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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.
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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,

CLUTCH
EAUTO

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,



