ her

= (S S
07|
YN0 [0 (= S

S o 0 (0] £

Asmy / our proxy to attend and vote (on apoll ) for me/ usand on my / our behalf at the 22nd Annual General
M eeting of the Company, to be held on Friday, September 26, 2014, at 10.00 am., at Father Servanton Community
Hall - 2, &. Francis Xavier's Cathedral Compound, St.John's Church Road, Fr.Servanton Circle, (Near Coles Park),
Cleveland Town, Bangalore - 560005, Karnataka, Indiaand at any adjournment thereof in respect of such resolu-
tionsasareindicated below :
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Resolution Description | /Weassent the | /Wedissent the
Number Resolution (FOR) | Resolution (AGAINST)
1 Adoption of Financial Statement
2 Appointment of Mr.Santhosh Joseph Karimattom-
Director retiring by rotation
3 Re appointment of Auditors-(M/s.Chandy &
Zacheria)
4 Appointment of Mr. Anupkumar as independent
Director
5 Appointment of Mr.RajendraPatil asindependent
Director
6 Appointment of Mr.Kadumpully Rajesh as
independent Director
7 Approval to borrow up to 50 Croresas per Section
180(1) (c)
8 Approval to takeloan from Managing Director with
option to convert to equity.
SIGNEALNIS .o day Of ..o 2014. Affix
Rs. 1-00.
Signature of theMEMDEN .........c.oir e Revenue
Stamp
Signature of the ProXy NOIAEN (S) ......c.cveerreniereeieireseiereee e

Note: Thisform 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.

CITYMAN LIMITED

(CIN: L52322K A1992PL C013512)

Registered office: No: 153, (Old No. 43/35), 2nd Floor, Promenade Road, 2nd Cross, Frazer Town,
Bangalore- 560005. Tel: +91-80-2554 0183, Fax : +91-80-25540193,
E-Mail : info@cityman.co.in, cityman97@rediffmail.com Website: www.cityman.co.in

Attendancedip
Twenty Second Annual General Meeting - September 26, 2014.

Regd. FolioNo./DPClientID

No.of Sharesheld

| / We hereby record my / our presence at the Twenty Second Annual General Meeting held at Father Servanton
Community Hall - 2, St. Francis Xavier's Cathedral Compound, St.John's Church Road, Fr.Servanton Circle, (Near
ColesPark), Cleveland Town, Bangalore - 560005, K arnataka, Indiaat 10.00AM IST on Friday, September 26, 2014

Name of the Member / Proxy
(inBLOCK Letters)
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