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DIRECTORS' REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the $2ndAannosal
Faport of the Company, Dgather with the Audited Accounts for
Lhe year ended 31 s March 2013,

FINANCIAL RESULTS

{Rs. in Lakhs)
2012-13 21112
. Income from Operations 9541.02 2446773
2. Othar Income {including incroasel (BT 418.75
Decrease invalue ngoods in process)
3, Tetal Revenue (1+2) 8721.23 24336.48
4. Raw Malarials and Companenls G465 68 1118943
3. Emplovaes Costs 1685234 1496656
6. Cther Expenses 1258 67 3915.50
7. Tatal Expenses (excl. Dep. & Interest) 9420.59 20371.88
& PBOIT (3-T) (698.36) 4514.60
9, Degreciation and Amrartization 583.00 157402
10. PEIT [B-49) (1293.26) 2939.68
11. Intarest 2137 42 2101.62
12. PBT (10-11) (3430.E8) 8358.06
13, Current Tax - 160040
14. Deferrad Tax ‘813 (103,57
15. PAT (12-1314) (3421.55) TB1.43

Business Performance and Operations

Dwuring the year under report tha: Company has reparted o net
income of Rg, 9841 Lacs, During the periad under repart, vaur
Company had faced multiple challenges  strike by Workers
during April — kay 2017 and shiting process from Januany #0013
(shifling of manulacluring faciily from Fandabad o Bhiwadi) Lo
nama a few. Due to these reasons, operations of the company
suffered drastically and Company has ioincur osses.

&5 informed last year, the Company has estahlished a
rmanulEciuring fzcility Al Bhiwsdi, Rajasthan by selling & stals of
the art manufacturing plant which is almast doubla in ts size and
rmanufaciuring faciity in comparison to its existing manufacturing
fzcility at Faridabac. Company has already shified much of the
machines from Faridabad te Bhiwadi, Production at Bhiwadi has
already been started and is getting momeantum.

Dividand

Dwring tha yaar, dua to strike by workars during April-May 2012
and shitting of manufacturing facility from Faridabad to Bhiwadi
have taken ts toll on the operations resulting in sevare losses.
Hence, tha Board of Directnrs are not ina position ta recommend
any dividend for the inancial vear ended 371.03.2013.

Fixed Deposits
The Comrpany has not accepted any public Deposits within the

rmeEning of Seclion 584 of Ihe Companies Acl, 19596, as such no
amaunt of Principal as interest on fived deposits was outstanding

cnthe date of Bzlarce Shaet.

Directors

i} Resignation by Directars:

gy Sh.C S Aguarwdl resigned woe [ 151h Seplembser, 2012

L} Sh.Anuj Mehta resigned w.e.f. 1st Qctober, 2012

¢ Sh.Avinash P Gandhi resigned w.e.”, & 15hMarch, 2013,

Yo Board of Directors sincarely appreciates thair contributions
for the Company.

i} Disclosures regarding re-appointment of Directors liable
toretire by rotation

In terms of Section 256 of the Companies Act, 1956, Mr. K K
Tanejais iahle taretire at - the ansuing Anrua General Meeting
and being eligible, offer himself for re-appaintment. His brief
profile is givan in the Section of the Corporate Govemance
Feport. Your Directors recormmend his re-appointmants for a
further term from the conclusion of the ensaing Annual General
Ml erertimg ir e larger ousiness interests of your Company,

iii}) Confirmation of the appointment of Additional Directors

ay our Board has appoinled Sh, G C Marang (B.E., FLE.,
FLLE., &5 Additional Director of the Company. He is
Chairman of Zennar Aquamet India Pyt Ltd, and member of
warous prestigious Associations.

ky  Your Board has appainted Sh. Chirendra M Chaturvedi [B.A.,
LLE., MEBA, PSD(IPR}), a= Additicnal Director of the
Company, He is an eminen: Lawsyerin the field of Taxation

Wour Directors  racommend  their appointmeant from o the
conclusion of the ensuing Annual Genaral Mesting in the (arger
Cusingss interests of vour Company.

Management Discussion & Analysis Report
The Board presents Management Discussion and Analysis
Report as Annexure— A tothis Report.

Corporate Governance Report

Your Company has adopted the best possible corporate
governance norms and it has been aur endeavor to comaly and
upgrade the same to the changing norms as per Clause 49 of the
Listing Agreamant and maintaining highest level of transparanay,
glhics, aceountability and fairress in all aof s operalions, The
Company belisves in atsining the best business interosts to
enmance overall sharehalders value by adopting saand business
practices.

A separale section an Corporate Sovernance and a Certificate
from the Fracticing Company Secretary regarding compliance of
conditions of Corporate Governance as stipulated under Clause
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41 of the Listing Agreemeant{s) with (he Stock Exchangels) form
part ofthe Annual Report as Annexure-B.

In terms of Clause 49{1%DHiy of the Listing Agresment, a
cerificate affirming compliance with the Code of Corduzt of the
Company has been sigred by the Managing Director of the
Company iz enclosed as part of the Report a5 Annexure=C. In
terms of the Clause 4400} of the | isfing Agreement, a certificate
fram the Managing Directarinter alia, confirming the correclness
of the financial statements, adequacy of the internal contraol
measures and reporting of matters @ the Audit Committes in
terms of the said Clause, is al=o enclosed as a part of the Repart
as Annexure-D.

Auditors

Mis. 5 C Garg & dssociztes, Chartered Accountants, Mew Delhi,
the Statutory Auditors o the Company will retire at the close ot
thiz Annual General Meeting and has given conasent far their ne-
appointmeant as Statutory Auditors of the Company.

Your Directors recommend Their re-appaintment, subjact to
approval of the shareholders of the company for a furher term at
such remuneration as may mutualy be agreed belwszen the
Board and the Statutory Auditors,

Re-Structuring of the Working Capital Facilities/Term Loans
To neel additional working capilal required lor produclion o MQee
ligquidity crunch as well as for completion of the shifing process of
machines frem Faridakad to Bhiwadi, Company had approached
the Consortium Banks as well as lerm Lenders for restrociuring
of tha Waorking Capital Facilities/Term Loans. The Statz Bank of
Travancore, State Bank of India and Canara Bank have already
sanctioned the restructuring of tha Waorking Capital Faciliies.
Sanctinons fromothar Banks Term L enders are awaitad as yat.

Oberservation of the Audilors

-I'r[lue o gontinuous labour protlem thraugh oot the year and
coupled with shifting of existing manutacturing facility from
Faridsbad to Bhiwadi, access to records ware limited far the
purpese of audit. Howevar, Managemeant of the Company tried
its level best 1o provide records & data for suitable audit
PUMPOSEs,

The Company was not able o opsrate at full capacity duse 1o
labour problem during the under review.,  Hence anly 1/3md
deprecialion of Ry, 593,90 3065 was provided inskead of Rs.
17 02 67 245/

Dhus to losses & ligquidity crunch, Company hzs not been regular
in meetng its obligation towards financial institulionsbanks and
cther stafutory autharities but the Cormpany is committed to clear
the duss afterthe restructuring package is implermentad fully.

Directors” Responsibility Statement

Pursuant to Section 217(2A44) of the Companies Act, 1256 with
respact o Directors’ Responsibility Statement, it is heraby
confirmead:

(11 Thatin the preparation ofthe annual accounts for the financial

wvear andsd 378t March, 2013, the applicable accounting

standards have keen followed along with approprista
gxplanalion relating o maleral departurss:

(i) That the Directors have selected such accounting policies
and applied them consistertly and made judgments and
estimates that are reasorable and prudent sc asto give a trus
and fair view of the state of affeirs of the Company at the end
ofthe financial vear and of the profit orloss of the Company for
the yearundar review,;

(i) [ hat the Drectors have taken proper and sufficient care for
the maintenarce of adequate scocounting records i
acoordance with the provisions of the Companies Act, 1856
for safeguarding the assets of the Company and for
preventing and detecting frauds and ctherirregularities;

(v} Thal the Direclors have prepared the accounts for the
financial year ended 31st WMarch, 2013 on a "going concam”
hasis.

Employees & Workers

We sincarely appraciate the good work and the valuahle go-
cporation oxionded by the cmployoces and workers. But
unfortunately workers resorted to illegal Sirike in the Month of
April and May, 2012 and farther non co-operations by the
Wiorkers utimately lead to settlement agreement with the
Workers whowere not ready to join at Eniwadi on O&th July, 20173
under which compensalion amounl is o be paid e inslalmesnls
cvara per od of lime.

Conservation of Energy, Tachnolegy Abszorption and
Foreign Exchange Earnings & Outgo

The infarmation reguired Lnderthe provisions of Section 217 {24)
cf the Companies Act, 1956, read with the Companies
{(Fariculars of Employeess) Rules, 19735 is not applicable for the
Financial Yesr 2012-13.

A Staternant containing the necessary infarmation as raguirad
under the Companies (Disclosure of Particulars in the Report of
Directors)Rules, 1968 as partof tha Diractars’ Reportfor the year
ended 315t March, 2013 is farnished in Annexure — E 1o this
IR,

Acknowledgement

Your Directors wish to place on record their fhanks for the
aszistance, guidance and cooparation extended to the Company
from time o time by cur Costomers, —inancial Institutions, Banks,
Central & State Governments ard cur dear Members
(Zharzholders) during the year under repoart, They also wish 1o
place on recard their deep appraciation of the loyal, dligent and
devoted services provided by the errployees at all levels of the
COmpany.

For and on behalf of the Board of Directors

Vijay Krishan Mehta
Chairman & Managing Director

Flace: New Delhi
Date: 31.07.2013



Annexure A to Directors’ Report
Management Discussion & Analysis

I. FINANCIALPERFORMANCE OF THE COMPANY
The overall growth in Vehiclas segment witnessed a growth of

appros. 7.2% during this firancial vear, Howewvar, Company has
registerad a down fall 2.39 % in Sales Turnover in 2011-12 due to
sirike during the period under report.

Turnover, net of excise duties, at R2.895.41Cr vs. Re. 244 67 Cr.

inZ2012-13 - adecrease by 81%,
Sale has come down dug o strike by Workers & shifting of

rmanufacturing facilizy from Faridabad to Bhiwadi during the yiear.

Raw Material consumption has decreascd from Rs 144 89 Cr
o Re64.70 Cr {55.35% ) in 2012-13,

Employee Cost decreassd fram Rs, 12,66 Cr, o Bs.15.52 Cr,
(15.97%)in FY 2012-13.

Depreciation for the year 2012-13 decreased to Rs.5.94 Cr. fram
15.74 Cr (62,27 %) of last vear.

Financial Cost increased to Re27.37 Croin 2012-13 from
Fe 21.01Cr. of pravious yaar.

Met Loss incurred oy the Company stands at Rs.34.21 Cr
against profit of Bs,7.01 Croflast year,

1. SWOTANALYSIS

Strangths —

* The company has a srategy in place for the next s.age of its
expansion & diversification.

w  Gustained Brand leadaship in a Fighly technclogy intensive
industry.

& Merzatile Clutch Cyno - tasting facility

Weakness -

& Rizing costof praduction.

#  Limited Global reach due 1o lack of complimentarily of the
products ACHES VAroUS continents.

= Fingle manulfacturing Tacility W be grown up to a ful -scale
integrated facility.

Cppartunities —

= Goveramen: initiatives of assigning high  priority to
infrastiucture development, especially roads and grealsr
realization on the part of policy planners of industry specific
rafarms will provide necassary impetus for future arowth,

#  Rising middle class population with increasing aurchasing
powar will hoost the demand for bwo whaslars & passengear
cars. Low average age of Indian population will be an
additional advantage.

= Availabiity of CHNG in more and more citiestowns will lead 1o
affordability ofvehicles.
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Threat -

= COEM's target to have total control on the Aftermarket can

significantly  impact company's Replacement  Markat

aperalions.

Rawvw matarial price volstility

Steepincreasein fual prices

Increasing intzrest rates

Introductiaon of rapid mass transpart systems in meatn cities

may ddversely alecl the domeslic passsnger vehicles

demand.

= Recession in the economy leading 1o sluggish demand for
Auto Companies.

w oy v W

1. IPRPORTFOLIO

Clutch Auto Limitad s major  Indian Auto Component
Manufacturar with domestic & overseas Fatents & Irade Marks.
Campany has made good progress in this portfalio despite tough
compelilion. Company's continued effors in R&D has generated
unique products across all segrents and further strengthenad
Lhe PR porlolio ol the Cormparny over a pericd of lrme, Snapshol
cf such IPR profile ason 31.07.2013 is as under:

Fatents Approved Pending Underfiling
Overseas

Lsh 3 1 8
Mexico 1 - -
Australia 1 -
Total overseas 5 1 8
Domestic i 11 15
Designs

Inglia 28 - 2
Trade Marks

(WS 11 1 13
India 22 27 4
IV, OUTLOOK

Tho whole cconomy is suffering from recessionary conditions
and auta industry is not an exception, Sluggish demand from all
vehicle seqgment continued tarcughout the year and we expect a
rebaundin the Indian economy incoming quarters. Demand from
DEMs and Replacament Markel s expecled o clack  robust
growth pucsuantto recovery inglokal and Indian Economy.

V. RISKS &CONCERNS

Recession, compeltition from organized as well as un-organised
sactor may pose a big challenge for the Company. Furher,
rneeling custamesr demand wilhin the available  lLmelrams and
resourcesis also anarea of concern for the company. Increasing
liguiclity crunch may play a severe impact on the operations of
the Company. In brief, the Company is exposed to mee: customer
demand on tima which is being taken care of with its limited
resources and amidst other challenging problems.



CLUTCH
AAUTO

VI INTERHALCONTROL SYSTEMS AND THEIR ADEQUACY
Given the nature of busness and size of operaticns, the
Company’s internal control system has heen cesigned ta provide
for:

« Apcurate recording of transactions with intemal checks and

prompl reporting
«  Adherence to applicable Accounting Standards and Policies
»  Compliance with applicahle  statutes, policies  and

management pelicies and proceduras
= Effective use of resources and safeguarding of assets

| hee surmmary of the Inlernal Audil observations and status of the
implementation is subkmitted w0 the Audit Committee of the Board
of Dreclors. The slalus of implementalion of Lhe
recommendations is reviowed oy the Committes on a regular
basis and concerns, if any. are reparted tothe Bosard.

Yil. MATERIAL DEVELOPMWEMNTS IN HUMAN RESOURCES !
INDUSTRIAL RELATIONS FRONT

The company during the year under report faced severa labaur
problem which ullimalely led W enlenng inle a selllement wn Sth
of July, 2013 under which comoensation is to be paid in
installmenls over a periad of time,

VI CAUTIONARY STATEMENT

Managemenl Discussion and Analysis Reporl may be “Torward
securities laws and regulations”. Actual result may differ
materially from those expressed or implisd depending upon
global and Indian regulations, tax regimes, and economic
developmeantz within India and oversaas.

For and on behalf of the Board of Directors.

Vijay Krishnan Mehta
Chairman & Manadging Director

New Delhi
Date: 31.07.2013

Annexure B
CORPORATE GOVERNAMCE REPORT
COMPANY'S PHILOSOPHY
Clutch  aute Limited believes in appropriate  disclosurs
procadurss, ransparent accounting palicies, independent Board
practices and highest levels of ethical standards 1owards its
slakeholders for suslained corporale growth.

Clutch Auto Lid.s commitment to good corporate govemance
practices predicts the lsws and regulaticns of Securitizs &
Exchanga Board of India {SEBI) and the Stock Exchanges
threugh Clause 49 af the listing agreement.

(1) BOARDOF DIRECTORS
(a} Composition

The gurrent Board comprises of Five Oirectors including an
Execulive Chairman cum Managing Direclor and Tour Man-
Executive Directars (out ot which one is relative of the Promoter).
Az osuch more than 50% of the Direclors are independent
Directors in terms of Claase 49 of the Listing Agreement with
Stock Excharges. The constitution of the Board of Direciors and
the composition of the Committees of the Board as on date are
given below:

S1. No. | Name of Direclors DIN Calegory

T | Bh. vijay drisvan Mahta 0053462 | Exaoulive Thaimian &
Karaqing Diractar

& | 5h, kewsl Krighan Tanza NIOFI2EE | Mon Edecutive,
Indeanosnt Dirsckor

4580, Charcra Shekha® Agparwal 01539618 | Mon Exesulise,
Indesandent Dirpzher

4| *50 Avinash 2 Sandhi O07E1107 | Non Executlve,
Indepancant Direstor

& 50, Amg Mehla OOCET3ET | Exeoulive Jisclor

£ | Vs, Fooje Kazur NLCE7£31 | Mon Execabive. Non
Indegenen, Direslor
[Ralasie of Framatar)

T | Wi Gian Chanzra Narsng N0789408% | Mon Exesulive, Addiliorsl
Miraztor | ndepearar]

& "M Dhirerdrs N Zhawmsdi 02219011 | Mun Execulive, Audditors]
Oirzztar [ ndepeader]

“Bhe Clhand s Bhekba Sgganeal. Diveclon basesigredwoe T 305 2072

*Bh. Avinash P Gandi, Cimector has resigned we f15.03.2013

“Eh.Anuj Mahtz, Executve Cirector has rasigned wee f 01102012

‘GBh. G G Maorang anc Sho D W Chatervedi was appainicd os Additionz Dirochor
w1001 2072

k) Board Meetings

During the financial year under review, sevan Board meeatings
were held on 15062012, 30.06.2012, 13.08.2012, 22.08.2012,
1001 2012 17 12,2012 15.03.2013.
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(d}) Information supplied to the Board

The Board has complete access to any information within the

Company. At Board Meatings employees who can provide

addilinnal insighls into the iems beinn discassed are invited. The

intormation regularly tabled to the Board includes:

. Capital Budgsls and updales.

«  Revew of Quartzrly results and annual results and all
complizncas ralatad therato.

. Disclosure of inlerest in olher Companies mace by the
Dirzctors.

. Minutes of meelings of audil commillees and alher
committees of the Board.

. Future Business opporunities

. Ban<ing and lunding arangemenl proposals.

. Mitigation of risks related to Foreign currency.

= Interna control efficiencies and effectivensess.,
* Alternate raw matenal sourcing whether indigenous ar
imported,

«  Manpower strength andits prodact vity enkancement.

. R&D and Quality improvameants ato.

. Frograss of projects undertaken by the Campany (MMITLI &
Capacity Expansion & modernization project).

. Fatal ar serious accidents, dangerous ocouUrrances, any
material effluent or pollution problems.

. Zhow causa, demand, prosecution notizces and penalty
nalices, which are materially importantl,

* Any material cefault in financial chligations to and by the
Campany, ar substantial non-payment fo- goods sold by the

Curmpany.
. Any issun, which involes passible public ar product liakility

claims of substantial nature, including any judgment or erder
which, may have passed strictures on the conduct of the
Company or taken an adverss view regarding anather
enlerprize that can have negative implications en the
Caompany.

. Transactions that involée substantial paymeant owards

goodwill, brand equity or intellectual property rights.
. Zale of material nature, of invesiments, subsiciares. assels,

whichisnotinnormal course of business.
. Sigrificant labour prablams and their propoased solufions.

Any o signiiicant  developmenl in Human REesources !
Industrial Relations front like signing of wage agreemeant,

mplementation of valuntany Retirement Schemes etc.
- Mcn-cempliarce of regulatory, statutory cor listing

requiremants and shareholders service such as non-

cayment of dividend, delay in share transfar ete., ifary.
. Oither inforrmation as mentioned in Annexure 14 to Clause

49 ofthe Listing Agresmant

Clutch Auto has established procedures to enable its Board to
pericdically review cempliance reperts of all laws apglicable to
the Cormpary, as wall as staps takan by the Company to ractify
inslances ol nan-compliances,

() Directors with materially pecuniary or business

relationship with the Company
Al disclozuras relating to financial and commercial fransactions,
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where Directar{s) may have a potential interest are provided to
the Board and the interested Directors do not participate in the
discussion nor do they vate on such mattars. We have mads
sufficient disclosures n respect of related parly ransacions in
the notas on accounts of this annual report.

{fy Shares held by non-executive directors
The datails of sharaholding of the Mon—svaecutive Directors as an

31032013 are as under:

Sl Ho. Name of the Director No. of Shares
1 Eh. Kewal Krshan Tangja 10,000

Maone of the other Moa-Executive Qirectos hold ary shares in the
Company.

(a) Remuneration of Directors paid or payable to Directars
for the year ended 31.03.2013

Hame of Relatonshilp Salary & Commlsslon Total
Directar with other Perquisiles |R5.} {R5.}
Directar [Rs.)
Fab Wijene Falhier nl Sh 47N740 - ATNTHRAN
Krizhan Ma1ta  Anuj Mahta
2t A Feleshils Son ol Sl Vijoy 16R5744 15EETEL
krishan Mehtz

Mata: 5hoW K Mahta & Sh. Anyj Mehta, Directors have foregons
Lheir rermunaralion keeping in view of thalesses & iguidily crunach
in the Company.

Sitting Fees

During the year 2312-13, the non-executive Directors were paid
silling fees of Rs 12 50005 (excluding reimbursement. af ravel
and ather axpensas incurred for the Company's bosiness) only
for attending each Board Masting and Committes Maetings of the
Company.

{(h} Code of Conduct—
The board of directors has laid down a code of condect tar all

board members and Senor Managemaal of the company in
furtherance of its emphasis towards gooc Corporate Governance
practices, The same Personnel for avoidance of conflict of
inleresl.

The ceclarations with regard o compliance of code of Conduct
have been received for the year 2012-13 from all the Bosard
membars and Senior Management personnal. Al Board
members and Senior Management personne have affirmed
compliance of the Code of Conduct and the Chairman &
Managirg Directar has confirmed the same. The Code of
Conduct is also available on CompsEny's website
v, Glulchiau o, com,
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3. COMMITTEES OF THE BOARD
The Board and ite Commitess are constituted as under

5l | Mama afthe Board ot Audlt 5555 Frmunrration
N | Direclor Direclong Comimiltes Comimilles Coimnuitlee
Eh Wiay Clairmar % Feararen! Bolerriley Merbe
1 Knskan Bizhin | Measgirg Irvrne
Diit=edn
3 fh. Kl Dirczctar WET ChaiTnia ) Pdrrber
Eraran Tsnga
3 Sh, Avinaeh Diraclor MEIT | Mernbar Chairran

BRI arneckar ME RArsThs

4 Shedia’

Sqmaraal
5 Eh AN Exaciiive Farnarant kariber

kehilia DlirezizLn lnwilee:

ks, 2 nja Dircctar WE* | Blermbaer G
6 | Kapur

B GG Diiractar MEI™ | Karmbar LA TRIEETY Plarhe
P Mareg

B Gk Dlirczetor KE

8 | chalurad

Man Exccutws Indepandent 0 recior
T Man-Execuiingg Direcior

The above composiion of the Board Committee fulfills the
requisile composilion under Slause 49 of the Listing agreamenl
v-a-wis provision of Section 282A0f the Companies Act, 1956,

(a} AuditCommittes

The composition of the Audit Committee ard the attendance of
rmembers al the mealings held during the fnancial vear 2012-13
arg aiven below.

Mame of Cabtegory Status Ma. of Audit Committes
D re-clar Meectings attended
Hexlel Attandecd
Shri Keweal MEI* Chairran b 5
krishan Tarsjs
ShriAvinash P MEI* Member b d
Gandhi
At Paria Kaoor M= WMamher 5 4
ShriG C MEI™ Wember 5 1
Warang
Shriti k. Mehza logtn] Pernanen 0 q
1 Inyitee
fshr A Exeristve Mernansn 5 4
Kok Lirescioe 1l

* Hon—=zecutive Independent Direstaor

**Mon—Exacutive Direstor

@ Sh G G Marang has been nduced a5 member of e Comm tee o0
16022013

@ S0, AU Meata resigned on 01,170,202

5 AP Gandhi has reaigred an 1503 2073

The role and torns of reference of the Audit Committoe covers
Lhe areas manlioned in Clause 49 of tha Lisling Agreemeant wilh
Stock Exchanges and Section 2924 of the Companiosz Act, 1956
as amended from time 1o time besides ather matters as may be
referred by the Board of Directors.

The committee denves its powers from claose 48{0LC of the
Listing Agrooment. Apart from its othor functions, the committoo
has been regularly reviewing the infarmation as prescribed in
Clzuse 49(11)(E) ofthe listing agreement.

I generalily, the scope and funclions of he Audil Cornrmilles of

the Company revalves around the following:

«  Owersight of the Company's financial reporting process and
the diszlosuras of its financial information to ensure thar the
financial statementis corracl, sullicientand credibla.

* Fecommending to the Board, the appaintment, re-
appointment and, if required, the replacemsnt o removal of
the statutory audilor and the fixation of audit fees.

= Approval of payment to stattory auditors for any ather
services rendersd by the stautory auditors,

+  Rewviewing, with the management, the annual financial
statements before submission o the Board for approval,
with particular references to:

- Matters raquired to be included n the Directors'
Responsibility Statement to be included in the Board's
rzpart in torms of clause (28A] of scotion 217 of the
Companies Acl, 1956

= Changes, if any, in accounting policies and practices
and reasons for the same.

- Major accounting entries involving estimates based on
tha exercise of judgmeant by managemeant.

- Significant adjustmenls made in the [linancial
statements arizing out of audit findings.

- Compliance with listing and other legal requirements
ralating o financial slalements.

- Disclosure ofany Related party transactiors

- Dwaliiications, ifany, in the drall Audil report.

* Reviewing, with the management, the guarterly financial
statzments bafare submission o the Board for approval.

«  Reviewing, with the management, perfomance cof statutory
auditors, adequacy of the intemal control systems.

. Diszussion  wilth  stalulory  audilars before  the  audit
commences, about twe nature and scope of audit as well as
post audit discussion to ascertain any area of concern.

- Discussion withinternal auditors any significant findings and
follow Lp theraan.

. To look into the reasons for substantial defadlts in the
paymant to the dapositors, dabanture holdars,
shareholders(in case of nonpayment of ceclared dividends )
and creditors

. Investigate inte any matier as specif ed in Section 2828 or
referrad Wil by Lhe Board.

- Reviowing Company's financial and risk managameont
policias,

The Audit Committee mestings were held 5 timas during the year
2012-13 on AC.06.2012 13082012, 22082012, 101 2012 &
18.03.2013.The fime gap betweat any two maatings was loss
than foar months,

Ma persar has been declined access othe Audit Committes

Besidas others, the Audit Committes of Clutch Auto reviews

the following information:

* Management discussion and analysis of financial condition
and results of operations.

<  Statement of significant related party transactons {as
defined by the Audit comm thee ) submitted by managemeant,



. Interna Auditreports relating to nternal control weaknesses

The Audit Committee is also presented with the following
infarmation on Related party transactions (whenewver
applicable):

= A statement in summary form of transacions with related

partiesin the crdinary course of business.
. Deatails af materal individual transactiors with  ralated

parties, which are nolin the normal course of business.
- Details of matedal individual transactiors with related

parties or olhers, which are nol on an arm’s lenglh basis
along with marnagement's justification for the same.

The Audit Committee is empowered, pursuant toits terms of
reference, to:

«  Investigate any activity within its terms of reference and to
seak any information it reguires fram any employees.

. Cblain lecal or ather independent professional advice and
to secure the attendance of outsidars with ~slevant
gaperiene and experlise, when considersd necessary.

The Charman of the Audit Committee was present at the last
Annual Gensral Meeang o answer shareholders queries raised
therein. The Committee was reqularly apprised of the varinous
fiollow up actions taken on the direction of the Audil Commitiees.
The Audit Committee regularly invite such executive’s &5 it
considers appropriate, including the head(s) of the Finance,
Produclion, Marketing, and the represertat veis) of the internal
audit and the statutany auditass, as and when invited, weare
presantat the meetings of the Commites.

(b} Shares Servicing & Shareholders' Grievance (S33G)
Committee

SE2G Committes was garlier consisting of thres members i.e.
Sh. W K Mehta, Sh. Anuj Mehta and Ms. Pooja Kapur who
is also the Chairperson of this Committze. Due to resignation of
Sh. Any Mehla on 01102012, Sh, G C Marang has been
inducted as member of the Committes.

The Commillee looks inlo redressa of Shareholders' and
Investors’ complaints relaad to transfen transmission of sharas,
non-receipt of Balance Sheet, non-receipt of declared dividend
and ensures expeditious share transfer process. The status of
comalaints are reported to the Committee, minutes of
Shareholdersiinvestors Grievance Committee meetings were
placed before and discusscd by the Board from time to time.
Complaints received from shareholders on above mentioned
grounds sre rasolved genarally within 10 days, excapt in
deserving cases,

i, Manish Kumar Rai, Company Secretary, is the *Compliance
Officer” of th s Committze.

(¢} Remuneration Cammlttes
Remuneration Committee was consistirg of members ie. Sh.
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Avirnaszh P Gandhi, Sh. W K Mehta, Sh, K K Tangja ard Sh. T 5
Aggarwal with Eh. Awinash P Gandhi as Chairman of this
Commttas. Sh. Avinash P Gandhi and 5h. C 5 Aggarwal have
since resigned from the Board, Sk, G © Marang has been
inducted 25 member of tne Cormmittes w.e f15.03.2013.

Mo meetingwas hald during the year.

4. GENERALEODY WMEETINGS
The last three {3 Genaral Body & (1) Extra-crdinary General

meelings were held on the folowing dales and limings:

Fimanacizal Year Diafee Tirme: Leszistican
2009-14 20052010 1000 a.m.  Sable Cinare, Mathurs Rosz,

Badaraur, Maw Delhi.
2010-11 27122011 1000 a.m.  Seble Cinerrz, Mathurs Rosc,

Badarur. Maw Doelhi
2011 -12 ZH.0%.2012 10003 a.m.  Seble Cinarrz, Mathurs Rosc,

Bada rar, Maw Dalhi
2012-13 T01.2013% | 1000am. 124, Methors Road,

Faridabad

one Special Resaluolon was passed by e Sharenoders in the Cxlra-
redinzny Ganeral Maetiagbaldan 17 01 20713

3. DISCLOSURES
1) Disclosures regarding re-appointment of Diractors

ratire by rotation
' Shri Kewal KrishanTaneja

Marme Sh1 Kewal Krishan Tangzja

Father's names Late Shri H W langja

Mzaticnality Indian
Edusalion B.5c. D136
Exparience 45 years in Industrial Projects

Position  held in | Audit Corrmittee & Remunerstion

Committazs Commitiee

Position held in other Companies

5. Mo, | Mame of Caompany Pasitian held

1 Qrind Exports Limited | Cirector & Chamman of

Audt Committee

(ii] Disclosure regarding materially significant related

party transactlons
All disclosures relating to financial and commercial transactions,

whare Directors may have a potential interest are provided to the
Beard. Interested Cirecloss, if any, do not participate in the
discussion nor do they wote on such matters. The Auodit
Comm thee regularly reviews such ransactions, if any.

{iii} Details of non-compliance
The Company has complied with all the reguirements of
requlatoy authorities & no penalty or strictures were impozad on
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the Company by ary Stock Exchange or SEBI ar any Statutory
futhority on any matter related to Capital market during pravious
thres yvaars.

(iv) Codeof Conductfor Directors and Senicr Management

The Board of Directors of the Company has adoptec a Code of
Conduct for the Directors and Senior Management personnel
and the same is posted ir Company's wab-zite
oy, clutzhaoto, eom, Interrs of Clause 4300, a declaration by
the Managing Director of the Company is separately annexed
with this repaort.

(v} CEQICFO Certification

The Charman & Managing Director has certified to the Board
with regard to the compliance made by them in terms of clause
490 of the Listing agreement. He has certiied to the Boand
regarding their review on the Financial Statements, Cash Flow
Staternents and matters related to Internal controls etc., in the
prescrbed formal for he vear ended 31stWarch, 2013,

(vid Curing lhe oerod  under repor. your Company  has
traneferred unclaimes amcunt of Dividend to the investor
education ard protectian fund under the provisions of the
Companies fct, 1956,

Mon-Mandatery requirements
The Company has not adopted the non-mandatony requirements

as specifiedin Annexuna 10 of the Listing agreement

6. MEANS OF COMMUNICATION

(Il Quarterly results

The Company oublizshed ite guarterly results regularly in leading
nialional dailies bolbin Englishand Hindi with wide circulation vie.
Financial Express{FE), Business Standard (B3}, VeerArjun (WA)
& Jansatta (J3). The cetails of suck announcament of resultis)
during the year are as under:

Quarter Date of Date of Mame of
ended Announcement | Publication | Mewspapers
31032012 30.06.2012 01.07. 2012 FE, &
30062012 | 13.08.2012 14082012 | FE, WA
30082012 13082012 1408 2012 FE. W&
31122012 | 15,08.2012 14082012 | FE, VA

(i} Website
More information about the Company & ifs finsncials are
available at its Wabsite www clutchauto.com.

(iii} Arnnual Report

Audited annual accounts along-with Anditors™ & Cirectors” Report
(including Corporate Govamance Report) are circulated 1o
members and cther entitied thereto.

7. GEMERAL SHAREHOLDERS INFORMATION
i 42 Annual General Meeting

Day & Data : J15T Decarmbar, 2013
Time : 10.00A M.
Venus 2EM 4, Jnandewalzn Extn.

Meaw Delhi— 110055,

01042012 10 31.05.701 5.
3112203

(ii] Finanrial Year
(i Book Closure Dales

{Iv) Dividend PaymentData:

Dividend for the financial year 2012-13 was nct declared,
therefare, no pavment of dividend s pencing for the said
pericd.Due Lo shilling of manalacturieg feilily rom Faridabad Lo
Ehiwadi & labcur strike, operaticns of the Company was sffeciad
adversely and company incarred losses, the Board has not
recommeanded any dividend payment for the vear ended 31st
farch, 2013

{v] Listing on Stock Exchanges & Stock Code

The Listing pariculars in respective Stock Excharges are as
under:

Name ofthe Stock Exchange Stack Code Mo, [ Symbal
Bombsy Stock Excharge Limited (B2E) 505052
Mational Stock Fxoharge of
India Lirmiled (WSE)

Demat 151N Mumbear
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INEFTIBEO1013

The Company has already paid the requisits Listing fees to both
the Jtock Exchanges.

{vi} MarketPrice Dataat BSEand NSE

The details of High/Low market price and volume of shares
traded at the Bombay Stock Exchange Limted and the Mational
Stock Exchange of India Limited during the period ended
31.03.2013 are as under:

Year & Month B3E Limitad National Stock Exchange of
21213 ndia Limited
High Low High Low
(Rs. per | (Rs.per | Velume | (Rs.per | iRs. per | yalume
sharel | sharef share) share|
April' 12 3800 ME TRITER A0 A0 2700 113047
Wy 12 0,80 I ST 29EL 24,60 144967
Jume'12 anAn 14 5] TR025R] 3000 2305 321530
July'12 28.85 1380 aEE10 ) 2915 2180 THARAD
August'12 2hdb 6 138950 e 21,60 160154
September1? | 2495 | THEE MLE 2030 156850
Qctober2 2025 2100 GEBEZ | 7545 21.11 131210
Movember12 | 3200 2200 aiITEE | 3210 2150 1541051
December™2 | 2630 235 el Vgl 22,40 0335
January™ 3 A28 | 2 2005 31400 2355 Ja0a47
February'1d 25.25 2075 TEEE | 2525 275 L5TET
Marck"3 22T ] A4 2T 16.40 110641




(vii) Registrar and Share Transfer Agents
his. MAS Services Limited, T-34, Znd Floor, Okhla Incustrizsl

Areq, Phase-I1l, Maw Delhi — 110 020.Tel. 91-11-2638 7281-83.
Fax 2638 7384, E-Mail:infof@ massar.canm.

(viii} ShareholdingPattern as on 31.03.2013,
The following table gives the pattern of shareholding:

Sl No. Particulars Mo, of Sharsholding %
Shares
Frometers, their
1 [|relatives, Friends BEEE318 3555
& associates
2 |Corporate Bodies | 4072228 21.71
3 E!Hn.k:s-_& Eina—muial 9505 0.019
Inslilulicons
4 Mutual Funds 5350 0.029
%] MRIs'/OCBs & Flls 321170 1.71
5] Fublic Faa7291 40 98
Total 18758880 100.00

(ix) Distribution of Shareholding as on 31.03.2013
The following table gives the distribution of sharehalding:

Haldings Shareholders Shares
N umubeer ¥ te total Murmber Yo to tokal
1- 5000 2227 239,996 | 25263530 15,603
200110008 1580 SR 1E7I0 5,033
1, CO=20,000 Al 2526 2rR1E 4,681
2C,C01-30,000 207 0837 E27T120 2510
AC,C01-30,000 k2 11352 ZANEGY 1. 550
4C,C04-50.008 fete 0.zz22 263500 1.405
50.207-1.00,500 29 0.420 726945 JETR
100,00 & abowve an 0253 [ 120293518 54126
Total: 24720 100.00 | 13753880 100.00

(x} Dematerialization of Shares

Your Company's shares are tradable compulsarily in electronic
form Aand has estEblishaed connaectivity with Both the Depositories
Wiz, Mational Securities Depositary Limited [N30L] and Central
Depository Sendices (India) Limited [COSL) throunh its Shares
Transfar Agent & Registrar; viz. M'sMAS Services Limited. As an
M.03 2013, 97 16% of Company’s paid-up Share Capital stood
dematerialized and ramaining 2£.84% shares werg heald in
Preysical form.

(xi) Unclaimed Dividend

The Company is having no money remained unclaimed and
liable to be transformed to the Investor Educafion ard Protoction
Fund administered by the Cantral Government during the vear
under report.

1"

CLUTCH
EAUTO

{xii} Investors' Assistance:
Fagisterard Oiffirs: Flantl aeatinn:

Secretaria Deparlinent Clutsh Aulba Limilec Cilulzds Aula Limiled

Cluteh Aute Limitzd Flatbia 1A, Sectar 270 (= IS [P

LdEM4 (F I FlGor). | 252, Mathurs Heac, HIHCCY NG LEinal Arsa.
Jaandewazn Bxon, Faridabad - 121003 Kaharan

Foawe Lelnl =110 05, Telo [0 1&) £ SO Erteaci

Tzlefaw: (21132368 3548
B-mall — csiciichautn, com

Fax: (0123227 5035 Dzt Acwar (Raj=zathan)

For and On bahalf of the Board of Diractors

Vijay Krishan Mehta
Chairman & Managing Directar

Date; 31.07.2012
Place: New Dalhi

CORPORATE GOVERNAMNCE

COMPLIANGE CERTIFICATE
Fegistration Mumaeraf the Company 55-0834
Morminal Capital of the Company Rs 25 Crores

The Members of

Clufch & sto Limited

2EM4, First Floor, Jhandewalan Exlensicn
Mew Delhi 110055

We have examined al relevant records of Clutch Auto Limited
tharein after callad the Company) having registarad offica at
2EM4, Firs: Floar, Jnancewalan Exlension, Mew Delhi-110055
faor the purpcee of cenifying compliance of the condition of tha
Caorporate Govemance under the Clause 4% of the Listing
Argresmeant with the Bombay Stock Exchanges and Mational Stock
Exchange for the financial yvear endad 315t Marca £013, We
hawve oblained all the information and explanations to the best of
cur knowledge and belief wers necessany for the parpose of the
cerification.

The compliance of the conditions of the Corporate Govamancs is
the responsikility of the management. Our examination was
limited to the procedure and implementation thereof. This
cerlilicala is neither an assurance as o the fulure viabilily of the
Company nor of the efficacy or effectiveness with which the
tnanage ment has conducted the affairs of the Company.

Cn the basiz of our examination of the records produced,
gxplanalion provided Turmished, we certify thal the Compary has
complied with the mandatery conditions of the said Clause 49 of
the ListingAgreemeart

For D K Dubey & Associates
(Company Secretaries)

Place: New Delhi
Date: 31.07.2013

O K Dubey
{Proprietor)
CP No. 3882
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Annexure — O

DECLARATION BY THE MAMAGING DIRECTOR LINDER
CLAUSE 49 OF THE LISTING AGREEMENT REGARDING
ADHERENCE TO THE CODE OF COMDUCT

In accorcance with Clause 491000 of the Listing Agreement
with the Stnck Frchanges, [ hereby confirm that, all the Direciors
and the Senmior Managemenl personnel of the Conpany have
affirmed compliance to their respective Codes of Conduct, as
applicabla o them forthe Financial Yearended March31. 2013,

For CLUTCH AUTC LIMITED

Vijay Krishan Mehta

Date: 31.07.2013 Chairman & Managing Director

AMMEXURE - D TO DIRECTORS' REFORT

CERTIFICATION BY MANAGING DIRECTOR IN TERMS
CLAUSE 49{V)

I, Vijay Krisnan Mehta, Chairman & Managing Director hereby
Cadify that

a.  \We have reviewed financial statements and the cash flow
statement for the year and that to the best of their
knowlaedge and belisf :

i, These statements do nol contain any materally untrus
slatement or omit any material fact or contain
siaterments that might be misleading;

il These statenents together present a true and fair view
of the company's affairs and are in compliance with
existing accounting standards, apolicable laws and
regulations.

fr.  Thers are, to the best of our knowledge and belief, no
transactions entered into by the company during the vear
which are fraudulent, illegal ar vinlative of the company's
code of conduct.

oo e accepl responsibility for establishing and maintaining
internal controls for financial reporting and that they have
evaluated the effectivenass of intemal contral systems of
the company petaining to financial reporting and they have
disclosed 1o the auditors and the Audill Commillee,
deficiencies in the design or operation of such internal
contrals, if any, of which we are awara and the steps we
have taken or propose to take to rectify these deficiencies.

d.  \Wehaveindiczted tothe suditors and -he Aodit commitioo
i, significant changes in nternal contra over financial

reporting during the year,
il. significant changes in accounting policies during the
vaarand that the same have been disclosed inthe nokes

Y

to the financial statements; and

iii. instances of significant fraud of whichwe have becomea
awara and tha involsament tharein, i any, of the
management or anerrployes having a significant rale in
the cempany's internal cortrol system over financial
reporting.

For GLUTCH AUTO LIMITED

Vijay Krishan Mehta
Chairman & Managing Director

Flace: Mew Delhi
Date: 31.07.2013

ANNEXURE-E TODIRECTORS'REPORT

Information pursuant to section 217(1)e) o the Companies Act,
1856

A, Conservation of Energy:

Fower & Fusal Consumptic 201Z-13 201112

a] Elacinicty purchaseds Units (KWH) 1833428 401 GEA0
Toalal Arnount {Fs.) 11000872 21205083
Hizled Uil (R, BAWH ) B0 =Ry

I Chern Gernzvaion Dough Disse) GYE0E HoENEe

Generators Linits (KAWH]
Total Amount (Ra.) EZ2E16E Ea00can
- Die=al ol per litra (F=) 42.38 3847
- Cosl per onil (RS T1ET 10.97

|Dicsel Gost orly)

r) Total Flacticty e cnsimed (nis) EE RN dRAANES
Total Praducioniunits) BOBG SV 2525012
Electricity consumptian [per und] 257 207

B. Technolegy Development & Abscorption
Status of Patents:- 5 Registered (India & Overseas) , Under filing
gilndia & Overseas)

C. Foreign Exchange Earnings and OQutgo
(Amountin Rs.)

1. Foreign Exchange Eamings 0 24 65,47 350

2. Foreign Exchange Qutgor

i} Raw Materiale {CIF} 2,72.35,154 13,17,23.481
iy Trawvel 71,263 6,23,104
i} Capita . -
ivl Tachnical Feas - 4,128

Tuatal 2,73.06437 13,24,00, 784

For and on behalf of the Board of Directors

Sdi-
Vijay Krishan Mehta
Chairman & Managing Director



Auditars” Report to the Members of
CLUTCHAUTO LIMITED

Report on the Financial Statements

W have audiled he accompanying nancial slalemsnts of Ms.
CLUTCHAUTO LIMITED {“the Company™), which comprise the
Calance Sheetas at March 31, 2013, anc the Statemeant of Prefit
and Loss and Cash Flow Staterment for the vear then ended, and
a summary of significant accounting policies and  othor
explanatory information,

Management's Respaonsibility for the Financial Statements
MWanagement is responsible for the preparation of these financial
slatements that give a true and fair view of the financial position,
financial performance and cash dows of the Company in
accordance with the Accounting Standards referred to i1 sub-
section (3C) of section 211 of the Companies &ct, 1956 {"the
Actl']. This responsibility incluodes the design, implementation and
maintenance of intemal contral relevant to the preparation and
presenlalion of e financigl slalemenls hal give a roe and Tair
vigw and arg freg from material misstatenent, whether due to
fraud orerror,

Auditor's Responsibility

Our responsibility is to express an opinion on these financial
slatcments bazed on our audit. We conducted our audit in
accordanca with the Standards on Audiling issued by the Irslilule
of Chartered Accountants of India. Theze Standards require that
we camply with ethical requirements and plan and parfarm the
audit to obtain reasonable assurance about whether the financial
slatements are free from material misstaterment.

&n audit involves partorming orocedures to obtain audit evidenoe
about the amounts and disclosures in the financial statements.
The procedures selected deperd on the auditor's judgment,
inzluding the assessment of the risks of material misstatement of
Lhe linanuial stalemenls, whelher due o raod orerrorn nomaking
those risk azsesaments, the auditor considers intermal contral
relevanl 1o the Company's preparation and fair presentalion of
the financial statements in erder to cesign audit procedures that
are appropriate in the circumstances. An audit alsa includes
evaluating the appropristeness of accounting policies used and
the roosonablencss of thoe accounting estimates mada by
managemenl, as well a5 evalualing the overall presentalion of
thafinancial statermants.

We belizve that the audit evidence we have obtained is sufficient
and appropriate to provide A hasis for our audit opinion.

Basis of Qualified Opinion :-

1. Wie were appointed as statutory auditor of the company for
the Finanzial year 2012-13 after conc'usion of the 415t
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Annual General Meeting of the Comparny, Due 1o Labour
problem & other shifting related issues, we have not been
abla to varify parsonally fixed assets, inventory and ather
statulery registers at Plot Ho 14, sector 273, 12/4 Mathura
Road , Faridabad-121003 which is companies Warks and
Admn Office, In order 10 Fomm aur opinian, on matters
including above, we have relied upen the accounting bocks
maintainged in elecronic form and some ather physical
racords as well as reporls of lhe previows auditors &
infarmatior’'s and explanations given to us by the
Management representative .

2. The Company has provided depraciation amounting to Rs
5,23.90.53085- instead of Rs 17 99673480 as caloulatad
avcording o schaedule X4 of the Companies Acl 1956, Has
the company would have provided Depreciation amounting
to Re 17,9967 348/- | itz net loss would have incraased to
45,3646 919 and Wrilten Down Value of Fixed assets
wiould have reduced by Rs 12.06,77 042/~

Opinion

In aur apinion ana o the best of our information and aceording to
the explanations given to us, excest for the possible efect of the
matier described in the Basis for Qual fied Opinion paragraph the
financial statements give the information required by the Azt in
the manner 50 required ard give a trie and fair view subject to
Cwr Moles Mo, WIS e conformily wikh the accounting principles
ganarally acceptedin India:-

a) inthe casa of the Balance Sheet, of the state o affairs of the
Comoany a5 at March 31, 2013,

B} inthecase of the Profit and Loss Account, of the Loss for the
yaarended anthat date; and

) inthe case of the Cash Flow Statement, of the cash flows for
the yearended on that date.

Report on other Legal and Regulatory Requirements

1. As renuired by the Companies (Auditor's Report) Orroer,
2003 (the Crdar’) issued by the Ceatral Govaernrent of
India in terms of sub-section (44} of section 227 of the Act,
we give in the Annaxure a statement on the matters
specfied n paragraphs < and Sof the Crder,

As required by sechon 22 /(3 of he Acl, subject 1o our Basis

for qualifications abave - forming part of this reports |, we

repart that:

a) we have obtained all the information and explanations
which o the best of our kEnowledge and belel were
necessary for the purpose of our audit;

E} incur ocpinion proper books of account as required by law
have been kept by the Company so far &s appears from our
axamination of thosc books

) the Balance Sheet. Statement of Profit and Loss, and Cash
Flow Staternent dealt with by this Report are in agreement

P
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with the boaks of account,

d} in our cpinion, the Balance Sheet. Statement of Profit and
Laoss, and Cash Flow Statamant comply with the Accounting
Standarde referred Lo in subseclion (3C) of section 211 of
the Cormpanies Act, 1956,

g} on the basis of written representations received from the
dirzctors as on March 31, 2013, and taken or record by the
Board of Directors, none of the directars is disnualified as on
March 31, 2013, from being appointed as a direcler in erms
of clause () of sub-saction (11 of section 274 of the
CompaniesAct, 1956,

fl  Zince the Central Government has not issusd  any
rtification as to the rate at which the cess is o be paid
under section 4474 of the Companiss Ao, 1936 nor has il
issuad any Rules under the said saction, prescribing the
rmanner inwhich such cessis to be paid, no cess is due and
payable by the Company.

For 8 C GARG BASSOCIATES
Charered Accountants

Wipin Kumar Ahuja)
Flace: Mew Delhi {Fartner)
Dated:31 July, 2013 (M. Me 522081)

ANNEXURE TC THE AUDITORS' REFPORT

{Rotferred to in paragraph 4 & 5 of our report to the Meombers of
CLUTCH AUTO LIMITED an the Accounts for the period anded
on31sthMarch, 2013)

1 a) Bubject to  the our basis o Qualified Opinion | The
Company is maintaining  proper records showing  full
pariculars of fixed assets including quantities details and
situation of fxed assets except in the case of Toals and
implemen:s |, in which in most of the cases quantitative
details have not beenmaintained

b} As explained to us, Fixed assats weara physically verified
b Lhe rmanagemenl al regular inlervals and no onaElksrial
discrepancies were found on such verifization.

c) During the year, the company has not disposed off any
rrajor par of Fiked assets & we ang of the opinion that sale of
other fixed assets has not affected the going concern status
of the: company

Il a} Subject to the ouwr basis of GQualified Opinion | &
According to the Infonmation and explanation provided to us
. the management of the Company has physically verified
the =tock at regular interval and frequency of soch
verification is reasonable  having regards o the size of
company
2} As explained 1o us by the management of the company,
the company has maintzined proper records of the invaentory

anc there were no material discrepancies noticed an
physical verification of stock s compared to the books &
records.

Il a) The Company has laken unsecured loan  from
Comoanizs, firm or other partise Covered by register
maintainsd under section 301 af the Companies Act 1956,
The Maximum amount cutstanding at any tme during the
yvear and balance autstanding as at 31.3. 2013 was Rs 437
Crores.

The rate of interest and other term condition of the loan taken by
the company is not prima facie prejudicial to the interest of the
COMIany

Y] In our apinicn atd according o the information  and
explanations given to us, thers is an adequate internal
contra systern comimensurate with the size of the company
anc nature of the business with regards to the purchase of
inventory, fixed assets. COr sale of Goods and services

Voooa) To tke best of our Knowledge  and aceording o the
informafion and explanation given to us , we are of the
opinions the  particulars of the contracts oF arrangemsnis
referredto saction 301 ofthe Actand sllthe trensaction that
nesdstn be enterad have heen anterad.

b} In our opinion and according to the nformation and
explanation given to us, the transaction made in pursuance
of contracts or amrangement entered in the regster
mainEinsd under section 301 of the Companiss Act, 1856
anc exceeding the value of rupees five lakhs in respects of
any party during the yearhave boenmada at price which are
regsonable having regard to preva ling market price al the
relevanttime.

Wl In ecur opinion and according to the information and
axplanations giver to us, The Company has not accaptad
any deposit in erms of Seclion 584 and 58A40 of the of
Comaanies Act, 1956,

Wily IThe Uompany has adequatz internal audit system
commensurate with its size and nature of business.

W) Subject to theour basis of Qualifed Cpinion | & According
@ the Information and  explanation provided to us . the
management of the  Company . the company has
Mainizinsd cos. records as prascrioed by the central Govt
uncer section 209(1]{d) ofthe companies Act 1955

I¥ &) In our opinion and according to the nformation and
cuplanations givon bo us, the company is not regular in
depositing urdisputed Statutary Dues including
employees provident fund, Emp oyees state irsurance |



Income Tax , Walue added Tax , Custom duty . Excise duty
and other statutory Dues with appropriate authority

b} According toinformation and explanations giver bo us and
the records of the company examined by us, there are
undisputed Statutary Dues including emplovess provident
fund, Emplovees state insursnee | Income Tax , Value added
Tax . Custom duty | Fxcise duby and ofther statutory Mies
wilh aporopriale authorily oulslanding as al 2713532013 fora
pariod more than six months from the date, they pecame
payable.

C Acoording o the infermation and explanations given o us
and Lhe records ol the company samined by ws, Lhens ane
no dues of sales tax, incame tax, custom, wealth tax, excise
duty, cess, whizh has not been depos ted on account of any
dizpute except the following :-

Period to

Marnc ol Pagami al Aancunl winich he .j.lta.t; Z:D:J:-:
the statue | the dies {in R=s) <:r|;i;;ti:' ﬁrénﬁi:; P
Cerrral Panally | Re4z13e300 | Ay 2007- CI7% Appeals)
Excize & 2008
Servicy lax |
Incamea Appeal | Rse 10700000 | AY. 200537 | Heon ola ITAT.
s [ Ll

X1 The Company doesnot have any accumulaled l0sses as an
the date of Balancs Sheet; hence further reporting under
this clause is not applicalble

¥I} In our opinion, accordirg to the information and
explanalicns given 1o us and on the basis of the records
cxamined by us, the company has  defauted in repayment
of dues to a financial institution, bank ot

Xily The Company has not grantsd any loans and advances on
the basis of security by way of pledoe of shares, debentures
and other =ecurities, so the guesticn of maintenance of
rernrds does not arise

FNY In cur cpinion, the company i not chit fund or Midhi fmutual
bensfit fund sociely. Hence this clause is not applicable o
the Company.

CLUTCH
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X1V In owr op nicn, the Company is nod dealing in or treding in
shares, securfies, dabantures, and othar investriants.
According the provisions of ¢ ause $ixiv] of the Companies
isudtor Report) Order, 2003 are not applicable to the
COMpPEnY.

X0 According to the Information and Fxplanaticn Given to us,
The company Fas nol exlended any guaraniee dunng the
vaar for Loans taken by otdars from Bank or Financial
Imstitations

HN30 Accaording o e Information and Explanation Given o us,
The Term Loans were ullized for he purposs for which he
laans wers aolained.

¥y Accerding to the information and sxplanation given to us
anc on an overall examination of the Balance sheet of the
Comoany, we report that ne funds raised on Short term basis
hava bash used for Long tarm [nvasiment.

XMW There were no preferential alotrment of shares to parties
ans companias coverad in the register maintained LIS 301
ofthe Act, hence this clause is not applicakle.

XX As the company has nolissued 2ny debentura his classes s
notaaplicable,

®¥) The company has not raissd any maney from the public
issuUes hence this clauss s nolapplicable,

MEID According o the information and explanations given to us,
no fraud onor by the company has been noticed or reported
during the course of cur audit.

For 5 C GARG & ASSOCIATES
Chartered Accountants

(Vipin Kumar Ahuja)
Fartner
Place: Mew Delhi M. No 522081

Dated: 31.07.2013
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Balance Sheet as at 31st March,2013

Particulars

I. Equity And Liabilities
(1} Shareholders’ Funds

(a) Share Capital

(b) Reserves and Surplus

o) Money received against share warrants
{2} Share application money pending allotment
(3} Nen-Current Liabilities

(a) Long-term borrowings

(k) Deferred tax liabilities {Net)

() Long-lerm provisions

(d) Sundry Creditors & other payable
(4} Current Liabilities

{a) Shorkterm borrowings

(b} Trade payables

() Other current liabilities

1d) Shorkterm provisions

ILAssets
{1} Noencurrent assets
(&} Fixed assets
{i} Tangible assets
{iiy Intangible assets
{iiiy Capital work-in-progress
{iv] Intangible assets under development

(k) Long term loans and advances
() Olher non-currenl gssels
{2} Current assets
(a) Inventories
(k) Trade receivables
(c) Cash and cash equivalents
() Shorkterm loans and advances

Signilicanl Accounling Palicies
Motes on Financial Statements

As per over report of even date attached

Far 5.C. Garg & Associates
Chartered Accountants

(V. K. MEHTA)

Chairman &

Naote

=] h B L

w0 =l

10

11
12

13
14
15
16

11t¢ 26

For and behalf of the bosrd

FRM-0687F I Managing Direciar
Mipin Kumar Ahuja) (MAMISH RAD
Fartner Company Sacnetary

Mo, 522001
Flace: Mew Delhi
Date o 31st.duly' 2015

As at

31st March2013

187 604,300
1,251,551,518

1,614 481,622
5,748,687
85496803
131,980,837

648,230,712
235 658,967
94 428,739
31,897,966

4,287,091,253

{Amount in INR}

As at

st March2012

187,604 300
1,294 680,252

1122373707
5,662,470
71,123,820
98,040,734

1,045 802,046
226,194,052

158 938 046
33,460,955

4,544 980,385

848,974,170
208,274,374
514,274,572
315,811,000

144 934 157
874,498,706

576,063,226
323,519,122
15,315,670
75425257

086,832,539
421,080,963
831,315,043
312811,000

93,729,042
558,884,124

853,406,531
248,901,292

38,670,950
184,347 911

4,287.,091,253

4,544 980,385

(POCJA KAPUR)

Divector

(RAMEBIR SINGH)
Accounts Officer



Clutch Auto Limited

CLUTCH
EAUTO

Statement OF Profit and Loss statement for the year ended 31st March, 2013

Particulars
Incame

l. Revenue from operations
II. Other Incame

M. Total Revenue

Y. Expenditure :

Cost of matzrials consumcd

Changes in inventaries of finished goods, workin-

progress and Stock-in-Trade
Employes benefil expense

Financial costs

Depreciation and amartization expense
Other expenses

Y, Total Expenses

Y1 Profil before lax (H1-V)
VIl Tax expense:

(1) Current tax
2] Deferred tax

VIl Profit far the period (VI-VII)

X Caming per eguity share:
(1) Basic & Diluted

Significant Accounting Policies
Motes on Financial Statements

As per over report of even date attached

Far 5.C. Garg & Associates
Chartered Accountants
FRM-0E87 3N

Mipin Kumar Ahuja)
Fartner

N Mo, 522001

Placea: Mew Delhi
Date o 31st.duly' 2015

For and behalf of the bosrd

(V. K. MEHTA)

Chairman &

Managing Direciar

(MANISH RAI

Note

17
18

19

i
22
23
24

110 26

Company Sacnetary

{Amountin INR)

2012-13 2011-12
954,102,290 2 446,773.624
2,509,848 5,492 525
956,612,138 2,452,266,149
546,958,324 1,448,042 380
B4, 480,780 {36,383 ,955)
165,234,117 196,556,706
213,742,321 210,162,843
549,390,306 157,402,206
129,867,167 391,590,826

1,299,682,015

2,368,460,905

(343,089,877) 3,805 244

[912,783) 5,662 470

- 16,000,000

[912,783) {10,337 530

(342,157,094} 78,142,774

(18.57) 4.24
(FOOJA KAPUR)

Divector

(RAMEIR SINGH)

Accounts Officer
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Cash flow Statement for the year ended 31st,March 2013

201213 201112
A.  From apersting activities
et Profit pefore tax 1343050 816G B3.800,244
Acjustments for -
Cepraciation on Fixed Assels B 300,305 167 A2 26
Intarast income - (TAT ORI
Interest expensas 20K, T, TR 197,261,653
MRS5SV A 354005524
Operating Profit before working capital changes T B2 Y 4107 812, 168
Adjustments tor -
[Increase)/Decreasa in Trade znd other receivables 48,484 197 A4 374, 7T
[Increass)'Denreaas in inventories A7 3225 {25 BRT.TOR)
Increzseds Decrease] in Cument lakilitizs & Provision (405, 555,530) (200138008} (B2 B10, 342 44,193,253
Cazh genorated from oporations m m
INnleres. sxponsas {20E, 148,713} {197 261 B31)
Direct taxes paidiMeat o refund) {15, 356, 1G7)
Met cash from operating activities (3281 7.57 181,001 065
B Cash flow from investing activities
Purchase of liaed assets and chance in caaial O ey 278157
WOrk I progress (incdading intangible asscls FU41,301)
Interes: income - TAT 025
Net cash used in investing activities AT 344 384 AT 521 132)
c h £l (i financing Activiti
Praceeds from Sarcurad 12ans (Met) 4092 117514 MBRXN T4
Pracecds from Equily shars Tund 2 S5, 000
Praceeds Mmom Applicalion moneay agst warranl - {10, 715,000)
Pricerds from Unserurad Inans(Mat) - 1284, 064
Net cash from financing activities W m
Met change in cash and cash equivalents [24,355,230) {13,065 254}
1 rda
Met increase in cash and cash equivalents:
Zash & Cash equivalents as at 1st Apl 3560550 SE 3.0
Zosh & Cazh odquivalents as at 37st March 15315664 A0 50550
24,355 280} {13,065,254)
b per ovar report of even date attached For and behalf of the bozrd
Faor 5.C. Garg & Associates (V. K. MEHTA) (POOJA KAPUR)
Chartered Accountants Chairman & Director
FRM-0637 3N Managing Director
Wipin Kumar Ahuja) (MAMNISH RAI) (RAMEIR SINGH)
Fartner Company Secretary Accounts Officer

M, Mg, 522081
Flace: Mew Delhi
Date o 31st.duly' 2013



1.

1.1

1.2

1.3

2

Share capital

Authorized
U0 U0 D0 equity sharcs of K&. 1- cach

lzsued

18760030 Equity shares of Rz, 10 each, (Previoys vear 1870.5050)

Subscribed & Paid Up Capital

CLUTCH
EAUTO

Motes to Financial Statements For The Year Ended March 31st March 2013

(Amount in INR)

31403-2013 31-03-2012
200,000,000 200,000,000
187,650,800 187,530,600

187,585,800

187 538,800

1875RE80 Equity shares af Rz, 10 each, fully prid up fPrewviows pear 18758550) 15,500 16,500
Add:- Shares farfeiled (E200 sharee)
Total 187,604,300 187 60, 300
Regonciliation statement for number of equity shares outstanding
21403-2M3 31-02-2012
Equity Neo. of shares Amountin M, of shares Amcunt in’

Al the beg nning of reparting pericd
Addiions deduction
Oulstandmg al the end of reparling perscd

Terms/righls attached to cquity shares

18, 7S B0

TET GEB, 800

15, 75E BBD

187 580,800

16,756,060

187,536,800

16,758,850

167,558,600

The Compzny FAas ssnad only none class of ahares! srrunties ik fully paid-np enuity shares. Fach equiby share holder i antilied rovate

L par sharg,

Delails of shareholder holding more than five percent equity shares in the Company

31-03-2013 31-03-2012
Mame Categery Wo. of shares| % shareholding Mg, of shares | % sharehalding
Wiy Brishan Mahta Equily 4217 469 2248 4. 152 458 2335
Waena Menta Erquity 2,445 780 13.04 2,045 TRO 13.04
Falcon Jarsey P, Lid Equity 1.812,20¢ 6,496 1.204 8407 g4
Incredibla Capital Lid. Equity 1,211,192 Rea] 1,311,182 5.00
Total 9,186,643 48097 09,324,348 40.71
Reserves & surplus 31-03-2013 31-03-2012
Capital Rescive 2,280 2,250
rvestrment Allowanne Resarve 173,000 10,731,004
Share Framium Account 526,510,500 A%, 18, 00
Add: During he yoar 25,510,900 35,092 0 525,510,900
General Reserse
Upening Balanze as per last Balancs Sheet Ba3r44.214 fEo. 607 240
Profit & Loss Sccouni-Surplus [342,157.094) 504,587,020 TE142.774 G427 214
~ovaluatan Beservel Lang & Buildirg ) 214 891,855 2156636527
Less:Dap fo- the year adjustad 571,039 213,720,249 071,439 214,691 5aAR
Total 1,251,551,519 1,594 680,252
31-03-2013 31.03-2012
Long-term Borrowings {Refer Mate Me 26 (1] & (I}
Secured
Terrn Loans (Bank ) 4,424 403 4,350 608
Termn Loans (Oihers) 1,08%,559,282 952936, 905
Working Capita Term Logn (Bank} REE S T
Funded Inte-est Term Loan {Bank] 34,031,361

Unsccured
Tern Loans (Qibers}
Total

162,926,609

1,614,491, 622

165,047,123

1,122,375, 707
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4. Deferred Taxes Assets (et

Deferrad tax Liakilitizs/Assets arising out of timing differences cormprse of the fallowing major componznts:

31-03-2013

31-03-2012

Deferred Tax Lizbilities recognized
W tten dossts value of Sixed Assets:

A e Incomes Tax Aot

Duferred Tax Assels recognised

Clairn az por Books of Account

Az Per Companies Act [Excluding fRevaluaton Reserve)

Provision for Gratuity & leave Encacashment

1.133.545 235

1.031,113.371

4,810,085

(23 DB, 208)

1AL 221 614

1102 496,028

30837457

(24,174 8BS

Deferved Tax Azgzets) Liabilitics (Mat) 5,749 68T 6,662,470
31-03-2013 31-03-2012
Long-term provisions
Provizion for cmplovee benefiis
5 Provision for Gratuity TOAZT 495 63,603,703
Prowvision lor Encashimenl of Laave 10,389 407 9,020,017
Total 35,496,905 71,143,820
Short-term Borrowings
Secared 31-03-2013 31-03-2012
& Lazn “or Warking Capital [From Bank)
Cash Cradil 365,242,907 TER,825 247
Mac<ing Gredit LoarMoLY T, 260,587 HE.0495, 158
Bill Diiscounled 05,723 878 AE.Ad 1 495
Froreign Bills [FOBF] 26,770,152 aET L2 B57 S6ATS 7 1005745272
Unsecured
Deposit from Dealzrs and Suppliers 13,535,0M 14,326,001
Cner loan and advances 67,593,050 21,128 057 22.830,773 A7, 165774
Total 645,230.712 1,045,902,045

Cash Cradits are securac by hypathecstion of invertorizs and book: debts amang bankars in consartiam 29, Canara Bank, Certral Bank of
India, State Bank of Travannore , Sxim Bank, OBS Bank Lid, State Bark of India.

Mate: 1.

Trade Payables

T Sundry Credilors

Craditors Raw I atanal
Craditnrs Othears

Ta Sundry Gredilers & el payable

Other Currant Liabilities
Advancaes from Gusomarns
Inferest acornaed bot rol coe on
harmwings
Inferest acerued &nd due
Linpaid dividencs

Statutory Lishilities

Total

31-03-2013

109,357 258

196401 108 235,658 06T
131,580,837

31-03-2013

I0AFF2

B4 118557

04,428,739

20

31-03-2012

101.417.7
124 77R 7R8 275,104,052
95,040,734
31-03-2012
49 6T 3AT

5,905,415
30,020,474
310472
£,234 265

158,938,045




9  Short-ternin Provisions

Excise: Duty on Unzald Goods
Provwision Tor Incoms Tax
Less:Advance TawTOS

Total

11 Long Term Loans and Advances
Secured considered good

Security Deposits
Depogicg With Gowt, & Othars

Cher logns and advances

Tolal

12 Cther Hon Current Assets

Securty Daposit

IElectneity | | alephone =ic)

Trade Recaivables zutstanding from mare than one year
Total

13 Invenlories
Faw Matenals & Companants
Finished Gonds
Stares & sparcs
Work in Progress
Sorap

Total

14 Trade receivables
Unaecired
Dot owizianding fer a perod of albove B imanif
Considere; Good
Censiderae Douatfu

Less: Provisian for doubtiul debts

Cher debts Corsidersd Good
Total

15 Cash & cash equivalents
Cash in hanc
Cheague In Hanc
Balances with Banks
Cument Accounts
FDR willi Bk
Interest Accnied on Depcsits

Total

32,132,971
(235,005) 31,807 256
31,887 966
1032013
BT 0E0,475

75 573,682

144934157
31032013
2,156,034

BY2340G72
874,408,708

21-03-2013
135,453,290
35,214,850
AT BET 0B
354 507 250

STE.063,226

31-03-2013

301582427
2HE522

302.371.044

24,248,078

323,519,122

3103-2013
h3.189

§,643,527
5,813,854

15,315,671

21
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31-03-2013
1,821,941
32,221,825
(382 508 23 460955
33 460,958
31-03-20112
BT 435022

26,244,000
93,729,042
31-03-2012

3,043,414
B5E,340,700
650,324,104

31-03-2012
188,184, 5741
26,501,815
A8 A3 EA3
397 971,351
1,004,500

663,406,551

31-03-2012

250,360 007
208 622
206,848 523

910,063.449
1,206,742,072
31-03-2012
1057
16,526 614
f.172 049
15,684 405

08G 222

39,670,950
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16 Short-tenm luans & advances

1

[Unsacurad il aonsigeed gonag)
Advances to suppllers
Advances Far Capital Goods
Aucdvanses | or Malerial

Balance al Unulilized Taxes
Others

Total

Revenuea from operations
Eale of procucta (Met of Excias)
ket Ssles] Domestic)
[Exacrs!
Other operating revenues
Sales of Scran
Total

18 Other Income

Interest from SAanks & othars
Sun dry balanocas written back
CEFE claim

Mizcallaeous raneipts

Total

1% Cost of raw material consumed

20

21

2z

Opening Slock
Add: Purchases

Less: Cosing Stock
Total

Changes In Inventories of finished goods, work-in-
prograse (sami-finizhad)

Clozging Stock

Firislmed Goods

Gaods in procass

Opening Stock:
Fimished goads
Gaods in process

[Incressa W Dacreasa Total

Employee Benefils Expenses

Balares,\Wages, Bonus & Allowancas
Contribution t0 Prowident Fund & Other Funds
Graluily

Eteff hensfita

Farsanral Devalapmant, Recruitmant & Treiring

Total
Financial Casts
Bank Charges
Inleresl Paid (Olhers)

Total

a6, 361,154

32214430
354,607 BED

76,240,958

J9rAaT, i

31-03-2013

55,251,154
10,139,913

&,524, 1490
75,425,257
31-03-2013

250,305 8587

AT 405

954,102,290

21-03-2013
5349,665

1,567,230
2,050

2,509,848

21-03-2013

109,194,241
306,217,373

f49.411.614

108,453,290

Bl LR 0

31-03-2013

389,732 530

474,312,310
B4.489.780
31032013

124,470,352
7081865
20,258,177
16, FE. D05
(A5, 167)

165,234,117

T.545 605
206, 146,713

213,742,321

105,562,951

359,163,341

31032012

43,511,701
163,074 552
13,4848 541
714,615

184,247 911
J1-03-Z012

2,158,304 716
268,804,833

TH,GE8,075
2,446.7735,624

31-03-2012
747055
5,427
4712718
A5

5,492,525
31-03-2012

B0 B0 402
1,438,333,148
1,638,138 ,630

168,184 241
1,444 B4 HY

31-03-2012

27,808,518

307,871,351 AZETTT BET

0,250,381
FR0505, 712

{20,383.065)
H=0F=2012
150048576
BOZE152
8,853,660
 G4BL200
2ERLNY
196,656,706

12,90 280
167,261,603

210,162,643



23

24

241

242

243

Depreciation and amortization expenses
Depreciztion on intangible asseis
Depreciation on ngible asscis

Total
Other expanses

Manufacturng Expenses

Jok vaark chargos

Stores, Spares and Toals conaumed
Elestricity, Water Pawer & Fucl
Camrizgs Imward

Refairs o Machinery

General Faclory Expansss

Repairs tn Factory RBnilding

Solling and Distribution Expanses
Zalzs Pramition

Advarlisemenl & publicily

Macking Materal consumed

Crarmim ssior, 2obala & Discounls
Exrise duty on stocks/others

Cxporl Cxpenses

Cutvward Freigh: & Forwarding Charges

Establishment Expenzes
Research & Development
Fepairs and Maintenanoa othars)
Rent
Fates & Taxes
Insurance
Brard meeting fee
Travelling & Convayence - Directo-s
- {Hhrm

Logal & Prolessianal Charge
Printing & Stationzry

Pastage & Tolecommon catons
Charity & Donation

Auditors Fae

Miscellanaous Expensas

7550255
21,8534 G580

50,350,306

31-03-2Z013

7083350
10475, 02
1R 74T 045

1,044,473

2122665

160,030

1,147,783

247,474
169,738
15,142,813
71 B4 447
8,147,925
14,534 83F

2003, 262
1,682,889
G05, 200
Th.4BG
BoT RS
250,000
GE1.417
T.248,087
7268379
1,414,080
2,536,008
112,071
a00,noa
2368484

TOTAL 128 867,167

CLUTCH
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a0.a7E, 022
85811, 774
157,492,296

31-03-2012

69,272,055
G836 054
31,265,800
24941 659
G.430,662
3L, 745
448,517

7 R4, 352
a3zl
73516,508
A0 230,519
299 213
16,145,300
45 506 457

E.855,551
376,238
407,000
270,082
H26 870
412,500
1,379,017
13,157,444
B453,125
@ 2BE, 103
3.95R,970
424,500
400,000
1050, 850

391,590,826

23
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MOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31°7, 2013

25, SIGNIFICANT ACCOUNTING POLICIES
(. ACCOUNTING CONCEPTS:

The accounls are prepared on hislorical casl convenion, on & going concarn basis in accordance with the generaly accapled
accounting principles anc accounting standards applicable in India, and conform to the statutory reguiremants and other relevant
provision of the Indian Companies Act, 1956, read with The Companies (Accourting Standard) Rules, 2006, except where othenwise
slaled.

{1}, FIXED ASSETS AND DEPRECIATION

a)

[
c

d}

Fixed Assels are stated at their original cost (net of MODVAT where applicable) including fre ght, dulies, customs and ather

incidental axpenses relating to acquisition and installation. Interest and other tinance changes paid on lnans for the acouisition

of fixed assets ars apportioned to the cost of fixed assets till they are ready for use.

Expenditure incurred during the period of construction is carried forward as capital wiork-in-arogress, and on completion te

costs are alocated 1o the respactive fived assets.

For Mew MProjects, all direct expenses and dirsct overheads (excluding services provided by emoloyee's regular payroll} are

capitalized,

Depraciation has been provided on straight-ine rrethod at the rates and in the manner specified under Schedula X1V of the

Caornpanics Act, 1858, cxcopt for the fol owing:

il O assets added up tao 30th June 1987 on tha basis of rates derived from incame  tax rules at the time of acquisition

i} Un assets added attzr 30th June, 1287 at the rates given (for doub'e shifts) in Schedule X0 ot the Companigs Act,
1356, Itis calzulated an prorata basis on additions during tha yviear,

il Assets costing up to Bs. 5000 are fully depreciated in the year of purchase.

ivl.  Intangible assets are written off over a period of 10 yaars.

(). VALUATION OF INVENTORIES

IMventories are valoed al cost except for finished goods and scrap. Finished goods are valued st lower of cost or net realizable valoe
and scraps ane valued ab estimated realizable value, Raw matarizls and consumablas are valued by exclading recovaerabla taxes and
dutiss. Cost iz determined using weighted average method. Cost of in house manufactured Raw matenal is taken at standard rate.

{IV). EXCISE DUTY

Excise Duty in respect of goods manufaciured by the Company is accountad on accrual has s.

(V). EMPLOYEE BENEFITS

In the financizl year andad March 315t 2008, the Company has adopted Accounting Standard 15 [Revized 20058 issuad by Institute
of Chartered Accountants of India (1CAI on "Accounting for Retirerrent Benefits in Financial Statements of Employers’. Azcardingly
the Company has provided for lizbility on aceoant of gl following emplovess benefits availabls to the employess in accordance with
the applicatle rules, regulations, laws and employes bensit policy of the Saompany,

al. The company is & memoer of a Provident Fund Scheme under the Employees Provident Fune and Miscellaneous Provisions Act.

by,

1952, This is a defined contrbution scheme and the contributions are charged to the Profit & Loss Account of the year when the
contributions o the aovernment funds are due.

Gratuity liability is def ned benefit ohigstions and orovided for on the oasis of an actuaral valuation s per projected unit credi
method, made at the end of gach financial vear, The diference betwean the actuarial valuafion of the gratuity ligkility of the
employzes at the year end and the balance of provisioning made is provided for as lisbility in the books.

. Employees are entitled for leave encashment which are provided for on the basis of actuarial valuations.

vl). MISCELLANEOUS EXPENDITURE
Product development and raining expendilure/Brand developmenl father miscellaneous expendilure ars amorlized over 8 pencd of
six yvearsfiva yaars respectively.

(v}, REVENUE RECOGNITION

al.

Sales are accountzd far inclusive of axcise duty and oxclusive of sales tax.

bl In respecl of exporls made under Duly Entitlement Pass Book Scheme (DEPE), the berefil is accounled for on receipl basis.

I'his is subject to realization of export dues, tiling and acceptance of claims andfor transfer of license tor consideration.

) Douktiul debts & douktiul advance are recovarable or the settlemant of panding warranties and settlemeant of other issues in the

COMINg years.
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(V). BORROWING COS3T

Borrowing Costs that are directly attributable to the acquisition, construction or prodoction of gqualifying assets are capialized il the
month in which the asset is ready fo use as par of the cost of that asset. Interest on working capital is charged to revenus account,

{IX).LEASES

Leasaes of fixed assets where the Company assumes substantially all the beretfits and risks of ownershin are classitied as finance
leaszes. Finance leases are capitalized at the estimated present value oF the underlying lease paymenis. Each lease payment
is allocated between the liability and finance charges so as to achieve a constant rake on the finance balance outstanding. The
corresponding rental abligations, net of Ainarce chatges, are included in payables. The intorest clement of the finance charge is
charged 1o e Profil and Loss Accounl aver e lease period.

Lease renta's in respect of asscts taken on "Operating Lease” are charged to the Frofit and Loss Account on straight ine bazis over
the lease t2rm.

{X). WARRANTY

Provizion for warrarty is mace on trand detarmined by the Company, as per tachnizal evaluation.

{XI). RESEARCH AND DEYELDPMENT

Revenue expenditure R&LC is charged after as espenses in the year in which it is incurred under the respective nature heads on
accaunt. Expenditure results in creation on capital assets are taken to fiwed assets and depraciation has seer provided on such
assels over the estimaled useful as determined by the management. Capital expenditure on scientific research produst under
dovalopment is taker as inmangible assats (ncluding Patants, Trade BMarks, Brands Developments, Specialized software, Technical
know-how, etc) subject to amartizaticon in futuns.

{X1l}. FOREIGN CURRENCY TRANSACTIONS
Transacticns derominated in fereign currency are recorded at the exchange rates prevailing on tha date of the transaction. Exchange
difference arnsing on oreign exchange ransactions setled during the yvear are recognized in the Profit and Lazs Account of the vear
excep that exchanga difference related to acquisition of fived assats from a cnuntry cutside India are adjusted inthe camying amaount
of the related fixed assets.
Monelary asgsels and liakililiss in forgign carrency are banslased al the year end al lhe cdosing exchange @e and he resallant
axchange differances are recognized in the Profit and Loss Account, MNon monetary foreign curency items are carried at cost on the
fransgction date.
The premium ar discount on Torsard exchange contracls is amortized as income or expense over tha life of the contract,

(XN1). ACCOUNTING FOR TAXES

ay, Provision for current @x is recognized based on the @x payable for the year under the Incoms Tax Act, 1267,

b}, Deferred tax on timing differences between tazekle income and accounting income s acocounted for, using the tas rates and the
tax laws enacted or substantially enacted as on the balance sheat data. Deferred tax assats, other than on unabeorbed tax
depreciation and unabsoroed tax l0sses, are recognized only to the extent that there is a reasonahle certainty of their realization.
Ceferred tax assets on unabsorbed tax depreciation and unabsorbed tax losses are recognized only o the exdent that there is
virtual certainty of their realization supported by convincing evidance.

). Minimum Alternste Tax iz paid in accordance with the tax laws, which give nse to  fulure economic benefits in the form of
adjustrnent of future income tax liability, iz considerad as 2n 2sset when it is probable that the future economic benefit associatad
with it will low to e company and the aszset can be measured reliably.

(XIV). PROVISIONS

The company makes a provision where there is a present obligaton as a result of a past event where the outflow of economic
resources is probable anc a reliable estimate of the amount of ohligation can be made.

(XV). EARNING PER SHARE

Basic eaming per share s calculated by dividing the net profit or loss for the period attributable to equity shareholders by the weightzd
average number of equity shares outstanding during the periad.

=or the purpose of caloulating diluted earnings per share. the net profit or loss for the period attributable 1o eguity sharsholders and
waighted average number of equity shares outstanding durng the period are adjusted for the effect of all d lutive potential eguity
shares.
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(XVI). SEGMENT REFORTING

28,

a)

i}

ivh

b)

The mccounting policy adoptec for Segment Reporting is in line with the accounting  policy of the Company with the following
additional pelicy for Segment Reperting:-

Revenue and sxpenses have been identiied to segments on the basis of their relationzhip to the oparsting activities of the segment.
Rewenue and expenzes, which relate to the eaferprisz a2 s whole and are not allocable to the segments on @ reasonable basis, hawve
been included under *Unallocated Expenses. Intor Scgment transfers arc at cost.

MOTES TOACCOUNTS

SECURED LOANS

Mature Of Security

Term Loan from RNCO

Thecompany has availed projectterms loan of Bs, 3800.00 lacs from RICO e, 828,95 |acs againsi Land and 261.25 lacs swapping of
term loan from Axis Bank & balance Rs. 2688.80 lacs for ouiding and Flant & Machinery stands, Disbursed Rs 351316 Lacs upto
31032013 Secured by way of equitable mortgage )/ hypothecation of fied assets present & futare of the company oy pari-passu first
charge (in terms of Intercreditor and Security Shading Agreement execuled with DEG, Germany on 1912 20087 & guarantead by
Managing Cirector.

External Commercial Borrowing (EGB) from DEG, Germany

The Company has executed CCE Loan Agresments viz Loan Agreemant - | dt, 15422007 for US § 8 Mn, [FC Expenditure] and other
Loan Agreement — Il dt. 07.07.2008 for US § 4 Mn. {stands disbursed on 11.02.2009) [Rupee Expenditure] with Mfs. Deutsche
Infeatations- und Entwicklungsgese [schaft mbh, Fodoral Bopublic of Gormany, for capacity axpansicn & modemisation. The abowo
Loan is secured by firsl ranking morlgage on the present and Tulure immovable assels and first ranking nypolhecalion on all present
and future movable assets (other than carrent asscts and stocks).

Term Loan from ICIC| Bank Ltd.

Secured by hypothecation of specific assets purchaszed there against and guarantzed by Managing Director. Secured by an exclusive
charge by way of hypathecalion on all movahle properies under the Sponsored Research & Developmenl program of Waorld Bank
(SFREAD) under the agraement dated Gth August, 20003,

Term Loans from Religare Finvest Ltd.

The Company has been sanctionad term loan of Rs. 350,00 1acs from Religare Finves: Limited for purchase of Plant & kachineny ot of
which only Ry, 27857 laos was disbursed. This lerm loan is securec by fnepolthecalion al specific assels purchased oulal lerm loan and
further guarantead by the Managing Director & Excoutive Directors of the Comoany.

Working Capital Loans from banks

Secured by hypothecation of stock of finished goods, semi finished goods raw matarial, consumable stores and ook debts of the
company. These securities rank pari-passu in favour of various benks viz. State Bank of Travancere, Canara Bank, Central Bank of
India, State Bank of Incia, DES Bank & Eximn Bans. Securcd by sccond charge by way of cquitable mortgage of fixed asscts and
guaraniesd by Managing Direclor,

Naonfund based limits
Assets charged with Bank also cover securty for these limits.

UNSECURED LOANS

a8l Ministry of Science and Technology under (ke asgis of CSIR. has approved a Projact under "NMITLE schemea on 3003, 2008 and
had sanctioned unsecured soft loan of Rs. 15053 .55 [aos @ 3% rate of interest outof which R, 149335 lacs stands dishursed.

) Lending from LIG Mutual Fund stands at Bs, 21.80 Crores Unsecured Redeemahble Mon-Convertible debentures of Bs, 10 Lacs
gach. Ths was pronovnced surplus on ehjeclive, being allaired from inlermal aceruals @nd olher sources. Inoarder o save he
interest cost to profitability, lending was assigned, who took over the said debt and indemnifies repayment along with intarest
AGGIIING.
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ll. RE-LOCATION PROGRAMME
The campany has acquirad Lessae Hold Industrial Plot measuring 50,240 sq.mt from Rajasthan States Indostrial Cevalopmeant &
Investment Corporation Ltd. (RICCY, Jaipur wide Plot Mo, SP2 - 173 & 174, al Industrial Ares Kahrani (Bhiwadi Extn) Gistl, Alwar
{Rajazthan) for relocation of its existing manufacturing unit.

V. EMPLOYEE BEMEFITS

DEFINED BENEFIT PLAN- GRATUITY

(PFrojected Unit Credit Actuarial Method) 2013 2012
Expense recognlsed in the Statement of Profit & Loss for the financlal year ended 315t March™13

Currant Service Cost - 2825423
Fast Service Cost

Interesl Cosl - S2THETI
Expacted Returncn plan Assets

MetActuarial Gain'Loss recognised during the yaar - Tazo6d
Expenses recognised in the statement of profit & loss 202 58,177 20360

Met Assets/ Liabilities recognised in the Balance Sheetas at 31stMarch '12

Praszant Valia of abligation as atthe ehd of the paricd ¥.51,27 498 GEE03T03
Fair Value of Plan Assels a5 at the end of the perod - -

Funded Status - -

Excessof Actual aver estimatad 787,27 A98) (GEE03T03)
Unrecognizsed Actuaral {Gains)/Losses - -

Met Assets! (| iahiliny) Recognisad in the Balance Sheat (7.57,77 A98) [BRAE0ETIR)

Changes inthe presentvalue of ohligation

Presentvalue of ohligaton as at the beginning of the periad 5.56,03, 703 GB206E210
AcguisitionAdjustments

Interest Costs - 3279573
Fast Service Costs - 2825423

Curailment Cost’ (Cradit) - -
Settlermnent Costsd {Credit)

Benefit Paid - (5353167
Actuarial {Gain) Loss onQbligation - TO2a64
PresentValue of Obligation as atthe end ofthe periad 751,27 498 BAGl3T03
Fair Value of Plan Assets (Funded Status) FR1,2T 498) (E6RE0ETA3)

EARNED LEAVE AND COMPENSATEDAESENCES
Expense recognised in the Statement of Frofit & Loss for the financial year ended 315t March *13

Current Service Cost - 394633
Fasl Service Cosl - F4EES
Intersst Cost

Expected Returncn plan Assets

Metsctuarial Gain'Loss recognised during the year - (1303517
Expenses recognised in the statementof profit & loss ro¥ 32, 208) (444019

Met Assets/Liabilities recognised in the Balance Sheetas at 3 stMarch 2013

Fresenl Valae of obligation as atthe end of the pericd 1,03,69,407 80,20 117
Fair Valuz of Plan Asscts as atthz end of the per od
Funded Status C1.03,69,407) (55201177

Excessof Actual over estimated
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Unrecognised Actuarial {Gains)/Losses
MetAssets! (Liakility) Recognised in the Balance Sheet

Changes inthe presentvalue of obligation
Prazantwvalue of cbligation as at the beginning of the periad
Acquisition Adjustments

Interast Costs

Fast Servics Costs

Curranl Service Cosls

Curtailment Sost' [(Cradii)

Settlement Costs! {Credit)

(Benefil paid)

Acluarial (Gainy Loss on Qbligation

Presanl Value of Obligation s al the end of the period

Fair Value of Plan Assets (Funded Status)

ASSUMPTIONS

Econemic

Discount Rata

Increments

Expected Rate of Return on Flan Assets

Demographic
hWortality Tahle
Feliremenl Age
Withdrawal Rates
pto 30 Years
Upto 44 Years
Above 44 Years

CLUTCH
ANAUTO

£1,03,69 407)

5520117

1,03,69,407

{1.03,69,407)

8 Years

3.00%
2.00%
1.00%

(5520117}

g280172
TO4665
3048353
(2326038)
(1503517

§520M7

(5520117}

8.5%
6%

58 Years

3.00%
2.0 %
1.00%

The comaany has complied with the requirement of Accourting Standang — 15 on "Cmployae Benefits” as issued by 1CAL by making a
provision for the post-retirement benefits (e, Gratuity and Leavs Encashment) taking inte considzaration the provisions of The Payment of
Gratuity Act, 1972 and the age & cther terms and conditions of employment. Howewver, the actuarial valuation for the same has not been

done,

V. CONTINGENTLIABILITIES

2013 2012
Rs. In lacs  Rs. In lacs
i1 Claimsagainst the company not scknowledned as detils. G40.74 25483
il Disputed Excise duty (including penalty of Rs, 212,66 lacs), under appeal haefore Gentral Excise & 421.36 421,36
Service Tax Appellale Tribunal (Rs.50 lacs  paid  as deposil and shown under loans and
atvances Schedule - 1K)
iy Disputed from Director General of Forgign Trade (DGFT) Tor issue show Gase nolice relating 1o not 150.72 180,72
fill full expert cbligaticn
v} Income Tax Cemand nolice issued by ACIT, Company not acknowledy e as debts, 2ppeal pending 107.00 41.85
before the Hon'ble ITAT, Delhi
w1 Choques discountod with Banks - 4876
Wiy Guarartess given by Banks (excluding lizbilities provided) 224.00 136.10
vii} The company iz contingently | able for payment of interest on delayed  payments made beyond 27 &0 54 55

the appointed day during the financial yvear a5 well 23 on cutstanding amount at the vear end to
Mdicro, Small, and Medium Enterprises under the provisions of Section 16 of The Micra, Small, and
Medium Enterprizes Development Act, 2006



CLUTCH
ANAUTO

Vi,
i

Vil.

aj

b}
)
d}

&)

WL

al

i)
i
i)

iv)

CURRENT ASSETS, LOANS ANDADVANCES
Basis of quantitative particulzrs given below underitem X% is as under;

{1

{4

{3

{3

{5

(6)

()
(g

Production igures have been ascertained on he basis of production reporl summan es. The opening and closing balances of
finished goods are based on stock records and physically varified inventorize. Sales quantities have been furnished on the
basis of sales invoices,

Thie quantitias af different classas of raw materials and compaonents consumed 1ave heen cerived by posting in a separate
ledger, the opaning quanlities & purchases ard deductng there rom the closing stock. The quantities (o diferenl ilems have
not bean ascertained from stock cards. The Company is still to ntroduce a procedure for comelation of matenals consumed
with production.

Stock of semi - finished, raw material and fnished goods noludes slow maving and non-moving stock of Bs, 1.85 lacs
(16 2Tlacs). Inthe opinion of the Manaoemenl, noreduclion is consicersd necassary inlhe value of he slocks.

Semi- finished goods have been ascertained on the basis of physical venfication.

Finished Coads comprise of varied specifications and incluze a number of components.  In the absence of a scientific svetem
of costing in vogue, value of closing stock is worked out, as in the past, by reducing from the selling price, an appropriate
margin towards profit & selling evpensas.

In the opirior of the Board and to the best of their knowledge and belief, Value of realization of current assets, loans and
advances inthe ordinary course of business would not ba less than the amaount at which they are stated in the balance sheat,
Balance of personal sccounts are subjactto confirmation for the respective parties.

Thie halancesof Sundry Dabtors and Sundny Creditors are subject to confirmation.

Ouring the inanoial year 200/-08, the company incurred an amount of Bs. 371.28 Cr for the development of prodoct for Wis.
Mavistar Inz, Ghicago, IL, US&. Howeaver, the same has neither capitalised nortransfanmed the same to the Statemeant of Frofit
& Loss, asthey had not recognised the product manufactured by the campany and the casais pending withthe LS Court.

MICRO, SMALL & MEDIUM ENTERFPRISES
Micro, Srmal and KMedium enterprises have been dentified by the Company on the basis of information availabls. Totsl outstanding
dugs of Micro, Small & Madium enterprises, which are autstanding for maore that the stipulated period, are given below:

{Figures in Rs. Lacs)

2013 2012
Dues remaining unpaid as st 31st March
1} Principal A00.68 ARR.T 2
il Interest - -
Interest paid in erm of Section 16 of the Act - -
Arncur;of principal payments made beyand the appointad day during the vear 34557 101005

Amountof interestdue and payvable tar the period ot delay on -

pavments made beyiond the appointed day during the year -
Armour.olinterest accrued and remainingunpaid 85 3l 31st March 2013

Interest cndelayed payments bayvond the appointed day has been considerad as a contingeant liability.

STATEMENT OF FROFITALOSS
Paymentto Audilors

Cument year Previoas year

iRs) (Rs)
Audit Fee §.00,000,- 400,000
Froimbursement of cxpensos 13,812
Cerification of statements 104,787
Service Tax 61,800/ 49 440



b} Salesinclude exchange rate luctuation of Cr. Ra, Nil (Previous vear Dr. Rs
(o] Remuneraticn to Managing and \Whole time Directors:

Salary & Allowances
Confribution to Providan: Fund
Perguisites

d}Fxpart Promotion & Fxport Fxpenses include

(MECGEC premiurm

(2y3alary & Wages

IX. SEGMENT REFORTING

Segment Information for the Year Ended 31st March, 2013

Revenue by Geographical Market

1. India
2, Quiside India
Total :
Sagment Results Profit{Loss) befora interast and taxes
1. Indiz
2. Outside India
Total :

Less: Interest

| g5 Other Lnallocable Fypanditure

Add: Olher Unallocabla Income
Profit before Tax

X. RELATED PARTY DISCLOSURES

a. Related parties and their relationship

i. Keymanagement personnel
- Mr Vo Mehta, Chainman & Managing Director {Promatar)
- M Anuj Wehta, Part Director iRelative)
- Mrs Fooja Kapur Director (Relative)

T4 24 lacs).

Currantyaar
5,218,548
238,680
B35,809
6,293,127

198,655

2013
{Rs.Inlacs)

8,544 .02
00.00
9,541.02
(1203.26)
{1293 .26)
2137 42

{3430 .68)

ii. Enterprisesover which key management personnel are ablz to exercise significant influence.

Purchase of gondsServices

a} Macas Automotive
ki Kaanav Engineering
cyCoAAancillany

di SaiPrint & Fack

b} Transactions with the abowve parties In the ordinary course of business.

i Transactons with key management personnal mentioned indl) above,

a} Remuneration

biArmcunts outstanding atthe year ond: - Payable
il Transactionwith above partiss

a} Purchase of Goods /Services

by Amountautsianding attha yearand: - Payable

31

TAT.068
677
12.92
85.24
Bh1.94
Current Wear
{Ra.nlacs)
62.93
2.02
857 0%
A70.EG
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Praviaus year
58, 50,000
1.440,000

5,110,000
T8, 00,000

1,004,349
603,832

2012
[Rs.inlacs)

21,779.69
2,588.05
24,467.74

Tr77.48
8955.90
B737.38
1872.62
SHR1.63
bd 82
G38.05

(R=.inlacs)
Amt Qs
95.008
72649

208.08
3fh 8B

Previous year
(Rs.inlacs)
T8.00

]

1708.65
458,34
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Xl EARNING FER SHARE
Met Profit after tax attributakle to shareholders (Rs inlacs) (3421.57) 81.43
Mo af Sharas 18,758,880 18,758,840
EFs
Basic {18 57} 4.24
Diluted 18.57) 4,24
Xl Previous year figures have beenregrouped & rearranged, wherever required to conform to the revised  preseniation of accounts.

Xl{A). DEPRECIATION
The Company was not aparated at full capacity due to labour problem during the undar review, Hance only 1/50d depreciation of
Rs5.5,93, 90 306/~ was provided instead of RS 17.99,67 348/-.

AR Additiomal information pursuant o para 4C &40 of para || of Zchedule Y of the CompaniesAc, 1956,

a) Paticulars of capacity, productian, Stocks & Szles - Annaxure attachad
kb Particulars of Raw Matenals & Components consumed,

Classes of Goods Linit Amount{Rs.)
Forgings Mos. 22,606,181
175,632,.267)

Farcings Set 13,541,611
{105, 116,041}

Steal Sheats kgs 20,532,705
(182 577 147

Caslings Mos. 56,903,939
(254, 7/60.381)

Spring Steels Kos 11,100,437
(55, 825.578)

Sprngs Mos 3.246,184
(77 BEZ.206)

Fivats & Other Components 61,616,706
(TATS0BLE61)

Total: 194 647 823

(1,448 942 389)

c)  Walueof Imported & Indigencus raw material, spares & components consumed.

Amaount(Rs.} Parcant{=zs.)
1} Raw Watenal
Importad 37,235,154 {04 .50)
(134 237 004} (00260
Indigenous 3F8. 467 BAT 150.50)
(1,314,715,385) (80,740
Tolal: G5 696,511
(1,448,942 583} (1000
) Stores & Spares:
Importad Ml Mil
il il
Indigencus 10,417 546 100
139,362,034} 1000
d} Eamings in foreign exchanges - FOB -
Value of cxports (onaccrual basis) 1248 547 350}
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e} Expenditurein Forgign Curreney on account of

Travel 7283
623,108}
- Technical Fes -
i54,190)
- Other -
i-}
Tatal: F1,7R5
(6. /¢ 308}
f CIF walue of imporsincludes advances (onaccrual basis)
- Raw materials 27,235,154
(131,723,481}
- Capital MIL
(ML}
Mote: - Figures in brackets are inres pect of pravious year
HIv Motesto financial staternents form an integral part of inancial statements.
Annexure toourrepart of evan dats
A per our Separate sudil report of even date attachead
For 5.C. Garg & Assoriates (V. K. MEHTA)
Chartered Accountants Chairman &
FRM-06873M Managing Direcor
(Vipin Kumar Ahuja) (MAMNISH RAI
Farner Company Secretary
M M. 522081

Placa: New Dealhi
Date - 3st Juby' 2013
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NOTICE

Motice is herely given that the FORTY SECOND ANNUAL GENERAL MEETING of the Membrers o Clutch Auto Limited will be held
o Tuesday, the 3151 December, 2015 aL 1000 A M. al 2 EA 4, Jhandewalan Exlr, Mew Delhi - 1100585 Lo ransact the allowing
usingss:

CORDINARY BUSINESS:

1,

Toreceive, consider and adopt the audited Balance Sheet as at 31st March, 2013 and the Profit and Lass Account for the
yearended on that date, together with the Reports ofthe Directors and Aucitorsthersen.

Toappoinl a Direclor in place of Shn Kewal Krishan Tangjawho relires oy rolation and, being elinible, olers himsell o re-
appointment.

Toappoint Mis. 5. C. Garg & Associates, Chartered Accountants, Mew Delhiand  consider, if thought fit, to pass with or
without modification=), the follvwing resolution as an ordinary resalution:

"RESOLVED THAT Mis. 5. C. Garg & Associates, Chartered Accountants, Mew Delhi, the retiring Auditors, being eligible
for re-appointed, be and are hereby reappointed as the Statutony Auditers under section 224 and all ather applicahle
provisions, it any, of the Companies Act, 1958 o hold such office from the conclusion of this meeting until the conclugion of
the next Annval Gensral Maating on a remuneaation including cut of pocket expensaes as shall be fixed by the Board of
Directars.”

SPECIAL BUSINESS:

4,

Appointment of Sh, Gian C Marang as Directar
To considar and if thought fit, to pass with arwithout medificationds ), the fallowing rasalution as an ardinary resalution:

“RESOLVED THAT Sh. Gian C Marang who was apponted by the Board of Directers as an Additional Director of the
Company with effect fram 10 Movember 2012 and who aolds office upto the date of the farthcoming Annal General
Meeting of the Company in terms of Section 280 of the Companies Act, 1956 ["the Act') and in respect of whom the
Campany has received a notice in wiiting from a Member under Saction 257 of the Act, proposing his candidatuns for the
office af Direclorafl the Company, be andis hereby appointed as a Direclor iahle 1o be retire by rolation.”

Appaintmentof 3h. Dhirendra M Chaturvedi as Director
To consider and if thought fil, 1o pass with orwithout modificationgs ), the following resolution as an ordinary resolation.

“RESOLVED THAT Sh. Ohirgndra N Chaturvedi whioowas appointed by the Board of Directors as an Additional Dirgctor of
the Company with ellect rom 10 Movernber, 2012 and who holds office uslo the date of the forthcoming Annual General
Mocting of the Company in termes of Scetion 280 of the Companics Act, 1956 [“the Act') and in rospect of whom the
Campany has received a notice in wiiting from a Meamber under Saction 267 of the Act, praposing his candidatuns for the
office of Director of the Company, be andis hereby appointed as a Director liable to be retire by rotation.”

Regd. Office By Ordar of the Board of Directors
2EM4 {1t Flaor)

Jhandewalan Extn. K Mehta)

Mew Delhi 110055 Chairman & Managing Directcr

Dated: 31st July, 2013
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173{2) OF THE COMPAMNIES ACT, 1956

ITEM NC.4

Appointment of h. Gian C Marang as Director

Sh. Gian € Marang was appeointed as Additional Director of the Company with effect from 10 Movember 2013 pursuart to Section
260 of the Act and Article 1082 of the Aricles of Association of the Company. He will cease to hold off ce at the Board of Directa-s of
the Company at the easuing Annual General Meeting and is eligible for appointment as a Director. The notice under Secion 257 of
thz Aot has bocn reccived from a Mermber signifying his intention to propesc the candidature of Mr. G C MNarang for his appointment
as a Directarofthe Company.

Briefinfarmation regarding Sh. Gian C Marang has been elsawhere inthe Corparate Governance Repart. The Board considers that
the Compary should continue to avail senvices of Sh. Gian C Narang and accordingly commends the Resalution at item MNo.d for
approval by the KMembers.,

Excepl Sh Gian C Marang, none of the Directors of the Company isin any way concemed or interested in the proposed resalulian
Mo.4 of the Motice.

ITEM MGG
Appaintment af 3h. Dhirendra M Chaturvedi as Director

Sh. Dhirerncdra MW Chalurvedi was appointed asAdditional Direclor al the Company wilth effecl rom 10 Movember 2013 pursusanl 1o
Section 2E0 of the Act and Article 109 of the Aricles of Association of the Company. He will cease to hold office at the Board of
Dirzctars of the Company at the ensuing Annual Gensral Meeating ard is eligible for appointment as a Diractar, The rotice undsr
Section 257 of the Act has been received from a Member signifying his intention to propose the candidaturs of Sh. Dhirendra N
Chaturvedi for his appointmant 2s a Dircctor of the Company.

Briefinfaamat onregarding Sh. Dhirendra N Chaturvedi has een given in the Corporate Goverance Report, The Board considers
thal the Cormpany should contnue Lo avail sewvices af Sh. Dhirendra N Chaturvedi ang aceordingly commends the Resolulion at
itam Mo.5 for approval by the Mambars,

Excapt Sh, Dhirendra M Chaturvedi, nane of the Directors of the Company is n amny way cencernad or interastad in the proposead
resolution Mo.5 of the Motice.

Fegd.Office By Order of the Board of Directors
ZEMA (1=t Flaor)

Jhandewalan Extn. (W K Mehta)

Mew Delhi 110055 Chairman & Managirg Directcr

Drated: 318t July, 2013
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NOTES:

1. The relative Explanatony Statement pursuant i Section 173 of the Companies Act, 1956 in respect of the husiness under
item Mo.4 & 552t out above 2nd demils undar Clause 49 of the Listing Agreement with the Stock Exchanges in respect ot
Directors seaking appointmeant at the Annual General Meeting, are annexed hereto,

2, Qnly registered members of the Company may attend and vate at the Annual General Mesting, A Member entifled to
attend and vote at the meeting may appoint & proxy to attend and vote instead of himsalfherzelf A prosy need not be a
member nfthe Company.

3, The provey incrder to be effective, should be duly signed, stampead and depos ted atthe Registerad Office of the Company
not less than forty eight (427 hours before the commenzement of the Annual Genera Meeting.

4 The Register of Members and Transfer Books will remnain closed on 31st December, 2013,

& The Company has admitted its Equity Shares in the Depository System of Mational Securities Depository Limted (MS0L)
aswell as Central Depository Senvices (India) Lid. and has ofered investors the facility to hold sharesin demat form and to
carry out serpless trading of these shares as per the prescribed procedore,

£, Ihe shareholders may send heir requests for transfer, transmission, transposition. delstion of name, demat, remat,
change of address etc. at the elow mentioned address of the Registrar & Share TransferAgent (R & T Agent);

Mis. MAS Services Lid.,
T-34, 2nd Flaor,
Okhla Industrial Area Phase — 2,
Mew Delhi 110020
The requests received at the registered office will also be forwarded tote B & TAgent.

T Fursuant to the provisions of Sectior 024 of the Companies Act, 1956, shareholders may file Mominations in respect of
their respective shasehaldings. Any sharehalder willing o avail of this facility may submit ta the Company the prascribed
torm 28, it notalready filed.

2. Members are reguestad to bring tair copies of Annual Report to the Mesting as such copies may not be available at the
Annual General Meeting,

g, Members are requesled Lo pul their signatures al the space provided in the Allendance Sheel annexed (o the proxy form
and hand over the samea atthe desigrated counter near the entrance of the Meeting Hall.

110. Members may also kindly note that there will be no gifts/food cou pons at the Annual General Meeting.

11. The documents referred to in the accompanying notice and explanatory statement are open tor inspection at the
Registered Office of the Company an all working days, except Holidays, betwesn 17.00 4.0, and 1.00 PR, upto the date
of the Annual Gzneral Meeting.

Regd.Oflice By Order of the Bozrd of Direclers

2EM14 {1stFloor)

Jhandewalan Ext. IV K Mehita)

Mew Delhi 110055 Chairman & Manzsging Directer

Daled: 31stJuly, 2013
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CLUTCH AUTO LIMITED
2E/14, {1st Floor),
Jhandewalan Extension
New Delhi-110055

CLUTCH AUTO LIMITED

Warks & Admn. Office: SP-173/174, RIICO Industrial Area, Kaharani, Bhiwadi, Distt. Alwar (Rajasthan)



M/s Clutch Auto Limited

Annual financial statements for the year 31st March, 2013
ended

Type of Audit qualification Qualified/ Subject to

Frequency of qualification Whether appeared first

time / repetitive

Draw attention to relevant notes in the annual
financial statements and management

Tesponse to the qualification in the directors
report:

Regarding non —access to
Financial Records due to
labour problem and
regarding lesser provision
of Depreciation and nop-
payment of some
Statutory Dues. Refer
page number 4 in the
annual report for
management’s response
on non access of Records,
Depreciation and
Statutory dues Payment
Status

This may relate to nature
of the qualification
including mate riality,
agreement/disagreement
on the qualification, steps
taken to resolve the

qualification, etc.
Sd/-

V K Mehta
Chairman & MD

Additional comments from the board/audit
committee chair:




FORM A

Format of covering letter of the annual audit report to be filed with the stock exchanges

Name of the Company:

M/s Clutch Auto Limited

Annual financial statements for the year 31st March, 2013
2, ended

Type of Audit observation Matter of Emphasis
° 2

Frequency of observation Whether appeared first
4.

time / repetitive

To be signed by- Managing Director Sd/-

V K Mehta,
Chairman & MD




