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- B)As per the disclosure made in the Annual Report
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NOTICE CONVENING TWENTY SIXTH ANNUAL GENERAL MEETING

NOTICE is hereby given that the TWENTY SIXTH ANNUAL GENERAL MEETING of the- Company will
be held at Khanna Mahal, Hotel Khanna, No. 16, Officers Line, Vellore 632 101 on Thursday, the 25th .
September 2014 at 10.00 a.m. to transact the foIIowmg busmess -

ORDINARY BUSINESS

01. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2014 and the Statement
of Profit and Loss for the year ended on that date together with the repart of Directors and Auditors
thereon.

02. To appoint a Director in place of Mr Rajen K Desai (DIN 00382740) who retires by rotation at Ihis‘
Annual General Meeting and being eligible offers hlmself for re-appointment.

03. To appoint a Director in piace of Mr Gregory Pereira (DIN: 00249388 ) who retires by rotation at
' this Annual General Meeting and being eligible offers hlmself for re-appointment;

04.  To appoint Statutory Auditors of the Company to hold office from the conclusion of this Annual
General Meeting until the conclusion of next Annual General Meeting and fix up their remuneration.
M/s. J V Ramanujam & Co, Chartered Accountants, the retiring Auditors are eligible for re-appointment.

SPECIAL BUSINESS

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule IV and
ali pther applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment .
thereof for the time being in force and Clause 49 of the Listing Agreement, Mr S Krishnan (DIN:
00583985) who was appointed as a Director liable to retire by rotation and in respect of whom
the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from

a member proposing her candidature for the office of Director, be and is hereby appointed as an
independent Director of the Company to hold office for 5 (Five) consecutive years for a term upto

" 31st March 2019". : ;

06.

“RESOLVED THAT pursuant to the provisions of Sectlon 149, 152 read with Schedule IV and
all other apphcable provisions, if any, of the Companies Act, 2013 and the Companies (Appolntmont
and Qualification of Directors) Rules, 2014 (including any statutory. modification(s) or re-enactment
thereof for the time being in force and Clause 49 of the Listing Agreement, Mr Sudhakar Shetty
~ (DIN: 00249448) who was appointed as a Director liable to retire by rotation and in respéct of whom
the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from
a member proposing his candidature for the office of Director, be and is hereby appointed as an
independent Dlrec_tor of the Company to hold office for 5 (Five) consecutive years for a term upto
" 31st March 2019".
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“RESOLVED THAT pursuant to the provlslons of Section 14 and all other applicable provisions of
the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 (Iincluding any statutory
modification(s) or re-enactment thereof, for the time being in force), the draft regulations contained
in the Articles of Association submitted to this meeting be and are hereby approved and adopted
in substitution, and to the entire exclusion, of the regulations contained in the existing Articles of
Association of the Company;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authonsod
to do all acts and take all such steps as may be necessary, proper or expedlent to give effect to
this resolutlon

08.

"RESOLVED that pursuant to the provnsuons of Section 13 sub-sectnon 1), read with Section 55, 61,
‘64 and other applicable provisions, if any, of the- Compames Act, 2013 (including any amendment
thereto or re-enactment thereof) Authorised Share Capital of the Company be and is hereby aitered
from the existing Rs. 20,00,00,000/- (Rupees twenty crores only) divided into 2,00,00,000 (Two .
Crores) Equity Shares of Rs. 10/- (Rupees ten only) each to Rs. 19,00,00,000/- (Rupees Nineteen
Crores) divided into 1,80,00,000 Crores) Equity Shares of Rs. 10/- each and 1,00,000 (One Lakh)
Redeemabile Preferenge Shares of Rs. 100/- (Rupees one hundred only) each, by creation of 1,00,000

- (One lakh) Redeemable Preference Shares of Rs. 100/- (Rupees one hundred only) each and that
'Clause V of the Memorandum of Association of the Company be and is hereby altered accordmgly

09.

“RESOLVED that pursuarht to Section 80 and 81(1A) and other applicable provisions, if any, of the
Companies Act, 1956 (the “Act”) (including any statutory modifications or re-enactments thereof
for the time being in force) and subject to the provisions of Section 43, read with Section 55, 62(1)
(c).and other applicable provisions, if any, of the Companies Act, 2013, (including any amendment
thereto or re-enactment(s) thereof), for the time being in force (the “Companies Act”) , the provisions
of the Memorandum and Articles of Association of the Company, the provisions of the Securities
and Exchange Board of India (Issue and Listing of Non-Convertible Redeemable Preference.
Shares) Regulations, 2013 as amended from time to time (“the SEB! Regulations), if any, the Listing

" Agreements entered into by the Company with the Stock EXChanges where the securities of the
Company are listed, any other applicable laws for the time pemg in forcé and such approvals as
may be required from such authorities from time to time, consent of the Company be and is hereby
accorded to the Board of Directors (heremafter referred to as the “Board” and shall include duly
constituted Committee(s) thereof) to create, offer, issue and allot, in one or more tranches, 1,00,000.
(One Lakh) Cumulative Non-Convertible Redeemable Preference Shares of the face value of Rs.
100/- (Rupees One Hundred Only) each for cash at par or at a premium (herein after referred to as
“Preference Shares”) aggregating to a nominal value of-Rs1,00,00,000 (Rupees One Crore Only)
to M/s. Aditya Investments and Communication Limited, Grandeur Corporation Private Limited
and Chameleon Commodities Private Limited belonging to the Promoter Group on such terms and
conditions as may.be decided by the Board and subject to the following rights :

~*  The Preference Shares shall carry a fixed cumulative preferenc'é dividend to be determined by
‘ the Board of Directors at the time of issue of the Preference Shares, on the capital for the time
, L : - being paid-up thereon and shall be redeemable not later than the date determined by the Board
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of Dlrectors at the time of issue or such other date as may be determined by he Board but not
later than a period exceeding ten years.

"+ The said shares shall rank for dividend in prlonty to the equity shares for the time berng of the

Company.

»  The said shares shall in winding up be entrtled to rank as regards repayment of capital and

- arrears of dividend, whether declared or not, up to the commencement of the winding up, in
priority to the equity shares but shall not be entltled to any further partrcrpatlon in profits or
assets :

« The votmg rights of the persons holding the said shares shall be in accordance wrth the provlelons
of Section 87 of the Companies Act, 1956 (lncludlng any statutory modifications or re- enactments
thereof for the time being in force)

RESOLVED FURTHER THAT the Board be and is hereby authorized to make arrangements with

- any financial institution/bank or any other body or person to underwrite the whole or any part of the

issue of the said Preference Shares subject to the provisions of Section 76 of the Companies Act,
1956 (including any statutory modifications or re-enactments thereof for the time being-in force).

| RESOLVED FURTHER THAT for the purpose of -giving effect to this resolution, the Board be and is

hereby authorized to do-all such acts, deeds, matters and things as it may, in its absolute discretion,
deem necessary or desirable, including wrthodt limitation, to settle any question, dlfflculty or doubt
that may arise in this regard”.

By order of the Board of Di'rectors '
For N B FOOTWEAR LIMITED

i (KANNAN A YADAV)
'MANAGING DIRECTOR & CEO

.| Place: Murnbal

Dated : 30" May 2014 - ~

,k 02.
03.
04.
05.

06.

_ NOTES.:--
01.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLT!D TO APPOINT
A PROXY TO ATTEND AND VOTE INSTEAD OF HIHSELF AND SUCH A PROXY NEED NOTBE
A MEMBER OF THE COMPANY. - l

The proxy form duly ﬁlled in and signed by the Shareholder must-be lodged with the Company at
the Reglstered Office of the Company at any time not less than 48 hours before the meeting. !

The Register of Members and Share Transfer Books of the Company will remain closed from
16/09/2014 to 25/09/2014 (both days Inclusive). .

" A statement pursuant to Section 102(1) of the- Companles Act 201 3 relatlng to the Special. Buﬂnees

to be transacted at the Meeting is annexed hereto.

;Members are requested to. commumcate their change of address, if any, quotmg their mtiw

folios.

i
4]

Members are also requested to provide their email IDs

~
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Item No. 5§ and 6

Mr S Krishnan (DIN 00583985) and Mr Sudhakar Shetty (DIN 00249448) are independent Directors of
‘the Company and have held the positions as such for more than 5 (Five) years. :

The Securities and Exchange Board of India (SEBI) has amended Clause 49 of the Llstmg Agreement
inter alia stipulating the conditions for the appomtment of independent directors by a listed company

- Itis proposed to appoint Mr S Krishnan and MrSudhakar Shetty as Independent Directors under Section
149 of the Act and Clause 49 of the Listing Agreement to hold office for 5 (Five) consecutive years for
a term up to 31st March 2019. Mr S Krishnan and Mr Sudhakar Shetty are not disqualified from being
appointed as Dlrectors in terms of Section 164 of the Act and have given their consent to act as Darectors

The Company has received notices in writing from members under Section 160 of the Act proposing the
candidatures of each of Mr S Krishnan and Mr Sudhakar Shetty for the office of Directors of the Company. .

The Company has also received declarations from Mr S Krishnan and Mr éudhakar Shetty that they meet
with the criteria of independence as prescribed both under sub-section (6) of Sectron 149 of the Act and
under Clause 49 of the Listing Agreement :

In the opinion of the Board, Mr S Krishnan and Mr Sudhakar Shetty fulfill the conditions for appointment as
Independent Directors as specified in the Act and the Listing Agreement. Mr S Krishnan and Mr Sudhakar
-Shetty are independent of the management

‘A brief profile along with other details of the Independent Directors are as follows:

Name of the Director . | S KRISHNAN
Director Identification Number | 00583985
Date of jbtmng the Board 17/10/1998  :
| Profile of the Director - - -] AGraduate in Physics from University of Madras. He
: _ is also Associate Member of Institute of Chartered
’ : Accountants of India and Institute of Company
s ‘ Secretaries of India. Has over two decades of varied
- ’ . | experience in Industry comprising of automobile, leather
.| footwear and pharmaceutlcals, liquor, sugar, hotels and -
r . » . , FMCG. 4
No. of shares held in the Company NiL L 4 7 v
Directorships and Committee ' Director in Orchid:Chemicals & Pharmaceuticals Limited
| Memberships in other Companies - -} Member in the Audlt Commiittee & Investor Grievance
‘ : - | Committee of Orctmd Chemicals & Phermaoeutrcals
, lelted | :
N N . B 1
Name of the Director _ SUDHAKAR snem
Director Identification Number - | 00249448
Date of joining the Board . [22/03/1996
Profile of the Director ' A graduate in Commerce and having two decades of
K : experience in admmrstratron and trading '
No. of shares heid in the Company | NIL )
Directorships and Commtttee | Director in Grandeur Corporation Private Limited and
Memberships in other Companies - Prema Healthcare Private Limited -
. - , — J
5
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Mr S Krishnan and Mr Sudhakar Shetty are interested in the resolutions set out respectively at item Nos. §
and 6 of the Notice. Save and except the above, none of the other Directors / Key Managerial Personnel

of the Company / their relatives are in any way, concerned or interested; financially or otherwise, in
these resolutions. ‘ :

The Board commands the Ordinery Resolutions set out at-ltem Nos. 5 and 6 of the No_tice for approval
It is brought to the notice of the Members of the Company that the existing Articles of Association are
based on the Companies Act, 1956 and several regulations in the existing Articles of association contain

references to specific sections of the Companies Act, 1956 and some regulations in the existing Articles
of Assocvatlon are no longer in conformity with the Compames Act 2013.

With the coming into force of the Act several regulations of the exlstmg Articles of Association of the.
Company require alteration or deletions in several articles. Given this position, it | is considered expedient
to wholly replace the existing Articles of Association by a new set of Articles.

The new Articles of Association to be substituted in'place of the existing Articles of Association are based
on Table ‘F' of the Act which sets out the ‘model articles of association for a company limited by shares.

concerned or interested, financially or othermse in these resolutions.

The Board commends the Speclal Resolution set out at item No. 7 of the Notice for approvai by the
shareholders. :

ltem No.8

The Company proposes to |ssue prefe,rence shares in one or more tranches to M/s. Adltya Investments
and Communication Limited, Grandeur Gorporation Private Limited and Chameleon Commodities Private

Limited belonging to the Promoter Group. Consequently, Clausée!V of the: Memorandum of Association
requires amendmont Hence the speclel resolution.

passed as a Special Resolution.”

None of the Directors, Key Managerial Personnel or their relatlves arein. any way concerned- or interested, -
fmancnally or othermse in thls resolution

ltem No.9

In order to meet working capital requirements, the Company propqses to issue Preference Shares in
one or more tranches to M/s. Aditya Investments and ‘Communication Limited, Grandeur Corporation
Private Limited and Chameleon Commodities Private Limited belongmg to the Promoter Group. The said
. enabling Resolution empowers the Board to create, offer, issue and aliot 1,00,000 (One Lakh) cumulative
' Non-Convertible Redeemable Preference Shares of face value of Rs.100/- (Rupees one hundred only) .
each for cash at par or premium aggregating to a nominal value of Rs 1,00,00,000(Rupees One Crore
Only) and on such terms and conditions, including but not limited as to the rate of dividend, period and
manner of redemption, amount of premium, if any, as the Board in its absolute discretion may determine.
The Board shall also be authorized to approve any modification, alteration and re-settling of alf or any of
the terms and conditions of the Preference Shares from time to time in consultation and agreement with
the subscribers/holders of Preference Shares. The terms and conditions of the Preference Shares shall
“however be subject to provisions of the Companies Act, 1956/Companies Act, 2013 or any modification/

reenactment thereof anq the provisions of the Memorandum and Articles of Association of the Compan{r.

None of the Directors / Key Managerial Rersonnel of the Company / their relatwes are, in any way, :

* The Board. therofore, places the proposed resolution for your consideration and recommends that it be

)
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-

The material facts in connectlon with the aforesaid issue of Prefereneo Shares are as fallows :- :

)

(a)

Size of the Issue and number of
preference shares to be issued and
nomvinal value of each share.

The Company proposes to create, offer, issue and
allot 1,00,000( One Lakh) Preference Shares of the
face value of Rs. 100/- (Rupees One Hundred Only)
each for cash at par or at a premium aggregating to a

'nominal value of Rs. 1,00,00,000 (Rupees One Crore

Only) to M/s. Aditya Investments and Communication
Limited, Grandeur Corporation Private Limited and

‘Chameleon Commadities Private Limited belonging to

the Promoter Group

(b)

Nature of such shares i.e.
cumulative, non cumulative,
participating or non-participating,
convertible or non-convertible

Cumulative, Non-Participating and Non-Convertible

(c)

Objectives of the issue

To meet the working capital requirements

(d)

Manner of issuée of shares

Private Placement

©

Price at which such shares are
proposed to be issued -

At par or at a premium

While the issuances would generally be made at

(f) | Basis on which the price has been ‘
arrived at par, in case the issuance is made at premium, the
» same would be at a price determiried on the basis of

valuation by a registered valuer in accordance with the
) | extant provisions as applicable.

(g) | Terms of issue, including terms and | The tenor shall be for a period not exceeding 10
rate of dividend on each share, (Ten) years. The issuances would be subject to
premium etc. conditions of money market, appetite of the investors,

prevalent tax regulatdrs, credit rating of the instrument
etc. and the rate of dividend would be linked to the
’ - : returns provided'by similar instruments.

(h) | Terms of conversion, if convertible | Not applicable

(i) | Terms of redemption, including the | Tenure of redemption would be based on cash ﬂow
tenure of redemption, redemption | forecasts of the Company
of shares at premium and if the , :
preference shares are convertible;
the terms of conversion. } .

() |Manner and modes of redemption | Out of profit and/or out iof fresh issue of capital.

(k) | Current shareholding pattern of the | Equity shareholding pattern as on 30th June 2014

' Company Category No of shares % to Equity
: : Capital
Promoter 1,01,12,300 74.91%
Public 33,87,700 25.09%
Total 1,35,00,000 100.00%
() | Expected dilution in equity share | Not applicable
capital upon conversion of prefer-
ence shares
7 -
/
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. » ) v )
The Members are requested to authorize the Board (including any Committee(s) of the Board) to issue and
allot such number of Preference Shares upto nominal value of Rs. 1,00,00,000/- (Rupees One Crore Only) as
- stipulated above, in one or more tranches.

The Board recommends the Special Resolution set forth in Item No.9 of the Notice fereppfoval oftheMemben

Mr Kannan A Yadav. bemg Direotor in Aditya lnvestments and Communicatlon Limited, Mr Rajen K Desai

being Director in Grandeur Corporation Private Limited and Mr Sudhakar Shetty being Director in Grandeur

Corporation Private Limited may be deemed to be concerned or interested in the resolution. Save and except

the above, none of the other Directors / Key Managerial Personnel of the Compeny / their relatives are, in any

way. concemed or mterested ﬁnancnally or otherwise, in the resolution. _ ’
"By order of the Board of Directors

" For ‘N B FOOTWEAR LIMITED

_ i (KANNAN A YADAV)
_ - - MANAGING DIRECTOR & CEO
' Place : Mumbai T - o :
Dated : 30t May 2014
o/
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N'B FOOTWEAR LIMITED

The Members }
NB FOOTWEAR LIMITED

‘The  Directors are pleased to present therr TWENTY SIXTH ANNUAL REPORT together with the audrted '
Annual Accounts for the year ended 31st March 2014

Q]-‘—E"NAW. . ! - V

The ’ﬁnancial results for the year ended 31% March 2014. are given below :-

o 2013-2014 - 2012-2013
SNo. |- Descriptior (Rs. inllakhs)
01. | Tumover/ Income ) ‘ ' 000 | ~0.00
02. |Profit/(Loss) before exceptional and extraordinary [ Bl "(12.80)
L |iems . 1. (1855 ‘
© 03. |Extraordinaryitems f BB 0.00 . 0.00 -
04. |Net Profit/(Loss) C IR (18.55) - (12.80)

There wad no manufacturmg activrty during the year under revrew The operatrons have resulted
in a net loss of Rs. 18.55 |&khs : '

03. OUTLOOK

As you are aware, the operations of the Company have been discontinued in 200‘1 . The Company is
exploring various options including the possibility of entering the Biotech space in the FMCG window.
The plans are likely to be firmed up and implemented during the current fiscal year.

Even though there oxm ot of opportunltles for growth, cut throat competition couplod wlth hlghor
costs in the Inputs and the mﬂationary Ievels are thrown opon to the industry
‘The information and opinion expressed in this roport may contain forward looking statements, which
- the Managements believes are true to the best of its knowledge at the time of its presentation. The

Management shall not be liable for any loss which may arise asa resuit of any action taken on the
_ basis of mformatron contamod therein. -

06, DIRECTORS -
“MrRajenK Desai and Mr Gregory Pereira, Dlrectors retire at the forthcoming Annual General Meeting
and being eligible offer themselves for ro-appointment ’

M/s. J V Ramanujam & Co., Chartered Accountants, the Statutory Auditors of the Company hold office
until the oonclusron of the forthcommg Annual General Meeting and are eligible for rb-appolntmont

.

9 - ,euv
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The details relating to conservation of energy, technology absorption and adaptation and fonlen ,
exchange earnings and outgo for the year ended 31st March 2014 as required under Section 217(1)
(e) of the Companies Act, 1956 are NIL. )

" The Company has not accepted any deposits from the public during the year under report.
: ~ ] . :.3 y - | |

There are no employees who were in receipt of the remuneration as nrescribed under Section 217(2A)
of the Companies Act, 1956 read with the Companies (Particulars of Employees) Rules, 1975 and
hence annexure as per the Section 217(2A) is not attached

i .
. Pursuant to Section 217(2AA) of the Compames Act, 1956, the Directors hereby conf rm that they
. have -

a) Followed the apphcable accountmg standards in the preparation of accounts.

b) Selected such accountmg policies and applled them consistently and made judgement and
estimates that were reasonable and prudent so .as to give a true and fair view of the state of
affairs of the Qompany at the end of the year and prof‘ t or loss of the Company for the year,
under review;

¢) Taken proper and sufficient care for the maintengnce of adequate accountino reoorde ln f
accordance with the provisions of the Companies Act, 1956 for safeguardmg the eeeets of the
Company and detecting fraud and other trregulanties

d) Prépared the accounts for the financial year on a ‘going concern’ basis.

As required by Clause 32 of the Llstmg Agreement Cash Flow: Statement for the year ended 31%
March 2014 is enclosed.

Pursuant to Clause 49 of the Llstmg Agreement with the Siock Exchanges a report on Corporate

Governance with Auditors Certificate on compliance of conditions of Corporate Governance and a
Management Discussion and Analysis Report have been attached to form part of :he report.

Forand on behalf of the Board

~ KANNAN A YADAV
» MANAGING DIRECTOR & CEO
Mace : Mumbai ‘

'E‘?ted : 30t May 2614

10 —o
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1) With reference to the Auditors observationen Company’s ability to continue as a geing concem in
the foreseeable future, the Directors wish to submit that the Company is looking at various options
including core team to execute business segments and diversification of business into the Biotech
space in FMCG products as stated elsewhere in this Annual Report. -

2) Asregards Auditors observation in Para 4(ix)(b) in Annexure to Auditors Report, the Difectors submit-
that the disputed dues to Central Excise Act, 1944 and Sales Tax Law- have been pending from
- 1999-2000 and 1995-1996 onwards; that the Company is confident of obtaining favourable outcome

in these cases. Hence, these amounts have not been deposited with the concerned authorities.

For and on behalf of the Board

KANNAN A YADAV
MANAGING DIRECTOR & CEO
Place: Mumbai » v o

Dated : 30t May 2014 =~ .

11
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The cornerstone of the philosophy of Corporate Governance adopted by your Board has at aff time
bean based on integrity, transparency. and fairness in all'its dealings.  The Company will continu

to seek emhancement of shareholder value within the framework of business ethues reguiator:
comphanoes and- oontnbutmn to society.

The Board compnses of the followmg Directors as on 31st March 2014
| 8.No. | Name of the Director " Category R Rolmm@
Mr Rajen K Desai’ ~Non Executive Chairman/ | There is no rélationship :
01. _ Promoter between any of the Directors -
02. |MrKannan AYadav _Managmg Director 8 CEO | -do |
03. ' | MrGregory Pereira | Non Exe_cutivelPromoter ) | s '
“os | Mr S Krishnan Non Exeoutivelindependent o
05. |MrSudhakar Shetty | Non Executivelfndepéndent o -do

- None of the Non-Executive Directors have any faterial pecuniary relationship or transactions with
the Company. '

During the financnal year ended 4 (Four) Board Meetmgs were heid and the maximum time gap
between 2 (two) meetings did not exceed 4 (four) months. The Board Meetings were heid on on
30th May 2013, 31st July 2013, 31st- Qctobar 2013 and 14th February 2014

| - | | m Whether | Membership | Membership
Name of the Director Category M oetin gs l:g;?xcéoa vgm ot:r‘;r ‘. . In other

, . attendpd e ) ' Committees
Mr Rajen K Desai ~ Chairman 4 No 5 4
Mr Kannan A Yadav » Director 4 Yes _ 2 Nit
‘Mr Sudhakar Shetty | ' Director 4 ‘ No 2 NIl
Mr S Krishnan Director 1 Yes 1 2
Mr Gregory Pereira | Director 4 No N | NA

12 '
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The Board meets at least once in a quarter to review the quarterly financial results and operations of the

. Company. In addition to the above, the Board aiso meets as and when necessary to address specific issues
conceming the business. The tentative annual calendar of Board Meetings for the ensumg year is decided well
in advance by the Board and is published as part of the Annual Report. -

The Board Meetings are governed by a structured Agenda. The Agenda along wlth detailed explanatory notes .
and supporting material are circulated well in advance before each meeting to all the Directors for facilitating
effective discussion and decision making. The Board has complete access to any.information within the -
Company which includes following information as specrﬁed in Clause 49 of the Listing Agreement

Annual operating plans and budgets and any updates '

Capital budgets and any updates

Quarterly results for the company and its operating divisrons or business segments

Minutes of meetmgs of audit committee and-other committees of the Board.

' The information on recruitment and remuneration of senior officers just below the board Ievei
Including appointment or removal of Chief Financial Officer and the Company Secretary. '

o b w N~

Materially important show cause, demand, prosecution n’otices and penaity notices .
Fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems.”

N o

8.  Any material default in financiai obligations to and by the company, or substantial non paynient tor
goods sold by the company.

9. Any issue, which invoives possiblé publlc or product liability claims‘of substantiai nature, including
any judgement or order which, may have passed strictures on the conduct of the.company or taken
an adverse view regarding another enterpnse that can have negative implications on the company.

10. Details of any joint venture or coitaboration agreement a
11. Transactions that mvoive substantial payment towards goodwill, brand equity or mteiiectual property _
12. Significant labour probiems and their proposed solutions.

13. Sale of material nature of investments, subsidianes assets wmch is. not in normat course of
business. v

14. Quarterly details of foreign exchange exposures and the steps taken by management to limitthe |
- risks of adverse exchange rate movement, if materiai ¥

~ 15. - Non-compliance of any regulatory, statutory or listing requirements ahd shareholders service such -
- . as non-payment of dividend delay in share transfer etc. . ‘

i 1_6.V Approval of related party transactions.
17. Risk management reports-and preseniations made by the Semor Management
18. Al other information which are relevant for decision making by the Board.

The Minutes oapturing the_proceedings of the meetings of the Board of Directors/ Committees of
the Board of Directors are maintained as per the applicible laws.

13
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T 1 .

The Audit Committee of the Company is constituted and functnons in accordance wlth Sectron 177
of the Compames Act 2013 and Llstlng Agreement

a)

During the year under review, four meetings were held on 30th’ May 2013, 31st Juiy 2013,
31st October 2013 and 14th February 2014

Name of the Member Category- . No. 'thr:l?’etlngs Attendance
Mr Sudhakar Shetty Indeperident Non-Executive 4 4
Mr Kannan A Yadlav ‘ Non independent Executive ' : 4 4
Mr Gregory‘ Pereira Non Independent Non—Executive ' 4 NI

B P f Audit Commit "

The Audit Committee is empowered, pursuant to its terms of reference inter alia, to:
1. investigate any activity within its terms of reference

2. seek mformatlon from any employee

3. obtam outside Iegel or professional advice

4. secure attendance of outsiders with relevant expertnse if it considers necessary.

The Audit Committee is constituted and functrons in accoréance with Sectlon 177 of the Companies
Act, 2013 and Listing Agreement

4

1. ‘Overseeing the Company’s fmancual reporting process and the disclosure of its financial
.. information to ensure that the financial statements are correct, sufficient and credible.

2 Recommending to the Board the appointmant reappointment and, if requtred the replacement
or removal of the statatory auditor, ﬁxmg of audit fees and approving payments for any other
service. , |

3.

Recommendmg to the Board of Directors, the appomtmqnt of Cost Auditor for the Company.

Revrewmg, with the management, the annual financial ~statements before submtuton to the
Board for approval, with particular reference to:

a. Matters required to be included in the Directors’ Responsubnllty Statement to be included in the
' Board's report as per Section 217(2AA) of the Compenies Act, 1956;

b. Changes in the Accourting' policies and practices and the reasons for the same, major
accounting entries and significant adjustments made in the financial statements arising out of -
audit findings;

c. Compllance with listing and other legal requurements relatmg to ﬁnancnal statements;

d

Disclosure of any related party transactions; and -
Qualifications in the draft audit report, if any;

. 14




'Footwear T Bl e

o | | ' — — p
’ 5. Reviewing with management quarterly, half-yearly, nine months end annual financial statements,
: standalone as well as consolidated before submission to the Board for approval.

"Reviewing with the management performance of statutory and internal auditors.
Discussion with the internal auditors on any significant findings and follow-up. thereon.

Reviewing the internal investigations by the internal auditors into matters where there is a ‘
suspected fraud or irregularity or failure of internal control systems of a material nature and
reporting the matter to the Board. .

9. Discussion with the statutory auditors before the audrt commences, about the nature and scope
of audit as well as post-audit discussion to ascertain any area of concern. -

10. Reviewing reports furnished by the mternai auditors and statutory auditors and ensuring suitable
 follow-up thereon.

‘i1. Looking into- reasons for substantial defaults in payment to the depositors, debenture holders
* shareholders and creditors, if any. ,

12. Reviewing the appointment of the Chief Internal AUditor of the Comp'any.v
" 13. Reviewing the Company’ s financial and risk management policies.

14. Reviewing with the management and the Statutory Auditors anticipated changes in the Accounting
- Standards. :

15. Reviewing the Manegement Discussion and Aneiysrs of the financial condrtron and resuits of
operations. - .

16. Reviewing the statements of significant reiated party transactions, the fmanciai statements and
: investments made by the unilsted subsidiary compames

17. Review of the Whistle Biower mechanism of the Company as per the Whistle Biower Poiicy, and

18. Any other matter referred to by the Board of Directors. - ;

’Nomlnation ‘and Remuneration Committee comprises of Mr Sudhakar Shetty, Non. Executive
Independent Director as Chairman with Mr Gregory Pereira and Mr S Krishnan, Non. Executive
Directors as other Members. ,

The Committee’s terms of reference mcludes

1. identifyrng persons who are qualified to become directors ahd who may be appointed in senior. -
management in accordance with the cntena iard down, and recommend to the Board their
appointment and removai :

Carry on the evaluation of every director’s performance; o

Formuiatlon of the criteria for determrning quaiifrcatlons positive attributes and mdependence_
of a director; ‘

4. Recommend to the Board a poiicy, relating to the remuneration of the directors, key managerial
personnel and other employees;

5. Formulation of critena for evaluation of independent Directors and the Board;
6. Devising a polrcy on Board diversity; and L '

7. - Any other matter as the Board may decide from time to time.

15
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' b) The Company has not granted any Stock Option to any of its Directors. : 1

c) » ) 1te ‘- 3 ! . ( . L - . Y 1 3 > N
There is no pecuniary or business relatlonshlp between the Non Executrvef Directorsllndependent
Directors and the Company

d) i
No employee is holding an office or place of profrt m the Company pursuant to Sectron 188 of. the
Compames Act, 2013.

e)

Name of the Director Nature of Directorship No. of shares held | = Percentage to the
- b paid up capital
| Mr Sudhakar Shetty | Non-Executive/ independent | NIL NIL
‘Mr S Krishnan Non-Executive/ Independent | - NIL - NIL

The nomenclature and terms of reference of Share Transfer/lnvestor Grievance Committee was.
changed to Stakeholders Relationship and investors Grrevance Committee pursuant to Section 178 .
of the Companies Act 2013. o .

"The Board of the Company has constituted a Share Transfer/lnvestor Gnevance Committee with Mr
S Krishnan, Non-Executive Independent Drrector as Chaieman with Mr Kannan A Yadav, Managing
Director and CEO and Mr Rajen K Desai, Non Executive Director as othér Members. v

" The Board has designated Mr C Ramakrishnan, ‘Chief Financial Officer as Compilance officer.

The terms of reference were also amended pursuant to Section 178 of the Companies Act, 2013
and Clause 49 of the Listing Agreement. The revised terms of reference includes enquiring into and-
redress complaints of shareholders and investors and to resolve the grievance of security hoidors
of the Company. . .

During the year, the Company has not received any complalnt from the mveators .
" Your Company does not have a material non-listed Indian substdiary company

As required by Clause 49(V) of the Listing Agreement, the CEO/CFO Certificate. for the financial

year 2013-14 signed by Mr Kannan A Yadav, Managing Director & CEO and Mr C Ramakrishnan,
CFO was placed ‘before the Board of Directors. .

_ The venue and time of the last three Annual General Meetings of the Compahy are as foliows :-
\_ - - , ' —
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',\

1 Year | o Location ' ' Date | Time
2013 l\./z:::t:emér;az%inan Hall, Hotel Ganga 16, Officers Line 30109/29 13 | 1 1;00 am.
2012 | A&;ﬁgrgrg:rfg?nan Hall Hotel Ganga, 16 Officers Lme ) 29/69,2012 11.00 a.m.
‘2011 I\./:::z!:gg;azr%o‘nan Hall, Hotol Ganga, 16, Officers Lrne 39’99’2011 11.00 a.m.

‘During the year, no re,so_tutions‘ were passed through Postal Ballot.

" There are no materially related _party transnctuons ang pacuniary transactlons between the
Company and its Directors during the year under review.

b) Details of ron-compliance by the Company |
The Company has.complied with all the requrrements of the Stock Exchange(s) and the Securities
and Exchange Board of India on matters relating to capital markets or any other matter as may |
be applicable from time to time. There were no penaities, strictures imposed on the Company -

by Stack Exchanges or SEBI or any authority on any matter related to caprtal markets during:
the last three years.

¢) M&Mﬁﬂﬁlﬁ&ﬂ!ﬂ]ﬁm - y |
- The Company fonows Accountmg Standards preScnbed by" the Companles (Accounting
Stanfards) Rules, 2006 and relevant provisions of Companies Act, 1956. In preparation of

financial statements, the Company has not adopted a treatment different from what is prescribed
in the Accountmg Standards

d)

. Your Company has comptied with all the mandatory requirements of Clause 49 of the Listing
Agreement. Following is the status of the compliance with the non mandatory requirements:.

a) ‘Remmuneration Committee o .
The Board of Directors has constituted a Nomination and Remuneration Committee comprising

of Non—Executive/ independent Directors and the Chalrman being an lndepondent Director as
eisewhere mentioned in this Report. ‘

b) ahmmmmam . : : :
' The Company shall send Half-yearly results ofthe Company to all shareholders of the Company
in due course.

c) Iraining of Board Members o |
: The Managing Director & CEO and other senior management personnel of the Company make
presentations to the Board Members on a periodical basis, briefing them on the operations of
the Company, pians, strategy, risks involved, new initiatiyes, etc. and geek their opinions and

- suggestions on the same. Also, the Directors are brieféd on their specific responsibilities and
~duties that may arise from time to time. Any new Director who joins the Board is presented with J
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a brief background of the Company, its operations and is informed of the important policies of
the Company including the Code of Conduct for Directors and Senior Management Personnel
and the Code of Conduct for Prevention of insider Trading.

)

The Company is in the process of formahznng the mechanism for evaluatmg the performance
of the Non-Executive Members of the Board. .

e) Whistle Blower Policy , , : ‘
The'Company has adopted a Whistle Blower Policy with an objective to provide employees and
Business Associates a framework and to establish a formal mechanism or process whereby

concerns can be raised in line with the Company's commitment to highest standards of othlcal
moral and legal business conduct and its commitment to open communication.

11, RISK MANAGEMENT . .
The Company has constituted a Risk Management Committee which has laid down the procedure .
for risk assessment and mimm|zatlon procedures. The Risk Management Committee meets at
reasonable intervals to review the fisk management framework and discuss on risk mitigation plans
which are presentéd to the Audit Committee and the Board of Directors on a periodical basis.

Your Company has adopted a Code of Conduct for all the employees including the Board Members
and Senior Management Personnel of the Company in accordance with the requirement under
Clause 49(1)}(D) of the Listing Agreement. The Code of Conduct has been posted on the website
of the Company. All the Board Members and the: Semo; Management Personnel have affirmed
their compliance with the said Code of Conduct for the financial year ended 31st March, 2014. The | -
declarajion to this effect signed by Mr Kannan A Yadav, Managing Director & CEO of the Company b
forms part of the report.. , 1

Quarterlyl Half-yearly/ Nine-months and Annual Audited Financial Rosults of the Company are |
published in ‘Trinity Mirror’ issue in English and ‘Makkal Kural" issue in Tamil, 1

b. The arnual report, Quarterly/ Half-yearly/ Nme-montha and Annual Audlted Flnaneh! Results .
of the Company are also put up on the Company’s corporm website: www.nbfootwear.info. = | -

c. Al important information pertaining to the Company is also mentioned irm the Annusl Report of | .
- the Company which is circulated to the members and others entitied thereto for noh ﬁnancial y
year.

d. Your Company provudes necessary information to the Stock Exchanges in terms of the Listing }
Agreement and other rules and regulattons issued by the Securities and Excharnge Board of f
India.

Pursuant to Section 20, 101 and 136 of the Companies Act, 2013 read with Companies (Inoorponion) Rules, |
2014, Companies (Accounts) Rules, 2014 and Companies (Management and Administration) Rules, 2014 |

and other applicable provisions, if any, of the Companies Act, 2013, Compenies can serve decuments to | -

its shareholders through electronic transmission. Accordingly, your Company has given an aplion to the
-sharsholders to receive documents Gonoral Meoting Notices (hdudmg AGM), Annual Rnpart and other |~ -
documents in ehctromc form ‘ :

18
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4 ' )
Your Company encourages its shareholders to participate in the cause of Green Initiative by optmg to receive
communications from the Company in-electronic form, by reglstenng their e-matl addresses: ’

(a) in case the shares are held in etectronic form (demat) with the Depository Participant;

(b) in case the shares are held in phystcal form with the Company or Share Transfer Agent M/s.
Cameo Corporate Seftvices lelted

M/S. NB FOOTWEAR LIMITED,
87/84A, Mosque Street,
Seduvalai Village,

VELLORE 632 104

Email : ramky1 952@yahoo.co.in

M/S. CAMEO CORPORATE SERVICES LIMITED
(Unit : NB Footwear Limited),
‘Subramanian Building’
No.1, Club House Road,
Chennai 600 002 -
. Email : cameo@cameoindia.com
Phone No. 044-28480390
Fax No.  044-28460129
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Date and time’ 25th September 2014 at 10.00 a.m. :
Venue . | Khanna Mahal Hofel Khanna, 16, Officers Line VELLORE 632 101

Financnal year 2014-2015
For the year ended 31st March 2014, quarterly ﬁnanmal results were announced on

31st July 2013 | First Quarter
31st October 2013 ‘ Second Quarter and Half Yearly
| 14th February 2014.- . | Third Quarter and Nine Months
"} 30th May 2014 - | Fourth Quarter and Annual

For the year ending 31st March 2015, quarteny financial results will be announcad as per the tentative
schedule below:

First Quarterly results By 15th of August 2014
Second Quarterly results | By 15th of November 2014
Third Quarterly resul}s - | By 15th February 2015
Results for quarter/year
ended Audited results By 30th May 2015 ,
v ]
BOOK CLOSURE

The dates of book closure are from 16th September 2014 to 25th Séptémb’er 2014, inclusive of both days.

DIVIDEND PAYMENT DATE

| Not Applicable . : ' -

The Company’s shares are listed on . ‘

+  BSE Limited (BSE) ]
Floor 25, Phiroze Jeejeebhoy Towers, _ .

. Dalal Street, Fort, MUMBAI 400 001 '
Tel 91-22-22721233, 22721234 Fax 91-22-22722061/41/39/37 :

« MADRAS STOCK EXCHANGE LIMITED,
Exchange Building, Post No. 183, :
New No. 30 (Oid No.11), Second Line Boach

" CHENNAI 600 801, Tamil Nadu, India
Tel 91-44-25228951 Fax 91-44-25244897

* VADODARA STOCK EXCHANGE LIMITED,
Fortune Towers, Sajajigunj, VADODARA 390 005

' -VThe Company has paid the listing fees for the ﬁnancia! yoar 2014-15 to the Stock Exchanges on which
Company s shares are listed.

. L . : . .. o ‘ | .:‘~ﬁ ) ‘
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- STOCK CODES AND CIN _

Madras Stock Exchange lelted NB FOOT .
BSE Limited : 523242 .
Vadodara Stock Exchange Limited 1523242

| Depository ISIN No. , | INEOOBOF01018
Corporate ldenttficatron Number (CIN) L19201TN1987PLC014902

§JDQ.K_E’BI.QE_DAIA
The details of h'lgh and Iow market price of the shares on the BSE Limited (BSE) are as under :-

: Month ~ Year . mgh (Rs ) | " Low (Rs.)
April 2013 5.70 R ' 5.70
May 2013 . 000 . - ' 0.00
June .. 2013 542 5.42
July ' 2013 . 000 . 0.00
August - 2013 . 0.00 : 0.00
September - 2013 000 0.00
October 2013 ' -0.00 - R . 000

‘| November 2013 : 000 - 0.00 .
December 2043 o 000 - 0.00
January = 2014 | - 0.00 - 0.00
February 2014 5.15 ]y 5.15
March 2014 0.00 0.00

The Company has appointed M/s. Cameo Corporate Services Limited as the agency for share registry
in respect of shares in electronic form. The power to approve transfer of shares has been delegated to
Stakeholders Relationship .and Investors Grievance Commlttee The share transfer requests are process
within 15 (Fifteen) days* from the date of receipt..

The distribution of shareholding of the Company as on 31st Match, i2d14 was as follows:
. o Sharsholders 1 Share Amount

Range of Shares - 1 % of Total : %.of Total

‘ . | Numbers " Nos. Irj (Rs.) ~ Amount

Upto . 1000 3244 9427 |  2296850] 17.01

1001 - 2000 | = 112 | 325 1,70,850 127

2001 - 3000 . 33 | 0.96 _ 81,300 0.60

3001 - 4000 . © 12 - 035 . 45700] = 034"
14001 - 5000 10 0.29 40,500 = 0.30
5001 - 10000 14 - 0.41 93,800 . 069
Above 10000 - 16 | 0.47 1,07,71000] - - 7979

Total ' 3441 ©100.00 | = 1,3500,000] . 100.00

N ’ ‘ - W,
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The categories of shareholders of the Company as on 31st March, 2014 was as follows:
Category _  No. of shares ' Percentage
Promoters Holdings L 1,01;12,300 . - - 7491,
Persons acting in concert o 0 0.00
Mutual Funds 0 - 0.00
Financial Institutions & Banks 0 0.00
Central Government/State Government(s) -0 0.00
.| Venture Capital Funds 0 ~0.00
Insurance Companies 0 . 0.00
.Foreign Institutional lnvestors/Foreign 0 0.00 |
Venture Capital Investors , : :
Corporate Bodies | 1,17,636 ' 0.87
Directors and their relatives - - 0 ' 0
NRI _ c , 200 | _o.oo'
Clearing Members : 700 0.00
indian Public . ~32,69,164 24.22
Total . 1,35,00,000 R 100.00
T H D ALIZAT
Details of the Company’s dematerialized shares as on 31st Ma’rc]l; 2014 ' .
. No.ofshares - % of total shares
Y 1,09,06,937 " 80.79
Break up shares held in physical and demat form as on 31st March 2014 is as follows :-
No. of shares % of shares
Physical Segment . ) ‘ 25,93,063 | : 19.21
Demat Segment : K N
INSDL 0.00 } _ 0.00
.| cDsL ' o 1,09,06,937 80.79 )
' TOTAL . " 71,35,00,000 | 100.00
QUTSTANDING GDRs/ADRs/WARRANTS OR CONVERTIBLE INSTRUMENTS
The Company does not have any outstandmg GDRslADRs/Warrants or Convertible Instruments as on
31st March 2014. =~
F ' ' NED IN TH T EAR
" The Company has not obtained any public funding in the last three years. e .
: L . . : . : . _ - . T ‘ J
| ’ 2 -
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RECONCILIATION OF SHARE CAPITAL AUDIT

As stipulatéd by the Securities and Exchange Board of India, a qualified Practicing Company Secretary

carries out the Reconciliation of Share Capital Audit to reconcile the total admitted capital with NSDL

and"CDSL and the total issued and listed capital. This audit is carried out every quarter and the report

thereon is submitted to the Stock Exchanges. The audlt inter alia, confirms that the total listed and
paid up capital of the

Company is in agreement w;th the aggregate of the total number of shares in dematerialized form (held
with NSDL and CDSL) and total number of shares in physical form. ’

/

SHARE TRANSFER AGENT
M/s. Cameo Corporate Services Limited,
‘Subramanian Building’
No.1, Ciub House Road,
Chennai 600 002 ‘ -
Phone No. 044-28460390
FaxNo.  044-28460129
Email cameo@camsoindia.com

s

The Board of Directors of N B Footwear Limited has laid down a code of conduct for all Board Members

- and the Senior Management of the Company. It-is affirmed thpt all the Board Members and Senior -
Management Personnel have complied with Code of Conduct as per Clause 49(D)(ii) of the Listing
Agreement for the year 2013-2014.

(KANNAN A YADAV)
MANAGING DIRECTOR & CEO

" Place: Mumbai

Dated : :30% May 2014
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FICAT TOR ITOR O THE COMP OF

The certificate by the Statutory Auditors of the Company as to the compliance of the condltlons of Corporate
Governance pursuant to Clause 49 of the Listing Agreement is grven below:

We have examined the compliance of condrtrons of Corporate Governance by NB Footwear Limited ( the
‘Company’), for the year ended 31st March 2014, as _stipulated in Clause 49 of the Lrstmg Agreoment of
the said Company: entered into with the stock exchanges in India.

- The compliance of conditions of Corporate Governance is the responsrbility of the Company’s management.

" Our examination was limited to procedures and implementation thereof, adopted by the Company for
ensuring the compliance of the conditions of Corporate Governance. It is neither an audrt noran expressron
of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanatlons given to us and the l
representations made by the directors and the management, we certify that the Company. has complied
with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement. -

We state that in respect.of investor grievances received during the year ended March 31, 2014 no investor
grievances are unattended/pending for a period exceeding one month against the Company as certified
by the Registrars of the Company and details presented to the Share Transfer cum Investor Rolations
Committee of the Company ‘

We state that such comphance is neither an assurance as to the future vrabrhty of the Compw nor the
efficiency or effectrveness with which the management has conducted the affairs of the Company.

-

For J V RAMANUJAM & COZ .
Chartered Accountants - ‘
"~ FRN :002947S

J Vedantha Ramanujem

. i Membership No. 022188
Place : Chennai

"~ Date : 30th May 2014 ‘

¢
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' J VRAMANUJAM & CO
CHARTERED ACCOUNTANTS -

New No. 233, Old No. 113, First Floor, R K Mutt Road, Raja Annamalarpuram Chennal 600 028
_Telephone 2461 0307, 2493 3860 Fax: 421_4 2850
E- marl jvnam@gmail com

INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF MIS. NB FOOTWEAR LIMITED
Report on the Financial Statements

.

We have audited the accompanying financial statements of NB Footwear Limited (the Company) which
comprise the ‘Balance Sheet as at 31st March 2014 and the Statement of Profit and Loss and Cash
~ Flow Statement for the year then ended and a summary of significant accounting policies and other
- explanatory information. :

Management's Responsibiiity for the Flnanchl SIatements

Management is responsible for the preparation of these financial statements that give a true and fair view

of the financial position, financial performance of the Company in aceordance with Accounting Standards

notified under the Companies Act, 1956 (“the Act”) read with the General Circular 15/2013 dated 13th

September 2013 of the Ministry of Corporate Affairs in respect of Section 133 of the Companies Act, 2013.

This responﬂbmy includes the design, implementation and maintenance of internal control relevant to

- the preparation and presentation of the financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibiiity

Our responsrbrlity is to express an opinion on these fi nancial statements based on-our audit. We conducted
our audit in accordance with the Standards on Audit issued by the Institute of Chartered Accountants of
- India. Those standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the financial statements ars free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selscted depend on the auditor’s judgment, including the assessment

_ of risks of material misstatement of financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal contro! relevant to the Company $ preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriatenees of accounting policies used and
the reasonableness of the accounting estimates made by management as well as evaluahng the overall
presentation of the ﬂnanclal statements. .

We believe that the audit evidence we have obtained is sufficient and appropnate to provide a bams for
our audit opinion.

“The accumulated losses of the Company have exceoded shareholdors funds by Rs 00 33 lakhs.
The Company has also been declared sick by the Board for Industrial and Financlal Reconstruction

" (BIFR) on 21/05/2001. The Company is facing severe liquidity problems and continuing losses,
-as operations have been discontinued for the past ten years..

,Thoee facts ralse substantial doubts about the Company'’s ability to continue as a going concern |
in the foreseeable future. Consequently, adjustments may be required to the recoverabliity and
classification of asset carrying amounts, or classification of liabilities that might be necessary
should the Company be unable to contlnue as a golng concem. the impact of which is not
. ascertained. .
. \ - . . - : X - - LI J
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,Oplmon , o o | . | | w

In our opinion and to the best of our information and accordrng to the' explanatrons 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 wrth the accounting principles generally accepted in India;

(@) Inthe case of Balance Sheet, of the state of affairs of the Company as at March 31, 2014,
(b) In the case of Statement of Profit and Loss, of the profit/loss for the year ended on that date; and
(c) Inthe case of Cash Flow Statement, of the cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requlrements

1. As required by the Companies (Audrtor s Report) Order 2003 (“the Order” ) issued by the Central
Government of India in 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.

2. As required by Section 227(3) of the Act, we report that :

a) We have obtained all the information and explanations which to the best of our knowtedge and
" belief were necessary for the purposes of our audit;

b) In our opinion, proper books of account as required by law have been kept by the Company 80" ; )
. far as appears from our exammatlon of those books;

c) . The balance Sheet and Statement of Profit and Loss dealt with by this report are in agreement
~ with the books of account;

d) In our opinion, the Balance Sheet and Statement of Proﬁt and Loss comply with the Accounting
Standards notified under the Companies Act, 1956 rgad with the General Circular 15/2013
dated 13th September 2013 of the Ministry of Corpora Affairs in respect of Section 133 of the
Compames Act, 2013;

e) In terms of NotrfrcatronNo GSR 829(E) dated 21.10.2003 issued by the Department of Company
Affairs, Government of India, the provisions of Section 274(1)(g) of the Companies Act, 1956
are not applicable to the Company.

f) Since the Central Government has not issued any notification as tov the rate at which, the Cess

' is to be paid under Section 441A of the Companies Act, 1956 nor has it issued any Rules under
the said section prescribing the manner in which such cess is to be pard no cess is due and
payable by the Company : : :

|
|
C

For J.V RAMANUJAM & CO -

" Chartered Accountants
FRN : 0029478

J Vedantha Ramanujém
Partner
. Membership No. 022188 . .
Place : Chennai '
Date : 30th May 2014
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~ Annexure to the Auditors’ Report
(Referred to in our report of even date) -

As requwed by the Compames (Auditor’s Report) Order, 2003 (CARO) lssued by the Government of
India in terms of Section 227(4A) of the Companies Act, 1956, and on the basis of such checks as we
considered appropriate and according to the information and e)cplanations given to us, we report :-

Clause 4 (I)
CIaUee 4 (i)
Clause 4 (iii)

Clause 4 (xli)

Clause 4 (xiii) -

Clause 4 (xiv)
Clause 4 (xv)
Clause 4 (xviii)
Clause 4 (xix)
Clauee 4 (xx) -
4('iv)

4(v)

| 4(vi)

4(vii)
“4(viii)

4(|X)(a)

* Having regard to the nature of busmess/actlvmes durmg the year the following clauses under CARO
' reportmg are not applicable. .

regarding fixed assets, since the company has no flxed assets.
regarding mventortes, since the company has no inventories

~regarding granting / availment of loans secured or unsecured to/ from parties listed in

the register maintained under Section 301 of the Compames Act, 1956;
regarding granting.of loans. . )
regardmg special provisions relating to nidhi/mutual benefit fund/society
regarding deaﬁng/tradmg in shares.

regarding issuing of guarantees.

regarding allotment of shares.

regarding issue of debentures

regardmg issue of shares to public are not apphcable

- As per the information and explananons given to us, there are adequate internal control

procedures commensurate with the size of the Company and the nature of its business, -
with regard to purchase of inventory, fixed assets and for the sale of goods. During the

- course of our audit, no major weakness has been noticed in the internal control system.

Bawed on the audit procedure applied by us and according to the information and

explanation provided by the management, we are of the opinion that the contracts or

arrangements that need to be entered in the register maintained under Section 301 of
the Companies Act, 1956 have been praperly entered in the said register. '

In our opinion. and .according to the mformatlon and explanations given to us, the'
Company has not accepted any depasits from the publlc .

During the year, no internal audit has been carned out by the management

Since the Company has not carried- out cémmermal production during the financial
year, maintenance of cost records under Sechon 209(1 )(d) of the Companles Act, 1956
doees not arise. : .

According to the records and as per mformatlon and explanatlon given to us, the Company
is generally regular in depositing undisputed statutory dues including GPF, EPF, Sales

- Tax, Service Tax, Tax deducted on salaries, rent etc. to the appropriate authorities.

According to the information and explanation given to us, no undisputed amounts payable

* in respect of Income Tax, Sales Tax, Service Tax, Customs Duty, Excise Duty and Cess

~ 4(Ix)(b)

were in arrears as at 31st March 2014 for a- perlod of more than six months from the

.date they became payable.

According to the information and explanation given to us, the followlng are the

‘ particulars of disputed dues as on 31/03/2014 on account of excise duty and sales

tax that have not been deposited with the authorities concerned.

J
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Name of the | Nature of dues Amount of | Period to which | Forum where dispute

Statute . | Demand (Rs.)’ | amount relates is pending
Central Excl | S Commissiorier
: A::‘ :;44 8% | custom Duty - 57,429/-|  1999-2000 - | of Central Excise

’ - 1 (Appesls) |
Sales TaxLaw | SalesTax | 1,71,533/- 1995-1996" Appeliate Assistant |

Commlsslonor

4(x)  The accumulated losses of the.Company as at the end of the financial year are
more than fifty percent of its net worth. The Company has incurred cash iooinv
during the year.

. 4(xi) Based on our audit procedures and according to the information and explanations given
by the Management, the Company has not defaulted in repayment of dues to ﬂnanel‘d .
institutions, banks or debenture holders.

4(xvi)  According to the information and explanations glvoin to us, the term loan availed
v by the Company were utilized for Whlch the loans were obtalned : :

~4(xvii) - According to the Cash Flow - Statement and other records examined by us and the
o information and explanations given to us, on an overall basis, no funds raised on
short term basis have, prima facie, been used during the year for long term investment.

4(xix)  Inour opinion and according to the explanation given to us, no fraud on or by the Corhpany
has been notjced or reported during the year, that cause the financial statements to be
materially misstated.

For J V RAMANUJAM & CO
. ‘ , Chartered Accountants
N ‘ T FRN : 002947S

J Vedantha Ramanujam .
' ~ Partner
Membership No. 022188

Place : Chenn_ai |
Date : 30th May 2014

|
i
1
N '
i
b
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| ' N.B FOOTWEAR LIMITED |
BALANCE SHEET AS AT 318T MARCH 2014
Particulars . Noté | ' As at 31st March | As at 31st March‘

No | - 2014 2013

. EQU"'Y AND LIABILITIES
" (1) Shareholders’ Funds . ‘ _ :
(a) Share Capltal ' ' 1 ~ 135,000,000.00 135,000,000.00 -

(b) Reserves and Suplus . 2 | (141,033,240.00) ‘| (139,177,847.00)

(c) Money rece&vod against share warrants ' '

" (2) Share appueaﬂon money pending allotment ' ‘ 7,572,668.00 ' 5,597,668.00 -

(3) Current Liabilities o R N
(a) Other current liabilities : 3 53111500 | °  87,882.00

" (d) Short-term provisions - - 4 | 30,00000 | - 30,000.00
s " Total | . | 1,622,543.00 1,537,703.00
Il. Assets
(1) Non-current assets ~ \ i

(a) Fixed assets ‘
(i) Tangible assets o S S -
(i) Intangible assets I . ' - _ .

(b) Long term loans and advances ' |5 3 1.168.671.00 -1,175,671.00

(2) Current assets R ‘ ) .
(d) Cash and cash equivalents _ 6 45387200 |  362,032.00

" Total , 1,622,543.00 |  1,537,703.00

The Notes form an integral part of these financial statement
This is the Balance Sheet referred to in our report of even date.

FORJVRAMANUJAM&CO. ~ Forand on behalf of the Bocw

Chartered Accountants v ’
J.VEDANTHAWANUJA.M. " C RAMAKRISHNAN - "IKANNAN AYADAY MJINKDE'AI ‘
~ Partner, Membership No.22188 - CFO&CompuancoO!ﬂo« Maneging Director & CEO- Director
FRN : 020478 - ‘
Place : Chennai TR : Place : Mumbei
- Date : 30/05/2014 - ‘ ' , Date : 30/05/2014
. — — ‘ —
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\
. NB FOO'I’WEAR LIMITEB
STATEMENT OF PROFIT AND LOSS POR THE YEAR ENDED 31ST MARCH 2014
Particulal's Note | As-at 31st March As at 31st March
, . , No 2014 2013
. Revenue from operations o - -
fl. Otherincome - T - 357,243.00
n. ~ Total quenu'e (1 +1) - 357,248.00
IV. Expenses: '
Changes in mventones of finished goods, .
work in progress and Stock in trade _ L * , - -
Employee benefit expense. ' 7 ' 499,730.00 ~ 532,410.00
Selling, Administration and other expenses .8 1,355,663.00 1,104,764.00
Total Expenses _ 1,855,393.00 1,637,174.00.
V.  Profit before exceptional and extraordinary S '
items and tax (Il - IV)  (1,855,393.00) (1,279,931.00) .
V1. Exceptional ltems - -
VII. Profit before extraordinary items and tax (V Vi) ‘ (1,855,393.00) - (1,279,931.00)
VIIl. Extraordinary ltems - - . - - coe ] : -
IX. Profit before tax (VI - Villy ' (1,855,393.00) (1,279,831.00)
X. Tax expense: _ - _
(1) Current tax | A -
K (2) Deferred tax ' - - -
" XI. Profit/(Los¢) from the perid from oontinumg ' ' _
operations (VIi - VIH) (1,855,393.00) - (1,279,931.00)
XIl. Profit/(Loss) from discontinuing operations » ’ - : -
Xlll. Tax expense of discounting operations ' 1 - -
XIV. Profit/(Loss) from Discontinuing operations (XH - XIli) : - -
XV. - Profit/(Loss) for the period (XI + XIV) _ (1,855,393.00) (1,279,931.00)
XVI. Eaming per equity share: N e
(1) Basic ' : . (0.14) (0.09)
. (2) Diluted L (0.14) (0.09)
The Notes form an integral part of these financial statement ‘
This is the Statement of Profit and Loss referred to in ouf report of even date. -
FOR J.V.RAMANU,JAM & CO. For and on behalf of the Board
Chartered Accountants
J.VEDANTHA RAMANUJAM C RAMAKRISHNAN KANNAN A YADAY RAJEN K DESAI
Partner, Membership No.22188 CFO & Compliance Officer - Managing Director & CEO Director
FRN : 02947S '
Place : Chennai Place . Mumbei ’
Date: : 30/05/2014 Date : 30/06/2014
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)
"NB FOOTWEAR LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 3110312014
PARTICULARS - . 2013-2014 2012-2013
' Rs. P. |’ Rs. P. -
A. CASH FLOW FROM OPERATING ACTIVITIES

Profit/(Loss) for the year (1,855,393.00) (1,279,931.00)
Adjustments for : : ) ) e .

. Depreciation - . ‘ , 5 . R E .
Operating profit before working capital changes - . (4,855,393.00) | (1,279,931.00)
Increase in Sundry Debtors ~~~ ~ | N .

 Decrease/(Increase) in loans & advances , 7,000.00 : 56,300.00 -
lncrease/(Decrgase) in liabilities - (34,767.00) |  (320,167.00)
Increase/(Decrease) in provisions ’ . . - ' -

 Cash generated from operations , - (1,883,160.00) (1,543,798.00) . °
Direct Taxes (paid)/received v ' : - ' -
Net cash from operating activities - ’ ' (1,883,160.00) (1,543,798.00)

. B. CASH FLOW FROM INVESTING ACTIVITIES : ‘ ‘

Purchase/(Sale) of fixed assets B 4 - .-

Net cash flow investing activities o : ' ' - | R
4 . =

C. CASH FLOW FROM FINANCING ACTIVITIES _ v
increase in share capital : : - | -
Proceeds from share application money pending allotment ) 1,975,000.00 1,273,000.00
Increase/(Decrease) in unsecured loans ’ - , -

Net cash used in financing activities - 1,975,000.00, | ’ 1,273,000.00

Net increase/(decrease) in Cash and Cash Equivalents . 91,840.00 (270,798.00)

Opening Balance of Cash and Cash Equivalents =~ | . 36203200 | = 632830.00
" Closing Balance of Cash and Cash Equivalents N v 453,872.00 362,032.00

Notes to the Cash Flow Statement L

FOR J.V.RAMANUJAM & CO. | " Forand on behalf of the Board

Chartered Accountants ’ : -

J.VEDANTHA RAMANUJAM C mm:snm KANNANAYADAV  RAJEN K DESAI

Partner, Membership No.22188 CFO & Compliance Officer  Mariaging Director & CEO Director .
FRN : 02947S : ’ ‘

Place : Chennai =~ - . o o v . Place : Mumbai
Date : 30/05/2014 | | | | Date ; 30/05/2014

J
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NOTES TO FINANCIAL STATEMENTS

™)

Note
No

-As—at 31st Marok -

- 2014

As at 31st March -

2013

1 . 2

3

1 - Share Capital
Equity Share Capital
a) Authorised Share capital
20000000 No. of equity shares of Rs. 10/- each

b) Issued, Subscribed and Fully paid up-Share capital |

. 13500000 Equity shares of Rs.10/- each
¢) Par value per share
d) Number of equity shares at the begmnmg of the ‘year
" Add Rights lssue ‘
" Bonus issue .
Preferential Issue -
Less Buy back
Number of equity shares at the end of tho year
" @) % of shares heid by
Holding Company
Ultimate Holding Gompany
" Subsidiary Company
Associates of Holding Company
Assocites of Ultimate Holding Company

~ ) No. of shares held by shareholders holdmg
moré than 5% of total ghares

. Name of the sharehoider
. Grandeur Corporetion Private Limited
Chemeleon Commodities Private Limited

1200,000,000.00

135,000,000.00

10.00
1,35,00,000

1,35,00,000

31st March 2014

6,274,900

2,260,900

1,35,00,000

31st March 2013
8,424,900
2,260,900

2 Reserves and Surplus
Capital Reserves
Capital Redemption Reserves
Securities Premium Reserves -
" Debenture Redemption Resorves
Revaluation Reserves
Other Reserve / fund
Surplus ’
" Opening Balance
Add current year surplus
Less Transfer to General Reserves
" Less Proposed Dividend
Less Dividend Tax provision
Closing Balance '

2,000,000.00

'
13

(174,177,847.00)
(1 855 393.00)

(141,033,240.00)

30,000,000.00

2,000,000.00

" 30,000,000.00

 (166.897,916.00)

(1,279,931.00)

(139,177,847.00) )
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'NOTES TO FINANCIAL STATEMENTS (Contd.) ‘ o ' '
Note o As at 31st March | As at 31st March
No o 2014 2013
1 | ' 2 3 4
3 Other current liabilities .
Other payables o 53,115.00 87,862.00
| N Total 53,115.00 -~ 87,882.00
4 Short-term provisions e o . ‘
© Audit fee- ’ 30,000.00 30,000.00
‘ , : - Total 30,000.00 30,000.00
5 Long Term Loans and Advances g
Unsecured considered good
Loans and advances to related parties. T ¢ .
* Other losns and advances ; 1,168,671.00 1,175,671.00
, AR Total 1,168,671.00 1,175,671.00
6 Cash and cash equivalents . ; o
~ Balances with banks 446,228.00 221,931:00
Cheques, drafts on hands
Cash on.hand - 7,644.00 - 140,101.00
Others P - | -
: . R Totai 453,872.00 362,032.00
7 Employee Benefits Expense o '
Salaries and wages ‘ 471,115.00 500,711.00
Contributipn to provident and other funds 12,756.00 16,302.00
Expense on Employees stoek option scheme (ESOP) and
Employee stock purchase plan (ESPP) - : o
Staff welare expenses 15,859.00 15,397.00
' : Total . 499,730.00 532,410.00
8 Selling, Administration and other expenses : ‘ |
~ Advertisement | 4536000 | . 58,560.00
Audit Fee |- 30,000.00 30,000.00
Power and fuel , 290800 | - 2,956.00
Repairs and Maintenance ‘ - 668.00 591.00
" LabourCompensation Expenses : - - 25,000.00
Postage, Telephone and Telex © 52,534.00 53,740.00
Professional and Consultancy charges 673,986.00 392,883.00
Rates and Taxes, excluding taxes on income - 280,871.00 | 286,847.00
Miscellaneous expenses o . 30,948.00 41,204.00
Travelling and Conveyance . 219,262.00 212,983.00
Vehicle Hire charges L _ 19,130.00 _ -
' R  Total 1,355,663.00 1,104,764.00
i - - . e _/‘
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NOTES TO THE FINANCIAL STATEMENTS . : :
1 Related party disclosure under Accounting Standard - 10 S

(1) The list of related parties as identified by the Management are as under
Enterprises owned by/over which Key Management Personnel (KMP) is able to exercise signlflcant
influence:- . o
1 Chameleon Commodities Private Limited
2 Grandeur Corporation Private Limited
3 Aditya Investments and Communication Limited
(ii) There were no transactions with the related parties.

2 'Earnlng Per 8hare

Year ended Year ended
© 31/03/2014 31/03/2013
. o ) ' Rs. A Rs.
Profit / (Loss) after taxation (18,55,393.00)  (12,79,931.00)
No. of equity shares outstanding \ 13,500,000 13,500,000
Basic and Diluted earning per share ‘ ' (0.14) - (0.09)

3 Agggunﬂng_&tand_ar_d_zz- Accounting Standard for taxex on income issued by the Institute of Chartered
Accountants of India is applicable to the Company. However, due to substantial Iosees on principles
, of prudence, the Company has’ not recognised any deferred tax asset.
4 " . _
' During the year 2011512, the entire block of assets were sold and hence there is no lmpaIrment of
assets observed.
5  Consequent to the notification under the Companies Act 1956, the financial statements for the yoar
ended 31st March. 2014 are prepared under revised Schedule ' :

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES AND PRACTICES

1 These financial statements have been prepared on an accrual basis and under historical cost
convention and in compliance with.all materials aspects, with the applicable accounting principles
in India, the applicable accounting standards notified under Section 211 (3C) and the other rdhvant
provisions of the Companies Act 1956.

All the assets and liabilities have been classified as current or non current as per the Company’l
normal operating cycle and other criteria set out in Schedule VI to the Companies Act,1956. Based
- ‘on the nature of products and the time between the acqunsltlon of assets for processi 1g and their
realization in cash and cash equnvalent the Company has ast:ertalned its. operating cyc etobe less |
than 12 months.: :
()_FIXED ASSETS AND DEPRECIATION , ; ‘
'Expenditure which are of a capital nature are capitalised-at cost. As the entire block of assets
were sold in the year 2011-12 itself, provision of depreciation does not arise.
Revenue from sales and conversion charges is recognlsed at the pomt of despatch of goods to
customers. o . .
(li) RETIREMENT BENEFITS
~ Contribution to Provident Fund is made monthly at a predetermmed rate to the authorlttes and
debited to the Profit and Loss Account on accrual basis.
Gratuity has not been provided in the books of accounts. ' : 1
\_ ‘ : _J
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- Line, Vellore 632 101.

‘ PROXY FORM

Name of the Member

Registered Address o -

Emaillid = D IR

Folio/DP ID - Client ID No. -

Y

I/We being the membor(s) holding shares of the a‘bove‘ haméd Company, hereby éppoint
(1) Name.......ccooveiiviiiiiidc AAreSS...........ovvvviiiiiii i s srae e rae e

EMAIl D .....oooricrinirecriseensrenen s Signature .............. 1‘ .......................... or failing him / her
(2)  NBMO.....ooeeverieienriress s Address ............... brrarecssersshessseneoressisnaesasensaenens

Ergail ID ..o Signature ............cccocevvveeiienennneninnes or famng him / her
'(3)- Name... .. .o e Address ................................ reererenerneasananes

EMAILID oo eeeesseceesenesseseensnnenens ST — . OF famng him / fier

N B FOOTWEAR LIMITED
(CIN NO. L10201TN1987PL.C014802) )
REGISTERED OFFICE 87/84A, Mosque Street, Seduvaiai, VELLORE 632 104
_ ATTENDANCE SLIP : :
To be presented at the entrance - A DPID cceisiieiieeee e rean e .
' C Folio No./Client ID ................................

| hereby record my presence at the TWENTY SIXT| H ANNUAL GENERAL MEETING of NB FOOTWEAR
LIMITED on Thursday, the 25th September 2014 at 10.00 a.m. at Khanna Mahal, Hotel Khanna 16, Officers

Signature of the Member/Proxy
Ng N B FOOTWEAR LIMITED
UNZ (CIN NO. [10201TN1987PLC014902)
REGISTERED OFFICE : 871844, Mosque Sreet, Seduvalal VELLORE 632104

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Twenty Sixth Annual
General Meeting of the Company to be held on Thursday, the 25th September 2014 10.00 a.m. at Khanna
Mahal, Hotel Khanna, 16, Ofﬁcor: Lme Veuore 632 101 in respect of the resolutaons as indicated beiow -

@F ootwear Limited “

Ly )
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Resﬁgxtlon , . - Resolutions . , 4 Optional*
Ordinary Business 1 For Against
1. Adoption of Flnanclal Statements for the- year ended 31/03/2014
2. | Re-appointment of Mr Rajen K Desai who retires by rotation
3. Re-appointment of Mr Gregory Pereira who retires by rotation
- 3. Appomtment of Audltors and ﬁxmg up of their remuneratlon
Special Business . _
4. | Appointment of Mr S Krishnan as an Independent Director
5. | Appointment of Mr Sudhaker Shetty an Independent Director
7. To adopt new Articles of Assogiation of the Company
8 Yo alter Clause V ~ Capital Clause of the Memorandum of
’ Association
9 . To allot Redeemable Non Convertible Preference Shares on
: : preferentlal basis to Promoter Group
Signed this...........cc.cceeee.. dayof .......iveeriiieieiiinns 2014 .
' ‘ ) 4 Affix
Member’s Folio/DP ID Client ID No......... v Signature of shareholder...................... ~Re.t
o - ‘ : , Revenue
Signaturevof the Proxy holder(s) .............ccovviviveiiiiiiniiiinnns . Stamp
\. - _J
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NOTES . ' - T
Pursuant to Section 108 and other apptiéable‘ provisions, if any, of the"COmpanie’s Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014, the Company is pleased to

provide e-voting facility to the members in relatlon to the business to be transacted at the Twenty Slxth
Annual General Meeting

The Company has engaged the services of Central Deposrtory Services (India) lerted (“CDSL") to provrde

e-voting facilities. In this regard, your Demat Account/Folio Number has been enrolled-by the Company
for your participation in e-voting process on resolutions placed by the Company on the e-voting system.
The e-voting facility. indicating the process and manner of e-votmg is available at the link https Iwww.
evotmgmdra com

The e-voting pertod commences on 18th September, 2014 (10 00 a.m.) and ends on 20th September
2014 (5:30 p.m.). During this period, shareholders of the Company, may cast their vote electronically. At -
the end of the voting period, the e-voting platform shall be disabled by CDSL for voting. Once you have
voted on the resolution, you will not be allowed to modify your vote.

The voting rights of shareholders shall be in ‘proportion to their shares of the pard up equity share capital
of the Company as on 22nd August 2014 .-

The procedure to Iog in to the e-voting website is grven below:

* 1. Launch internet browser and type the following URL https://www. evotingindia.com/

2. - Clickon “Shareholders" tab to cast your votes..

3. Naw select the Electremc Voting Sequence Number “EVSN” along with “Company Name” (NB
FOOTWEAR LIMITED) from the drop menu and click on “SUBMIT” -

4.  Now fill up the USER 1D - For members holding shares in Df.mat Form ,
For Members: holdlng shares in Demat For Members holding shares in

; Form : Physical Form
"~ | For NSDL ~ 8 characters of DP ID Folio Number regrstered with the Com-
User ID followed by 8 Digits ClientID = - - | pany

‘For CDSL - 16 digits beneficiary ID

* .| Enter your 10, digits alpha-numeric *PAN issued by Income Tax Department when |
PAN* prompted by the system while e-voting (apphcable for both demat sharehotdors as

well as physical shareholders)
DOB# ' | Enter the Date of Birth as recorded in your demat account or in the Company records
v e for the said demat account or folio.

Dividend Enter the Dividend Bank Detalls as recorded in your demat account or in the company
‘Bank Details# | records for the said demat account or folio. ! _ '

* -Members who have not updated their PAN with the Company/Deposttory Partrcipent are requeeted
' to use the default number <Defauit Number> In the PAN fi eld

# Please enter any one of the details in order to login.
After enterlng these details appropriately, click on “SUBMIT” tab.

6. Members holdlng shares in physical form will then reach directly to the voting screen. Howsver,
members holding shares in demat form will now reach ‘Password Change’ menu wherein they are
required to mandatorily change their login password in the new password field. The new password
has to be minimum eight characters consisting of at least one upper case (A-Z), one lower case

. (a-z), one numeric value {0-9) and a special character (@ #$ % & *). 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 throughi CDSL platform. It is J

37 - -




NB NB Footwear Limited summamm———

N,

strongly recommended not to share your password with any other person and teko utmost care to
keep your password: confidential.

7. Click on the relevant EVSN on which you choose to vote.

On the voting page, you‘wlll see Resolution Description and against the same the optién “YES/NO”
for voting. Select the option YES or NO as desired. The option YES implies that you aseent to the.
Resolution and option NO implies that you dissent to the Resolution.

9. Click on the “Resolutions File Link” if you. wish to view the entire Resolutaons

10. After selecting the. resolution you have decided to vote on, click on “SUBMIT". A conﬂrmatlon box.
will be displayed. If you wish to confirm you vote, click on“OK”, else to change y0ur vote, cllok on
“CANCEL” and accordingly modify your vote. :

- 11. Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

12. institutional shareholders (i.e. other than mdlwduals HUF, NRI etc.) are required to log on to https: 1"
www.evotingindia.co.in and register themselves, link their account which they wish to vote on shd

then cast their vote. They.should upload a scanned copy of the Board Resolution in PDF formtt h 1

the system for the scrutinizer to verify the vote.

13. The Company has appointed Mr. T ) Raju, Practising Company Secretary, as the Scrutinizer. bl

scrutinize the e-voting process in a fair and transparent manner.

N§} N B FOOTWEAR LIMITED
Lo (CIN NO. L19201TN1987PLCO14902) -
REGISTERED OFFICE : 87/84A, Mosque Street, Seduvalal, VELLORE 632 104

Dear Shareholder

As you are aware that the provisions of the Companies Act, 2013 have been made effective now ad -
pursuant to $ection 101 and 136 of the Companies Act, 2013 and the rules made thereunder, the financief -

statement, notices and othencommunications can be served by the Company through electronic made

to those shareholders of the Company who have regxstered their emall address enther with the Comp“ "

or with the Depository.

In furtherance of the above mlta,etlves the Company hereby requests you to support and co-operate ln .
this green initiative by registering your email-ids on or before 10/09/2014 to enable us to send all the- T

communications/documents to your email ids.

In case you are holding the shares in electronic form. klndly provldo your valld omnll id to yeuv

Depository Participant (DP)

In case you are holding the shares in physical ferm. klndly reqlstor your emali id by filling Q
the enclosed Emall registration giving your email id and send to M/s. Cameo Corporate Serviess - -
Limited, Unit: M/s.NB Footwnr Limited, ‘Subramanian Building’, No.1, CIub House Road, cm _

600 002,

Please note that all these communications/documents shall be available on the Company's webeb i
www.nbfootwear.info and when the same is required to be sent/intimated to the shareholders and “ '

also be kept open for inspection at the Registered Office of the company durmg the office hours on ey
working day.

Looking forward to your support In this responsibte initiative of pepemn communicatlon and help m «Q

our, environment. _
s ‘ ' For NB FOOTWEAR LIMITED- Lt
(KANNAN A YADAY)

38 ,
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- Emall Registration Form
To

M/s. Cameo Corporate Services Limited,

-Unit': NB Footwear Limited,

‘Subramanian quldihg', ,
No.1, Club House Road,

- CHENNAI 600 002

Dear Sir/Madam,

I agree to receive all communications from the company i
your records for sending communications through email.

- Name of the Registered Shareholder

Name of the Sééohd/Joint Registered Sharehoidér :
Folio No.

DPID

ClientID

PAN

Registered A_ddr‘ess ,

Email ID ‘

Date :

Important Notes

1. On registration, all the communications will be sent to the email ID registered in the folio/DP ID &

in writing, the Company will continue to send

mentioned email ID.

)

Signature of the First holde
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