CERTIFIED TS 16949/150 14001 EMS OHSAS 18001
CIN No. :L35999GJ1982PLC0O05203

AUTOMOTIVE LTD

LIPE
October 3, 2016
To,
Bombay Stock Exchange Limited, National Stock Exchange of India Ltd,
Dept. of Corporate Serviees, Listing Departrhment
Phiroze Jeejeebho Exchange Plaza, Bandra Kurla Complex,
Dalal Street, Bandra (East), Mumbai — 400051

Mumbai —400 001 Scrip Code: SETCO
Company No. 505075

Dear Sir,

Sub: Annual Report - Setco Automotive Ltd.

In terms of Regulation 34 of SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015, please find enclosed the 33 Annual Report of Setco Automotive
Limited for the information of the investor community at large.

The above may also be accessed on the website of the Company i.e. www.setcoauto.com

We request you to take note of the above on your records and oblige.

Thanking you,
Yours faithfully,

For Setco Automotive Limited

Encl: As above

CORPORATE OFFICE : 2/A, GROUND FLR, FILM CENTER BLOG,, 68, TARDEQ RD., TARDEQ, MUMBA! - 400 034. INDIA PHONE : +91 22 407 55555 FAX: +91 22 2352 0754

REGISTERD OFFICE : VADODARA GODHRA HIGHWAY, KALOL (PMS) - 389 330 , GUJARAT, INDIA PHONE : +91(0) 2676 - 305600 FAX : +91 (0] 2676 - 235524

WEB : www.setcoauto.com E-MAIL : contact@setcoauto.com



CERTIFIED TS 16848,/150 14001 EMS OHSAS 18001

CiM M.

AUTOMOTIVE LTD

CLUTCH

Annexure |

Statement on Impact of Audit Qualifications {for audit report with modified opinion) submitted

along with Annual Audited Financial Results — ({Standalone and Consolidated separately)

(L35888GJ1BBRPLCOOS20A

Statement on Impact of Audit Qualifications for the financial year ended March 31, 2016

[Consolidated]
[See Regulation 33/52 of the SEBI (LODR) (Amendment) Regulations, 2016]

| sl Particulars Audited Figures Adjusted Figures o
Mo. (as reported before adjusting | (as  reported  after
for qualifications) adjusting for
(Rs. in lacs) qualifications)
1. Turnover [ Total Income 56368 M. A&
2. | Total Expenditure 54163 M.A
3. MNet Profit / (Loss) 2320 M.A
4. Earnings per share 1.74 M.A
5. | Total Assets 74017 M.A
6. Total Liabilities 52598 M.A
7. Net Worth 21419 M.A
8. Any  other financial - -
item(s) {as felt
appropriate by  the
management)
.| Audit Qualification (each audit qualification separately)
a. Details of Audit Qualification

In the absence of relevant information in the accounts of wholly owned ultimate
foreign subsidiaries of the Holding company, about the stocks lying with the said
subsidiaries out of inter-company transactions, the unrealized profits, if any, is
unascertained and not eliminated, which was required to be eliminated as per
Accounting Standard-21, "Consolidated Financial Statements” specified under
section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014
[Refer MNote Mo. 28(ii) - "Motes forming part of Consolidated Financial
Statements”).This matter was also qualified in our report on consolidated
financial statements for the year ended 31st March, 2015,

b. Type of Audit Qualification: Qualified Dp:nlon / Dmelaqme;—ef—em;mn—,@ﬁrdmse
Opintan

C.

Frequency of qualification: Whetherappeared firsttimef repatitive / since how long
continuing - (since FY -2007-08)
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d. For Audit Qualification(s) where the impact is quantified by the Auditor,
Management's views: N.A

valuation.

e. For Audit Qualification(s) where the impact is not quantified by the Auditor:

{i) Management’s estimation on the impact of audit gualification:
Impact cannot be estimated

(i) If Management is unable to estimate the impact, reasons for the same:
In view of the accounting method followed by subsidiaries, it is very difficult
/ not possible to segregate the stock from different sources and work out its

{iii) Auditors’ Comments on (i) or (i} above:
The Company needs to take effective steps to resolve the matter.

Signatories:

_-___'"“‘-—-_ e __':‘:\""\-\._
«:—_;__5;}-_-_-1‘,&
Harish Sheth

Chairrnan & Managing Director
DIN: 01434459

Vinay Shahane
Chief Financial Officer

Place: Mumbai
Date: 30.05.2016
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B L Naik
Audit Committee Chairman

For M/s Manesh Mehta & Associates
Chartered Accountants
Firm Registration No:115832W
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Mar nesh-Mehta, Partner
Membership No. 036032
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BREAKING BARRIERS

EMPOWERING COMMUNITIES

At SETCO, 'BREAKING BARRIERS' is a guiding
philosophy. It is the foundation of our culcure snd
core values. It inspires and motivates us. To break
free of all the restraining limitations to reach our
full potential across all business functions in
order to maximise value for the shareholders;
because SETCO strongly believes that it does not
operakte in a vacuum. After all, sustainable value
growth directly refilects our own development as
an organisation

We are an incegral part of the society; hence, our
Corporate Social Besponsibility isn't an after-
thought too. SETCO aims to make a meaningful
difference to the society by being the change

agent; going beyond supporting good causes,
and exert a positive influence. While most C5H
programs still scruggle to break the mould of
‘charity ; our programme. gets the employees
exciced to break barriers and participate in
Empowering communities.

With chis annual report we aim to bring focus on
this issue; to sensitise readers as well as
re-dedicate ourselves to the cause,
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The world of SETCO is not merely a8 manufacturing house of clubches - it is a8 powerhouse of mechanics
where the best of engineering acumen works in unison and in synergy to usher inan er f
innovations. The SETCO success story over the last decade reflects our willingne E

f.'-hf}.’-:-F:!T'n f:.lr.'n:".l::‘.f'.;: of work with gualicy prod
: _ B Excellence
services, cost effective manufacturing, state-of-

: ! Integrit
the-art technology and environment friendly grity

Team Spirit

practices, creating value for our staekeholdars

Customer Focus
Environmental Consciousness

“To be the preferred clutch of
1

choice in 1 out of 3 commercial vehicles and 1 out

of 5 farm tractors globally
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Listing Information Our Brands
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AUTOMOTIVE LTD
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Key
Milestones

1982
= Year of incorporation

1984 =

= Commercial production

1995-96 -

= Commenced exports

1999-2000

= Crossed Rs. 100 million turnover mark

2000-01 -

= Signed a technical collaboration with LIPE LK,
a division of Dana Corporation, LUSA

= Pioneered ceramic metallic cluteh technology
and offered to Tata Motors as an import
substitute

2002-03 -

= Commenced commercial supplies to Eicher
Motors

2003-04 =

s Developed the National field service network

2004-05 =

= Crossed RAs. 500 million turnover mark
= Started commercial supply of new age
clutches to Ashok Leyland

2005-06

s American Fll PE - New Vernon Private Equity
Limited invests in Setco Automotive

Acquires LIPE Clutch Division [(UK] from Dana
Corporation (USA) and establishes Setco
Automotive (UK)YLEd,

Mame changes to Setco Automotive Ltd.
from Gujarat Setco Clutch Limited

Crossed As. 1 billion turnover mark

Establishes a wholly owned subsidiary Setco

Automotive MNA Inc. [(SAMNAI) in Paris,
Tennessee for distribution

= Acquires US facilicy from Haldex AB Sweden
for 4.9 million through SANAI

s Establishment of SETCO Foundation

——= 2007-08

= Setting up of Assembly operations in
LUttarakhand (ndial

——= 2008-10

s Crossed Rs. 2 billion turnover mark
s Commenced stete-of-the-art Press Shop in
Kalol. Gujarat for developing clutches suitable
to international vehicle manufacturers such

as Volvo and Mercedes
= Invested in robust MIS "SAP"
2010-11
s Crossed Rs. 3 billion turnover mark

s Forayed into newer markets in Central Asia.
MEMNA Hegion, Africa. Latin America and
South Asis

= Extended SAP to global subsidiaries

—= 201112

s Group crossed As. 4 billion turnover mark
s Invested heavily in upgrading R&D capabilities

2012-13
= Inauguration of state-of-the-art RS0 centre

s Department of Scientific and Industrial
Resesrch [DSIR) in India recognized R&D
centre

—= 2013-14

s Launched Independent Aftermarket inlndia
n Launched LCY clutches
s Started doubling capacities in Uttarakhand

= |nvested in backward integration



—= 2014-15

Successfully commercially launched naw

Diaphragm Spring Manufacturing Facility

Successful completion of first full yean of

Independent Aftermarket.

Started supplies to new OEMs like' \Man [ndia
and Mahindra Trucks & Buses

—a 2D015-16 A
Crosses Rs. 5 billion mark on a standalone basis

Iindependent After-Market [IAM)] Business

crosses Rs, 1 billion mark

Setup of State-of-the-art Lava Cast foundry and

commenced succesasful trial runs



15.5 Inch 170mm 280mm
Angular Spring Twan Clutch Single Diaphragm Spring Single Diaphragm Spring

310mm 330mm 352mm
Single Diaphragm Spring Single Direct Pressure Coil Spring Single & Twin Direct Pressure Col Spring

Hydraulics Pressure Converter



362mm J80mm 380 mm
Single Diaphragm Spring Single Push Coil Spring Single & Twin Direct Pressure Coil Spring

400mm 395mm 430mm
Twin Diaphragm Spring Single Push Diaphragm Spring Single Diaphragm Spring
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Total Quality

R SETCO

AUTOMOTIVE LTD

BUSINESS EXCELLENCE

CUSTOMER SATISFACTION

Customer-Driven Systems and Processes
Employee Commitment and Involvement
Supplier Satisfaction
Environmental Consciousness

TOP MANAGEMENT
COMMITMENT AND INVOLVEMENT




Clutch Ranges for
Global Commercial Vehicle Market
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Breaking Barriers

Empowering Growth ™

Harish Sheth
Chairman & Managing Director
Setco Automotive Limited

Dear Stakeholder,

Breaking Barriers'is a theme adopted by SETCO for the next three years
with the basic rationale that to achieve our growth targets we will have
to break barriers across segments, products and geographies while
internally looking at better operating efficiencies. The Leam is
committed to growth and proficabilicy. This theme should further forcify
our culture and core values. To bresk free of all the restraining
limitations to reach our full potential across all business functions in
order to maximise value for the shareholders. The year 2015-1E has
been a watershed year for your Company. Last year, MHCV sector grew
by almost 20% after the de-growth witnessed in 2012-13 and
2013-14. With the new investment in infrastructure and good
monsoon, which will kick-start the economy, & is expected that this
growth will continue in the coming years, also, Your Company has
reported annual growth in operating income of 10. 3%, thus crossing the
major milestone of Rs. 500 Cr. in the process. This has resulted in
growth of 33%in EBIOTA and 42% in Profit after Tax.

Your Company has established itself as a strong player in all business
segments commanding a leadership position in the OEM segment with
an expanding customer base [ product line. It has established icself as a



dominant player in the replacement market with deeper penetration.
Expanding incernational business opportunities will further consolidace
Company’s position. Overall, wide customer acceptance and strengths
in multiple business segments would ensure growth in sales as well as
proficabilicy.

The Company's OEM sales continued its growth witnessed in the
previous year and is likely to consolidate further in the coming years,
Being a market leader in the domestic MHCV clutch segment, catering
to arocund 90% of domestic OEM demand, it has protected its market
share over the years, by capturing new customers and by introduction of
new products meeting new Euro / Bharat norms for continuously
upgraded emission standards. According to the [CHA report,
Commercial Viehicles volumes, which were at 0.7 million in 2015, are
expected to grow more than 5 times at 3.9 million over the next decade
at CAGR of 16.8% and India will be second largest manufacturer in the
world. The Company believes that the OEM segment will continue to
register a growth of 15-18% even in coming years.

The independent afcermarket [AM] grew by B% compared to the
previous year while |AM has escablished itself as a proficable and strong
segment, touching a turnover of Rs. 100 Cr. in its second full year of
operations. The muted global market situation resulted in lower exports
during the year repgiscering a decline of 25%. The Company is
strengthening its international market focus by new markets, new
products and a larger sales team by having a set up in the Middle East to
cater to the Middle East and African markets. These efforts towards
expansion of customer / market base are expected to yield results from
second half of FY 16-17. Our clutches for Light Cormmercial Vehicles
(LCV] have been accepted by OE Customers and we expect LCV business
to add substantially to growth. The Company has started development
of clucches for tractors also, which has vast potencial in OEM and After-
market segments. In the coming years, it will have big impact on the
Company’s growth, in terms of sales and profits.

Mow that Goods & Service Tax [GET) legislation has been passed, the
implementation is expected to have an overall impact by betkter
gllocation of resources; with improving efficiency of domestic
production. Increase in exports are likely to improve overall growch. As
per estimates from the National Council of Applied Economic Research
[(NCAER], growth could increase by 0.8% to 1.7%. It is expected to be
largely positive for demand, as it will lead to & 10-17% fall in prices,
assuming an 18% GS5T rate,

According to industry sources, though the entire Eurcpe contributed
around 36% of India's total auto parts exports in FY 2015-16, the
United Kingdom had only 5% of the total exports share. Hence, Britain's
exit from European Union is not likely to have a large impact on the
exports. Statistice continue to side with your Company's core
competencies in terms of market performance and growth aspiration,
and the fundamental urge to excel compels us to evolve and reach out to

L




the market ‘on time'., With its core ethos aligned with the national
ambition of 'Make in India’, your Company excels at export
competitiveness through market strategy and strategic alliances.

The Company's strategy of continuously upgrading of technology and
expansion of capsacity has ensured sustained high growth and
consolidated its market leadership position. SETCO will continue
increasing its capacity by ~25% year-on-year to meet its growth
objectives, The state-of-the-art Research and Development Centre,
recognized by DOSIR (Govt. of Indial, is focused on developing new
products for new segments and diverse markets {customers in India and
in the overseas markets. SETCO is also in the process of investing in
rapid prototyping, tool designing and more. We plan to spend around 2%
of our revenues on R&D.The Company has always been focusing on
manufacturing engineering processes to ensure time bound
improvements and efficiencies.

Due to stringent guality reguirement, we have been facing shortage of
castings for the last few years. This has also hampered our growth.
Further, our requirements in the coming years for casting will increase,
with the development of farm tractor clutches and the growing market
in MHCV sector. To be able to cater to this, we have set up Lava Cast
Pvt. Led., a fully machined foundry joint venture with a leading Spanish
foundry giant 'Lingotes Especiales SA. This project, set up at total cost
of around As. 180 Cr. has commenced commercial production from April
2016. This strong base would help the Company in achieving its growth
targets. Company’s product range / quality will be further strengthened
with the help of supplies from Lava Cast. With a capacity of 30000 MT
p.a., it will also cater to demand from other domestic as well as
international customers. The Company's in-house facilicy for
manufacture of Diaphragm Springs with investment of around Rs. 20 Cr,
has become operational and will result in import substitution of a critical
companent, which thus will contribute to sustained cost benefits.

Your Company has always believed and is known for its focus on Human
Capital Management and concentrated efforts across recruitment,
performance management, team building and training. The Company has
always preferred transparent and easily approachable work culture,
Employee empowerment has shown benefics and che barriers of
stereotypes have been broken to encourage new ideas and encourage
ownership driven culture. Strong team bonding has been ensured
through participation in various employee related surveys & swards and
employee focused activities at the office as well as at the manufacturing
facilities.

Over and above the profits and growth, your Company has always
believed that it is an integral part of the society; hence, SETCO aims to
make a meaningful difference to the society by being the change agent;
going beyond supporting good causes and exert a posicive influence.
Continuing long term efforts towards social upliftment, SETCO has
never looked back when it comes to its Corporate Social Responsibility



[(CSH). SETCO Foundation has achieved remarkable progress in the
areas of child development, women's empowerment and education. Your
Company’'s C5H activities, jointly with government’'s Integrated Child
Development Scheme. are focused to ensure that every child and woman
has full access to proper healthcare, nutrition, education and an
opportunicy for growtch. Prime beneficiaries of the programme are
Pregnant and Mursing mothers, Adolescent girls and Children in the age
of 0-6 years old. It covers over 1800 children and over 200 pregnant
mothers. It has significantly brought down the levels of malnutrition in
the area to below 10% as compared to national average of around 45%,.
CSRA activities also focus on sports as a tool to bring about personal and
community development.

Finally, your Company thanks its customers, suppliers, lenders and
employees and most importantly its shareholders for their unstinted
support. We will continue to strive towards our collective growth
gspirations. “Breaking Barriers to us means seamless
communication, excellent teamwork, strong integrity and total
accountability — and on these four pillars we are building the future”

At SETCO we will continue to hone a growth oriented mindset to reach
new markets, segments and products in our strategic space while
ensuring we employ cost management strategies to build a highly
profitable and vibrant organization.

Harish Sheth
Chairman & Managing Director

Setco Automotive Limited
DiN: 01434459
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Breaking Barriers

Enhancing
EXperience

CUSTOMER
FRIENDLY
SUPPORT
INNOVATIVE
POSITIVE
PRECISE
TIMELY

What is Customer Care and why 15 1t important? It is
the support one offers to its customers that helps
them have an easy and enjoyable experience. It 8
more than just providing answers; IE's an important
part of the promise the brand makes to its
customers. |t's easier retaining existing customers
than finding new ones, Today, consumer expectations
are high and they are quick to share negative
experiences online, it's true as dissatisfied
customers churn and bad-mouth. The products and
gservices one offers are only as good as the service
one backs them with Customer support is & major
driver of customer experiance, but only if one
expands the roie of support team beyond the purely
reactive role and break teboos towards enhancing
experience. And it's critical to the success of
business. By making every touch point great doesn’t
just make customers: love you, £ ensures that
bottom line benefits

With a similar view point, your Compeny has been
able to differentiate from the competition by the
proactve and value building activities of the service
department. All the new products are tested in the
field to analyse their performance under real |ife
conditions over and above the normal lsb validation
and testing. As an on-going sctivity, Company
conducted field tests for various products in
domestic as well as international markets. Based on
the feedback received, changes - wheraver required -
weare made in the design, so that the commercial
launch is free of all teething problems.

The service team also gathers intelligence of
competitor products with a view to understand their
performences Vis-a-vis our products. In one such
exercise, we were able to convince s customer of our
product superiority with the help of the data
generated and the risks essociated with the addition
of a new source for a small saving. Such activities

also give the Company valuable insights on how our
products can be improved further as and when
required. The service team also interacts with the
customer to understand customer feedbeck and
performance issues. These findings are internally
communicated to a CFT comprising Manufacturing
04 and Design on a regular basis so that the failures
are analysed and necessary improvements
implemented in the shortest possible time thereby
enhancing our product offaring.

On & regular basis, your Company carries out training
programs for the OEM network on servicing and
troubleshooting for the maintenance of our clutch
systems. This hes been an ongoing activity over the
years and thus has an annual calendar with the DE
customers to train their network an servicing and
maintenance of our clutch systems. During the year
the Company conducted 104 workshop training
sessions with OEM clients and trained 650 of their
parsonnel, Inthe last guarter, Compeny also started a
major initiative to train the service team and
dealership network of a major OEM player for servicing
and maintenance of our clutches. The plan is to train
and reach out to maximum network: of service offices
engineers. workshops and service training centres
(STC], This activity will continue in the next year also
Besides this. the service team conducts new snd
refresher training courses for the local garages too.
During the year the Company trained 463 local
parages. Given the high turnover ratio of skilled
manpower at our customer ends and their
deslerships. the Company has to continua to do this
activity round the yvear The positive side is that when
trained and skilled personnel leave & dealership. they
gither join enother dealership or et up their own
garage, Knowledge of SETCO "LIPE' clutch is thus
carried forward with them thereby pays back the
training cost one way oranothen.



What comes to mind when one hears the phrase ‘human
resources'? A team, who handles all personnel files,
ensures everyone got their pay-checks and benefits,
processes performance reviews, and handles conflicts and
serves a primary administrative purpose. Today, the role of
HRA has matured to a much more complex and dynamic one.
Itz about augmenting human capacity individually and as a
team while ensuring a joyful culture of growth and
excellence,

SETCO perceives its people 8s assets whose current value
can be measured and whose future value can be enhanced
through investment; because we believe that only vibrant
and progressive intellectual capital drives excellence. The
Company's core values reflect in its team of well-gualified
and experienced professionals from the Industry at various
business functions across hierarchy, in addition to the new
inducted talent at the beginners® level SETCO has a
transparant work culture with easy approachabilicy.. The
idea is to empower everyone to take decisions in their
respective fields so that they are always a cut above where
their skills sets are adding value to the organization across
departmants and regions.

At the centre of all excellence lies the core of human capital
of SETCO, which works towards breaking all barriers and
promoting new ideas, A people driven organisation like
SETCO, gains its competitive advantage by gaining out of
this collective intellectual excellence and adhering to
international parameters. Some of the challenges an
organisation faces today are talent retention, building a
talent pipeline and sustain and increase motivational levels,
To address these issues, the Company organised a
plethora of employee engagement activicies and engaged
the workforce, These activities will foster team banding
and help create a positive environment.

With employees’ well-being at heart. the Company started
various initiatives during the fiscal of 2015-16. Some of
the noteworthy initiatives by the Company towards
employes engagement are as mentioned below:

= The Company took a step forward to gauge and enhance
employee engagement and satisfaction, by participating
in 8 prestigious survey -'GREAT PLACE TO WORK’ Trust
Index Survey. during the month of October 20135,
conducted by Great Place to Work Institute”, India. The
survey mainly focused on - employee satisfaction, work
culture and engagement and gave the Company pointers
towards credibility, respect, fairness, pride and
camaraderie - as perceived by employees. The feedback
received by us through the survey report will help us in
taking appropriate steps to make SETCO a great place
to work.

* The Company participated in the ACMA HR Excellence
Award - 2015 which provided an opportunity to
showcase its work on the HR front. SETCO's application
was shortlisted for site diagnosis by highly experienced
assessors nominated by ACMA. The feedback will help
the Company in taking appropriate steps in improving HA
practices,

Building Capacity

+ SETCO believes that a healthy lifestyle is extremely
essential for employee’'s well-being. With this as a
guiding light the Company took a step towards healthy
lifestyle and started yopa classes at the Kalol Plant and
Corporate Office. It conducts two batches-in the
morning and in the evening at the Corporate Office,
where the employees can choose to attend any batch as
per their comvenience, while at the Kalol Plant only
marning sessions are held.

* The Company has a special employee-driven committes
that focuses on activities like birthday celebrations,
festive celebrations, ete. During Christmas, the entire
office was decorated in festive colours with a Christmas
tree and one of the employees dressed as Santa Claus
distributed gifts. On the occasion of Diwali, the
committee had arranged a Karaoke singing competition
amongst the employees. The best dressed male and
fermale employees were awarded. DOussera celebration
witnessed a special Bollywood dialogues quiz amongst
the employees. The '‘Fun committee' enhances
celebrations at SETCO Corporate office by such creative
initiatives.

+ A team of proactive members ‘Change Agents’ with a
motto of ‘It's time to change let's take the ownership’,
have been formed to solve critical issues of every
department which are faced frequently and adversely
affecting their productivicy.

* The Kalol Plant employees participated under SETCO
Group banner in the Vadodara Marathon in February,
2016. In all, total of 1068 employees registered for the
event. All the participants wers given fitness training for
marathon daily so that they could participate efficiently
inthe marathon.

« SETCO Team at Kalol plant organised competition for its
employees in the poster making. quiz, slogan and essay
writing on a theme ‘Safety’ along with a cricket
tournament where seven teams participated. They have
also started a counseling program for the workers on
discipline and punctuality and have ensured that the
Canteen has light music in the background during
breaskfast and lunchtime to create a soothing
atmosphere.

* A new initiative for rewards & recognition was launched
to recognise and reward employees for their extra
efforts towards the betterment of the organisation
With a view of succession planning, the Company is also
in the process of identifying a second line for key
positions towards creating a future ready organisation
With an aim of breaking the stersotypes and promoting
new ideas, SETCO tries to catalyse them to take up
higher responsibilities and thus has initiated skill
devalopment towards bringing & positive change in them.

The efforts at SETCO are continuous towards its team,
and the expectations are set towards Cransparency,



Breaking Barriers

In this section we will attempt to delineate the
relationship between manufacturing and H&D, while
ensuring thet both departments while working
independently have intertwined fates. While the
Company has a production pressure to deliver over
1.§ million elutches per annum, every clutch
produced has to be better than the previous one
Each clutch produced has to have an exacting
standard to ensure the best $imile output, While
we do this we also have to ensure that the cluteh
unlike many other parts 15 8 complicated
proprietary part inthe yvehicle. |t's a 10 hour labour
job to replace this product. and hence the
manufacturer must ensure that vehicle downtime
ig, reduced while ensuring thet in varying globsl
operating conditions. the product is designed
appropriately to suit various customer needs and
habits.

At Setco Automotive, embracing efficiencies has
slways been an ongoing effort, The market has been
demanding, putting pressure on costs, as well as
efficiencies. With these pressures increassing year
on year, particularly as new OEM brands have
entered the market, bringing with them
competition while forcing every one in the
component sector o improve

it SETCO we have always invested to ensure that

we are constently reducing our time-lines fram
drawing to delvery. Your Company has 8 Govk. of
India recognized R&D center from the Directorate
of Science & Industrial Research (OSIR). This R&D
center is complemented by 8 strong set up at its
LK subsidiary to ensure that the Company is well
aware of the latest developments in UK & Europe.
Together the teams work towards ensuring that
the clutch is optimally built for various oparating
conditions in a tima-bound manner. with a key focus
on NVH (Noisa Vibrations Harmonics)l. The Company
has heavily invested in both endurance and
performance testing labs to ensure continuous
improvement programs are in the Company,

On che build” side SETCO is a vertically integrated
manufacturing Company. The Company has trained
manpower working across ell its fecilities and has
highly adaptable modern assembly lines, To ensure
cost efficiencies and Eimely delivery the Company
manufactures everything in-house excepting of
friction material and coil springs. To outling the
manufacturing setup: -

gl modern machine shop

) high-tonnage press shop

cl] hest treatment & surface treatment plants

d]l integrated autometed foundry for grey and SG iron
e} tool maintenance setup

SETCO was dependant on the overseas supphers
far both design solutions, as well as procurement of
these. Design capabilities were developed to
compliment the menufacturing facility. This
decision will help SETCD become self-reliant,
reduce the design & development time and produce
reliable products at a cost advantage:

The fund for R&D comes largely from the profice
that a Company invests beck into its business.
Thus, the available cash flow of 8 manufacturing
Compeny 15 closely linked to its ability to conduct
R&D as well as make capital investments: The
process through which R&D promotes economic
prosperity is complex and multi-faceted. First,
there are direct benefits to the Company from its
RE&ED investment. Second, other companies derive
benefits from the R&D of the innovating Company in
a8 ‘spill-over’ effect. Third, the feedback from RE&D
and ite ‘spill-over’s improves other products,
processes, and distrbution networks. Fourth, one
industry’'s investment has a beneficial effect on
pther industries and the economy 85 a whole.
‘Spill-over’ effects are increased through sales
transactions and knowledge transfers when the
partias involved are interdepandent.

Never satisfied with its offerings. your Company
has always believed in breaking set moulds for the



process of continuous innovation. The four
manufacturing facilities of SETCO are strategically
located not only due to the gecgraphical advantage,
but because they are slso considered as hubs of
innovations: for product, process and technology
innovations. The R&D facility of SETCO is unique
hecause it channelises knowledoe and engineering
wisdom to converge into technological innovation
design efficiency, improved performance, testing
capabilities, cost effectiveness and quality
assurance; in short come up with most viable
golution to the industry specific needs. Continuous
focus on meking the products and processes
better and ensuring synargy across all the lines is
what enables the Company to grow Year-on-Yearn
This all-encompassing approach to deriving
exacting performance enables reduction of
probable customer complaints. New product
developments will play a key role in Company's
growth plans.

At SETCO we understand that 100% focus on
quality assurance is a prime key to success. In line
with SETCO's group philosophy of constant
endeavour. the efforts undertaken to improve
guality have been sustained over the years. Plants
continue to be TS/OHSAS/EMS certified. Adding
value to our existing efforts on adherence to quality

standards is our VOA& 6.3 certified plant at Kalol
One more feather to our QA cap is the citation at
the VECV Vendor Meet wherein VECV adjudged our
efforts by recognising with best system supplier
citation, Our QA efforts ensure we hold the market
confidence and lead by example

Foraying into the newer markets with new products
hes been driving innovation and the cutting edge at
the R&D hub. SETCO till now focussed on clutches
for commercial vehicles only. Farm equipment
business was left out. SETCO has planned to enter
this market with full range of clutches. SETCO's
foray into the Farm Tractor market has geared up
A&D think tank to develop and model future forward
farm tractor clutches which are intended to be
launched soon. Design and development capabilities
have been built. The clutches sre under various
phases of design, development and testing
Required capacity planning is in advance stage of
implementation

We strongly believe that this seamless working
between Manufacturing and BR&0 will ensure that
products are developed in & time-bound manner,
while making sure that they are designed for
production thus reducing costs, increasing
efficiencies and becoming more conecious towards
the environment,
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Breaking Grounds

THE DOMESTIC OE-MARKET SCENARIO

The Company in its relentless and confident stride

nds for its future gr

CONCINUes Dreaxing nes

gro

in the domestic market. During the year. the

Company has been nominated by the second largest

truck manufacturer - Ashok Leyiland. to supply cover

1blies for their entire range of Medium 5 Heavy

The new cover assembly replaces their

them that hsas

nea

existing cover assembly desig

been in use over 30 years, Earlier. only the disc
was being supplied and now with this development,

SETCO hes become a fullksystem OE suppler for

Ashok Le his business was won despite s

competition from other gl players; once again

demonstrating the competitive strength of your

mpany in the domestic market. This new business

is expected to annually add approximately Rs

Iskhs to the Company topline in this segment, SE

products have qualified for BS IV norms with all its

custcon

Ehus | ecting ite total share of

business till 2020 when BS VI norms are
expectedto comein to force

Improvement in macro-economic factors have led

to revival in fortunes of MSHCY Industry In last

eighteen months growth cycle of CV

market 8 expected to continue in near future,

changes about life of vehicles. Besides maintaining

business share with existing customers, expansian

of product range and addition of new custam

=1

rs

shall help keep the C pany maintain ks numero
una position in the market
Over and above this the Company is now on track to

introduce cluteches for the ferm-tractor sagment

This process with add a new sector the Company s



growth which will further get fortified through
growth in the domestic aftermarket as well as the

overseas markat.

THE DOMESTIC AFTER-MARKET SCENARIO

Clutches being an integral part of the transmission
system requires regular replacement in
commercial vehicles. Over the spprox life of 15
years of 8 commercial vehicle, it requires about B to
7 replacements. The poor condition of roads, poor
driving habits and overloading conseguently
increases wear and tear of clutches in the
commercial vehicles in India. In a business such as
clutch being cost effective is not the only important
thing. With commercial vehicles constantly turning
around for meximising use, a relisble transmission
is necessary. The role of a clutch s similar to that of
a ‘fuse’ in the system which is designed to fail and
preventing demege to drive train components.

Clutch replacement is a time consuming. technical

job. The Company. market leaders, provides good
parts, good service and timely delivery in whichever
market we operate in. Company's aftermarket

business has two segments. Sales through the
sarvice & spare sales network of OE customers
[OES] and sales through an independent network of
distributors/dealers and local garages in ‘LIPE’
brand Independent Aftermarket (IAM) The QES
business primarily focuses on the younger vehicles
(up to B years], while the 1AM business focuses on
older vehicles (more than & years). This ensures a
deeper penetration and availability with meaningful
offerings to the customers at different stages of
the vehicle life. Presence in both these segments
ensures that our clutches asre used in the entire
vehicle lifecycle after the first ownership cycle:;
from the OEM stage through its entire aftermarket
life. providing the owner a true "LIPE for LIFE”
experience,

By involving all partners in distribution chain,
including the retailers. mechanics and garage
owners as well s service technicians enables the
Company not only te strengthen its brand image
but also ensbles the partners to upgrade their
skills and knowledge of the product and technology.

Mr Harish Sheth, CMDO giving Lifetime Achieverment award to Mr £ Poomkudy - 1AM Distributor Tamilnadu & Kerala
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THE INTERNATIONAL BUSINESS

Afcer the strident merch across the Indian
subecontinent. yvour Company is into the
international market. The world has already
started witnessing its high performence and
zero-error clutches meade using precision
technology. With the intent of spesrheading the
Indian dream of offéring the most efficient clutch
aystems in tha most economically feasible manner
to the end users worldwide, the Company shaped
its LK facility Setco Automotive UK Limited
delivers development for New Product Groups and
Individusl Series Product designs with the aim to
focus on the alignment of products with the very
latest European OE vehicle manufacturers'
requirements

After correct fathoming of the Western European

markets, Setco UK enjoyed & significant growth

particularly in Italy, Spain and France, considered
as mature markets. The barriers coulid be broken,
thanke to the competicive pricing that "LIPE

clutch offers while maintaeining guality, service and

life expectancy of other competitor OE brands.
Eura Vi emission norms enforced in 2014, oversaw
a new pgeneration of technology for all new
commercial vehicles sold within Europe. This meant
new requirements and expectations from the
clutch system, including higher torque cepacities
more stringent vibration dampening capabilities
and increased application to sutomated manual
transmissions. Your Company responded to the
new need with confident competency and
introduced a completely new range of high torque
clutches, capable of meeting the requirements of
Euro VI wvehicles. The Company continues to

leverage its overseas subsidiaries in LUK and LSA

for breaking into the OE fitment market in these




y to the brand

markets. Not only will it give a fil
equity and image, but it also keeps it abreast of
future requirements of Indian customers and
prepares it for the cheallenges in our domestic

rmarket. Based on business accruals, your Company

couple of these markets to service the OE as wael

n

as the after-market demands betten
The Company will continue to focus on the
international market with new products and new
service teams. Unlike other components and

Dar the clutch needs feet on the ground and

e |

t3,
TCO is ensuring that the customer is

continuously supported to




Breaking Barriers

Empowering Comm

Givej@man-a. €
meal, teach him how to fish and
he will have a livelihood.'

Your Company believes in creating meaningful and sustainable
change that poes beyond charity. It strives to develop &
healthy, safe and empowering ecosystem for the rural women
gnd children in Panchmahal. Gujarat under the aegis of the
Setoo Foundation, which was established in 2007 as the CSR
implementing agency for the SETCO group.

Your Company dedicates upto 5% of its net profits towards
powerful, evidence-based, social engineering programmes
that reach out to over 2000 families in 18 communities today
through the Setco Foundation

Our team of communicy healch workers. pre-school teachers
child-development asides, speal

ahsts, and social workers have
ensured that the programmes create dramatic shift in the
health and nutrition status of expectant and nursing mothers
infants and pre-schoolers, as well as better educational levels
and financial and =soctal empowerment of women and
adolescent girls and boys in these communities




Maternal &
Infant Health:
Monitoring,
Referral,
Immunisations of
600 expectant
and nursing
mothers

A HEALTHY
MOTHER HA

Nutritional
Support to
1600+ children
under B years of
sge

ERADICATE
MALNUTRITION

Early Childhood
Development -
Early Intervention
and Stimulation;
Preschool
Education for
over 70O
children

OFTIMAL BRAIN
DEVELOPMENT
UNDER AGE B

Adolescent
Outreach:
Sports, Health
Manitoring, Life-
Skills,
Counselling,
Academic
Support for

adolescent girls
& boys

TODAY's TEENS
ARE CITIZENS
OF TOMORROW

Women's
Empowerment:
Financial
Independance,
Life-Skills, Social
MNetworks for
about 260 women

AN EMPOWERED
WOMAN MEANS
AN EMPOWERED

IMPACT 2015-2016

1.

IMPROVED ADOLESCENT-MATERNAL-
INFANT HEALTH

A healthy mother has a healthy baby.

Poor maternal health leads to low-birth weight
babies - the single biggest cause of infections,
stunting, malnutrition and poor brain
development in surviving children under the age of
5. Therefore we address the entire life-cycle of
the mother from adolescence. We follow the
"First 1000 days” practice, wherein the child's
first 1000 days from conception, lays the most
critical foundation for physical health and brain
development of a child,

B5% of the babies born were in healthy weight
zone, against the national average of 65%

72% of the children in infancy and toddler years
showed normal growth and development

WELL-NOURISHED, WELL-DEVELOPED
HAPPIER CHILDREN

95% of the human brain development ocours
during the first B years of the child's life

The Setco Foundation is & pioneer in the

FAMILY and
COMMUNITY

development sector by creating an integrated
nutrition, health and child development program
for its children. While nutrition and care
practices are the most important elements for
proper growth, brain development through an
appropriste stimulatory home and [earning
ernvironment is crucial in the early childhood
years. We invest heavily in the capacity building of
our health workers and teachers to work in the
homes and create a joyful learning enviconment in
the anganwadis

Through our supplementary nutrition program at
the anganwadi, more than 84% are in the normal
growth zone as opposed to the Gujarst state
average of the 56%.

Through referrals, monitoring and supplementary
therapeutic nutrition, we were able to track back
more than 73% of malnourished children back into
the green zone, against an average of 35% for
many other agencies.

We screened over 600 children and were ahle to
address and normalize almost 25% of children
identified with severs developmental delays or
disorders. The rest are undergoing therapy and
show significant improvements
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2N completing the pre-schoo
12 enrol into primary sch ols

g private schools

ey show good

integration into the ecaedemic programmes in
the primary institutions

EMPOWERMENT AND EDUCATION GO
HAND-IN-HAND

Aneducated woman i

empawered woaman

One of the single most

nen to |‘=.'-_| B2 &h
financial independence )
Foundation has conducted various livelihood

trainings and cepacity building initiatives for

women end girls. We also have invested into

sports development for adolescent girls and

boys. Additionally SETCO also supports primary

econdary education of over 500 employees

bsidies

children annuslly through fee s

scholarships, textbook sponsorships and so on

1toe

A cash incentive 1s giv 1girl child for each

year of school college successfully

compieted.

5, SETCO has financially

empowered over 200 women Ehrough industrial

ching job placements, self halp groups,

self-generated businesses whose teke-home
£

rom Rs. 3000 to Rs

over 200 beneficiaries

successfully completed
as diverse ss engineering
education, business administration, Company

gsecretary and so on

23 medalists emerged at the

Mahakhumbh thie year, iIncluding 3 nation

players for judo. track & field and volleybal

Several students have recewed |jobs in the
|

proved physi

police, o
Eheir

afense and security se

ces owling to

cal heal

your Company has ensured many |ives were

vened, social breskthroughs were achieved
and has it up T
Setco Foundation: wi

faces with sn

Il continue to enhance its
activities across the group to ensure that we

atem for the people we

have & balanced eco-s

work with
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\BDAHD OF DIRECTORS®

Harish Sheth
Chairman &
Managing Director

Mr Sheth sterted his career at Setco in 2002. A strategist by
temperament. he hes been responsible for Strategy and Business
Developmant for Group Information Technology and the Joint
Ventures of the Company. A key member within the M5A team. he
hes contributed to the Company's UK. and USA acquisitions. Mr
Sheth has 8 Bachelor's Degree in Science with & specialization in
Finance & MIS from Purdue University and has completed an
Executive Education program from MIT. Cambridge-Boston, USA.
Udit Sheth
Joint Managing Director

Shvetal Vakil
Executive Director

Mrs. Urja Shah has completed Bachelors in Environmental Science
and a Masters in Environmental Policy from Duke University, USA.
She also has a Certificate in International Development Studies
from Duke University. She has pursued certificate courses in
Financial Accounting and Marketing from Boston University,
USA. Mrs. Urja has been playing a very significant role in the
Company's activities related to Corporate Social
Responsibility.

Urja Shah
Executive Director



Arun Arora
Independent Director

Mr. Jha retired as the Finance Secretary, Ministry of
Finance, Governmeant of India. He has also served
extensively in the Ministry of Economic Affairs. Post
retirement, he joined the industry as President of
Hyundei Motors. Mr. Jha is a graduate from 5St. Stephen’s
college in Economics and holds a Masters Degree
from the Delhi school of economics. He also holds
Ashok Winir: Jha a Masters Degree in Development Economics from the
IAS [Retired), Australian National University, Canberra.

Independent Director

Independent Director

Mr Merchant is a former General Manager of Dena Bank.
He is retired as the Executive Director of the Bank of Baroda,
Mr. Merchant is 8 commerce graduate and CAIIB-I by profession,

Pratap Merchant
Independent Director

Suhasini Sathe
Independent Director




MANAGEMENT DISCUSSION
AND ANALYSIS

Economic Outlook

India registered a GOP growth of 7.6% in FY 2015-16, a
marginal improvement over 7.2% in FY 2014-15. This
growth was achieved through low inflation, budgetary
deficit being under control, stable currency, fall in global
commaodity prices as well as various government policies
which are expected to achieve long-term sustainable
growth, Latest of the government policies in the form of
G&T is further expected to drive the growth in the long
run. The Government's “Make In India" initiative aims to
increase contribution of manufacturing sector to total
GDP to around 25% from existing 15%, India is expected
to remain one of the fastest growing economies in the
world with GDP growth in the range of 7.5% - 8.0%

The global economy continued to grow sluggishly while the
Chinese economy registered its lowest GOP growth in over
two decades. Additionally, the global commaodity slowdown,
unstable political and economic environment in emerging
markets and expected moves by the United States of
America (US) to increase interest rates also affected the
global economy

The performance of the Indian auto industry has picked up
due to signs of & strengthening economy, increased
fareign direct investment (FOI} and a focus on
infrastructure development, while leading a balanced pro-
agriculture policy framework. The government &ims to
develop India as a global manufacturing and research hub
by improving ease of doing business ultimately resulting in
critical advantages like increasing cost competitiveness
skilled but cheaper manpower and world class technology.
This would enable Indian auto sector strengthen their
position in international markets. This will also provide
substantial opportunity for investment and employment.

The global sutomotive sector is facing challenges of tough
economic and ecological environment. increasing
regulatory pressures and a shift to customer-centric
approach; and thus is undergoing a transformational
phase. Increased competition with uncertain market
conditions makes it imperative for global players to focus
on significant cost reductions.

Auto Industry:

Indian automobile industry witnessed another good year
with overall increase in production by 7% over previous
year: The outlook for FY 2016- 17 also looks promising with
growth in the range of ¥ - 8%. The Indian automotive
industry comprising of the automobile [cars & commercial

vehicles] and auto component sector is one of the key
segments of the economy having multiple linkages to
other sectors of the economy.

Continuing the revival witnessed in FY 2014-15 when it
grew by 2 1%, MHCV segment registered a growth of 27%
during FY 2015-16. LCV segment also recovered and
registered growth of 3% over the previous year Overall,
commercial vehicle segment registered a growth of 12.6%
during FY2015-16. (Source : SIAN)

Indian market is among the top five auto markets in the
world. More than half of the total revenues laround USD
40 billions) of auto component industry are derived
through the Original Equipment Manufacturers [OEM)
segment. The replacement market and international
business account for around 17% and 28% of the
revenues, The Automotive Mission Plan 2016 - 26, a joint
vision document of Government of India and Indian Auto
Industry proposes to make the industry the engine of the
"hMake In India® programme and make a significant
contribution to "Skill India” programme. Skilled
manpower, world class technology and quality standards,
improved nfrastructure, stable political and economic
conditions have put Indian auvto component industry,
particularly market leaders like us, well placed to play a key
role on global platform

Your Company's Operational Highlights in FY 2015-16:

1. On a standalone basis, your company recorded a
growth of 10% in sales at As. S05 crin FY2015- 16
compared to Rs. 458 crin previous year,

On a consolidated basis, the company's turnover was
RAs. 564 cr, a growth of 7.6% over As. 524 orin the
PrEvious year

2. On a Standalone basis, EBIOTA grew by 33% at
Hs. 86 cr compared to As. 65 cr in the previous year;
and on a consolidated basis EBIOTA grew by 18% at
Rs. 81 cr compared to Rs. 68 cr in the previous yearn
This growth was on account of deeper penetration
into aftermarket segment having better margins and
soft commodity prices,

3. Profit before Tax (PET] on a standalone basis grew by 49%
at As. 41 cr compared to Bs. 28 cr in the previous year
On a consolidated basks, PET grew by 9% at As. 289 cr
against As. 26 orin the previous year

4. Standalone Net Worth of your company increased to
Rs. 183 cr from Rs. 172 cr in the previous yearn



Consolidated Met Worth increased to Rz, 180 cr
from As. 163 crin the previous year

The Board of Directors has recommended a dividend
of Rs. 0.80 per equity share of As 2 each (40%)
compared ta As. 3.00 per equity share of As 10 each
[30%) in the previous year

Your company now operates in three main market
segments; OEM, OES & Independent After-Market
and International Business [IB). The graph below gives
the contribution of revenue from each of these

segments:
Segmentwise Sales
; 8.9 G
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The MHCY production in the country started coming out
of a 30 month downturn from che second half 2014-15.
This trend continued in the year 2015-16 too. The major
drivers were the GOP Growth and pick-up in the
Infrastructure & Haulage demand. If monsoon had not
played truant impacting the Agricultural GOP the growth
in MHCV production would have been still higher. Propelled
by the favourable economic factors the production for
MHCV trucks grew 24% to touch a figure of 3.63 Lac
units, This is still lower than the previous cycle peak of
3.85 lac units achieved during 2011-12. The CV market
behaves cyclically and thus is expected to have a growth
cycle for another three years and more, By April 2017 the
country will migrate to BS 4 norms pan India. Your
Company being the largest player in the CV segment,
increased the sales from As 142 cr to Bs 178 or The
Company's OE fitment share grew from 85% to a record
81%. This was on account of getting additional
substantial business share of Mahindra Truck & Bus
business, The Company's strength lies in the de-risked OE
portfolio with 9 out of 10 trucks produced using Setco
LIPE' Cluteh as the Cluteh of Choice. This coupled with
cost effectiveness, responsive on ground service and
exacting delivery; the company has managed to maintain
and grow the confidence of its customers.

Priority in budgetary allocations to agriculture,
infrastructure, and opening of mining sector is likely to
boost demand for commercial vehicles, Industry sources
indicate a growth in the range of 15-18% in production of
medium and heavy commercial vehicles during FY 16-17
and shall also be driven by improving viability of fleet
operators, replacement led demand and pre-buying ahead
of BS-IV emission norms along with impact of ongoing

reforms in the infrastructure, industrial and mining
sectors, Anticipated legislative measures regarding
scrapping of old vehicles and overloading would further
push OEM production volumes.

Aftermarket | Replacement Market (DES & 1AM]:

Your Company's aftermarket business comprises two
segments. Sales of Clutch assemblies and service kits
through the service & spare sales network of Original
Equipment Spares [(OES) and sales through an
independent network of distributors/dealers and local
garages in 'LIPE brand Independent Aftermarket (1AM,
The DES business primarily foocuses on the younger
vehicles (typically up to 5 years), while the 1AM business
focuses on older vehicles (5 years & beyond). This ensures
relevant offerings to the customers at different stages of
thevehicle [ife and a deeper penetration and availabilicy.

The OES business during the year was almost same as
previous year due to lower first replacemeant demand of
clutches on vehicles sold during the down turn years
(2012-13 & 2013-14). This business is expected to gain
during the coming years as the cyclical downturn got over
from 2014-15 and & larger number of vehicles are
expected to come in for the first replacement.

The Independent Aftermarkat (1AM) is a relatively new
business that the Company entered into just 30 months
back. It grew at 23% and has already breached the As.
100 cr milestone, This business will continue to grow at
well above the industry norm of 6-8 % in the foresesable
future. During the year the Company expanded its reach
to more than 4000 retail outlets and around Y500
garages. There has been a special thrust on training of the
parage owners and workers, highlighting the advantages
of using the Setoo products. To further consolidate over
650 garage owners have visited the Company facilities to
familiarize with the high quality standards being followed
at our plants. This confidence building training program is
expected to bear long-term banefits giving impetus to our
brand sales during the coming years.

International Business (IB):

Your Company has been working consistently to have a
comprehensive portfolio for the aftermarket MHCW
clutches across the globe, It was further strengthened by
adding key product sizes in its European Gruck
aftermarket range. Concurrently it has also developed a
range of products suitable for American MHCY trucks,
which are being currently tested in the figld and based on
feedback received, the Company expects to lsunch these
in US & other markets progressively starting from the
second half of the coming year anticipating that the
international business would contribute to at least 25
percent of our future revenues over next three years.

Middie East & Africa (MEA) markets have been dominated
by European, Indian and Japanese make of trucks. Setco
has successfully established its brand for the European
make of trucks in all the major markets of the region after
successful fitment trials for benchmarking life and
performance. Your Company's leaedership in India, ensures
that LIPE is the preferred brand of clutch for Indian trucks
soid anywhers in the world.  The company is committed to
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developing a new range of clutches for Japanese trucks to
complete the portfolio in next three years. The Company
participates in the major after market trade exhibitions in
these geographies to showcase its brand and product
range.

Moderate performance of the global economies, softening
of oil and other commaodity prices severely impacted the
international business. Exports of Indian auto component
sector continued to register 8 decling this year also.
Despite such strong headwinds, your Company has
managed to close the year with RAs. 24 or of International
business,

Our International Subsidiaries:

International business continued to be severely beseged
by economic factors., The evolved markets of Europe &
Morth America continued to stagger under slowed
economic growth resulting in lower new vehicle production
and sales. As an aftermath of this slowdown, the excess
capacities of the competing OE suppliers got diverted to
the after-market causing & glut, Companies in North
America ran large-scale promotions like giving Clutch free
with the purchase of transmission, while Europe
witnessed a decrease of 15% in average pricing of the
clutch assemblies in the after-market. Your Company
prudently decided to avoid entering the price war arana
and consciously in turn gave-up on some volumes to
maintain long term proficability. We are confident that
this was the right approach for a sustained long term
benefit.

Setco Automotive (UK) Led - (SAUL)

Company enjoyed gains in Western Europe during the last
12 months particularly in France, Spain, [taly and
Portugal. These are mature markets and hence tough
territories for introducing a8 relatvely unknown brand
outside the UK. Company's policy of competitive pricing
whilst. maintaining quality, service and life expectations of
the OE competicor brands have helped us geLEing entry
intothese markets,

However, overall market conditions resulted in your LUK
subsidiary registering sales of As 39,1 or (£ 3.94 Mn), a
decline of 5.5% compared to Rs 41.5 er (£ 4. 16 Mn) in the
previous year With operating margins dropping marginally
by 0.4% and increase interest cost on loans from parent
company have resulted in your subsidiary reporting a loss
of As 7.3 cr [E 0. 74 Mn.)

Your U.K. subsidiary continues to provide strong
Research and Develapment base for global operations and
a service provider to European customers,

Ybur management is optimistic that these operations will
turn around in the medium term.

Setco Automotive [(NA) Inc. (SANAI

Due to sluggish OEM demand in US, in addition bo
reduction in mining sector demand, local clutch
manufacturers diverted their surplus capacity in After
Market segment, resulting in fierce competition and drop
in Clutch business sales of 32% (from § 1.84 Mto $ 1,26

M in current year)

Company's hydraulic pressure converters are used in off
highway construction & mining industry where Caterpillar
is one of the biggest players. Lower demand from
construction & mining industry affected demand for these
vehicles and, as a consequence, sales of these products
dropped by 25% [from $ 5.36 M to § 3.80 M in current
year)

Cverall your American subsidiary recorded sales of Rs
36.8 cr [$ 5.55 Mn) against sales of As 47.3 or (57,64
Mn) in the previous year, a drop of 27.5%. As a result,
your American subsidiary has reported a loss of Rs 2.4 or
(% 0.36 Mn) compared to a profit of Bs 1.1 cr (8 0. 18 Mn)
in the previous year  Company has initiated several steps
to strengthen the sales force and increase the
distribution business in second half of the year These
would enable the company to increase the sales and
report positive results.

Our Foundry & Machine Shop Subsidiary

Lava Cast Pvt, Ltd.

As a strategic move, your Company opted for 8 vertical
integration and established Lava Cast Pyt Ltd,, 8 joint
venture, in technical collaboration with Lingotes
Especiales 5A of Spain, one of the leading Ferrous Iron
manufacturers in Europe. Lingotes s an OF supplier of
pasting components to some of the leading names in the
automobile industry whereas Seteo is the preferred OE
supplier to almost all the commercial vehicle
manufacturers in India.

With a state-of-the-art automated, fully machined
Ferrous Iron Foundry at Kalol, Gujarat, having an installed
papacity of 30,000 tonnes p.a at a cost of around As 180
or , Lava Cast aims at creating a niche in this segment,
adding tremendous value. Lava Cast will produce high
quality fully machined Ferrous lron components for in-
house requirement of Setco Automotive like Clutch
Covers, Pressure Plates, Aelease Bearing Housings as
well as external customer requirements like Brake Discs,
Brake Orums, eto,

Company commenced trial production during second half

of the previous year and has gone into commenced

commercial production from April 2016

The Indian foundry market currently holds great promise

and has the potential to emerge as a key global export

hub, With the World class Lava Cast foundry, the

Company aims to be the preferred OEM supplierf part ner

globaily.

Opportunities:
Improvement in basic economic fundamentals, lower
interest regime and higher spend on infrastructure
sector is expected to drive growth in auto sector
Robust fiscal management, lower inflation and
higher government revenues from tax collections as
well as auctions in coal and telecom sectoris likely to
result in increase in government spending.
benefiting the ultimate consumer;
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The Governments plan for creation of 100 smart
cities till 2022 will result in increased demand for
Commercial Vehicles in the long term, The Smart
City model will boost the organized retail sector
which will directly encourage the hub and spoke
model for transportation and better logistics
efficiency, This will also lead to higher penetration of
commeroial vehicles in the country.

The Government's “Make in India” initiative is
expected to usher in a strong growth in the
manufacturing sector and automobile industry,
especially commercial vehicles, will have a big role to
play init.

Government's "Skill India” initiative is expected to
provide industry access to trained, skilled
workforce, facilitating adherence to stiff global
guality and testing standards.

Being a single source supplier to leading global
commercial vehicle manufactures in ndia gives the
company an opportunity to work with these Glohal
DEMs in their international operations.

Company is in the process of developing clutches for
farm equipment (Tractor] segment which has vast
potential in OEM as well as Aftermarket segments
and will make significant contribution to company's
growth in future.
Introduction of Goods & Services Tax (GST), is
expected to result in rationalization of costs [/ price
structure and expansion of domestic market,
Threats:
Volatility in commodity prices and foreign exchange
fluctuations can significantly impact operating
margins.
Company could face competition from low cost
manufacturers.

Being still a dominant agro based economy, vagaries
of monsoon - droughts as well as floods - can result
in slow agriculture growth directly impacting the
broader economic parameters and result in volatilicy
of demand.

Abilicy to attract and retain managerial / technical talent

and avaiability of skiled labour is coritical in view of

increasing com petition and entry of global players
Human Resource:

Your company firmly believes that only vibrant and
progressive intellectual capital drives excellence and
pErcenes its people as assets whose current value can be
measured and whose future value can be enhanced
through continuous investment. The Company's core value
reflects in its team of well-qualified and experienced
professionats from the Industry at various business
functions across hierarchy. Company continues to
organise various employes engagement activities to
engage the workforce to foster team bonding and help
create a pasitive environment.,

A new initiative for rewards & recognition was launched to
recognise and reward employees for their extra efforts
towards the betterment of the organisation. With a view
to succession planning, the Company identifies a secand
line for key positions towards creating a future ready
organisation. With an aim of breaking the stereotypes and
promoting new ideas, SETCO tries to catalyse them to
take up higher responsibilities and thus has initiated skill
development towards bringing & positive change in them.
Risk Management & Internal Controls

Company continuously reviews and refines its Risk
Management Policy to align itself with business
environment, A comprehensive framework is developed to
identify, monitor and mitigate various risks.

Company continuously strives to ensure that well defined
and adequate internal control systems are in place
commensurate with the nature, size and complexity of its
business model. These controls are periodically tested
and duly verified by the Internal Auditors as well as the
Statutory Auditors and covers all locations and key areas
of business,

Internal Audit function is outsourced to a professional
firm of independent chartered accountants. The Audit
Committee and the Board. in consultation with the
internal auditors, statutbory suditors and operating
management, approves scope and areas to be covered in
the annual audit plan.

Striding Towards Growth

Revival of Indian auto sector, deeper penatration into
domestic replacement market and advanced stage of
new products development for international customers
/ markets, your company is on an accelerated path to
achieve its growth targets. All strategic investments
to vertically integrate your company to achiove cost
and quality advantages have been successfully initiated
to ensura product excellence. As the company is moving
ahead, the manufacturing & engineering teams are
revamping production, material handling, supply chain
management and more.

A rejuvenated SETCO with strong management believes
in the future growth and is all set to achiewve a
benchmark of excellence and value creation.

Cautionary Statement:

Statements in this Report, particularly those which
relate to Management Discussion and Analysis,
describing the company’'s objectives, projections,
estimates and expectations may constitute ‘forward
looking statements’ within the meaning of applicable laws
and regulations Actual results may differ matarially from
those either expressed or implied. |Important
developments that could affect the company’'s operations
include significant political and / or economic environment
in India, downturn in commercial vehicles segment,
exchange rate fluctuations, tax laws, litigations. labour
relations, interest and other costs,




DIRECTORS' REPORT

Dear Members,

Your Directors have the pleasure in presenting this Thirty Third Directors’ Report together with the audited Financial
Statements for the financial year ended March 31, 2016.

Securities and Exchange Board of India {Listing Obligacions and Disclosure Requirements) Regulations, 2015

The Securities and Exchange Board of India (SEBD vide its Motification No, SEBYLAD-NROD/GN/Z2015-16/013 dated 2nd
September 2015 notified the Securities & Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR Regulations™), applicable with effect from 1st December 2015, This Report therefore
states compliance as per the requirements of the Companies Act, 2013 ("the Act”), SEBI LODR Regulations and other
rules & regulations as applicable to the Company

FINANCIAL PERFORMANCE

The highlights of the financial performance for the year under review as compared to the previous financial year are given
below:

(As. in Cr)

Particulars Standalone Consolidated

2015-186 2014-15 2015186 2014-15
Met Sales 205.15 458,13 a63,.68 524.23
Operating EBIOTA B86.365 54.89 80.51 68.30
Profit before Taxation 40.88 28.22 =8.42 26.09
Profit after Taxation 34.42 23.91 23.20 20.67
Earnings Per Share (in Rs.) 2.90 1.76 1.74 1.89
[Face value of Rs, 2/- each)

Mo amount is proposed to be transferred to reserves.

DIVIDEND the year and as such no amount of interest and principal
Your Directors are pleased to recommend dividend at 40% fixed deposit was outstanding as on the balance sheet
i.e [Rs.0.80 per Equity share of RAs. 2f- each) for the year date.

ended March 31, 2016, subject to the approval of PARTICULARS OF LOANS, GUARANTEES OR
shareholders at the ensuing annual general meeting of the INVESTMENTS

Company. The aggregace Dividend distribution would The particulars of lpans, guarantees and investments
result in cash outflow of Hs. 12.86 crore [including

Dividend Distribution Taxl.

SHARE CAPITAL

under Section 186 of the Act read with the Companies
[(Meetings of Board and its Powers) Rules, 2014, for the
financial year 2015-16 are given in the Notes to the
standalone financial statement.

EMPLOYEE STOCK OPTION PLAN (ESOPS)

During the financial year 2015-16, the Company sub
divided its Equity Shares from Rs. 10/- each to Rs. 2/- each

thereby altering its Memorandum of Association. Post Your Company believes that equity based compensation

sub-division, the Authorised Share Capital of the Company schemes are an effective tool to reward the employees in

now stands at 23.00,00.000 Equity Shares of Rs 2j-
each aggregating to As.50 crores: and the paid up share
capital of the Company stands at 13,35,96,675 Equity
Shares of As.2/- each aggregsting to As. 26,7 1.83,350/

FIXED DEPOSITS

the growth of the Company, to create an employee
ownership, to attract new talents, to retain the key
resources in the organisation and for the benefit of the
present and future employees of the Company,

Board of Directors of your Company had approved the

Your Company has not accepted any fixed deposits during Setco Employee Stock Option Scheme, 2015 which was
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subsequently approved by the Company's shareholders at
the Extra Ordinary Ganeral Meeting of the Company held
on June 5, 2015 for issue and allotment of not more than
5,00,000 equity shares [of face value of As 10/ each)
under the Scheme to senior management staff and such
equity shares shall rank pari-passu in all respects with the
then existing equity shares of the Company. The scheme
covers the employees of Setco Limiced, and the
employees of the Holding / Subsidiary Companylies) of
Setco.

Subsequent to the sub-division of equity shares of Fs 10
each into equity shares of As 2 each, number of options
under the scheme stand enhances to 25,00,000 equity
shares of Rs 2 each,

During the year under review, no such Stock Options were
granted. The Nomination and Remuneration Committee
has on May 30, 2016 granted 6.10,000 stock options (of
face value of Rs 2/- each)] to the eligible employees of the
Company at an exercise price of As. 16/- per option under
Employees Stock Option Scheme 2015, This price is ac a
discount of As.15.95/~ on closing share price on the
Bombay Stock Exchange on the last trading day before the
grant of these options.

The Momination and Remuneration Committee
administers these plans. The stock option plans are in
compliance with Securities and Exchange Board of India
[Share Based Employee Benefi-ts) Regulations, 2014
("Employee Benefi-ts Regulations") and there have been
no material changes to these plans during the
financial year

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Your directors have analyzed Company's operations,
state of affairs and financials in detail in Managemeant
Discussion and Analysis in a separate section forming
part of this Annual Report, Material changes and
commitments, if any. affecting the financial position of the
Company between the end of the year under review and
the date of this Report are also mentioned therein.

Performance of Company’'s subsidiaries is elaborated in
detail under ‘Management Discussion & Analysis',

A report on the performance and financial position of each
of the subsidiaries, associates and joint venture
companies in the prescribed format AQC-1 is provided as
Annexure 1 tothe Directors' Report.

The Paolicy for determining material subsidiaries as
approved may be accessed on the Company’s website at

the link htep:ffwew setcoauto. com/statutory-policies,

In sccordance with Section 136 of the Companies Act,
2013, the audited financial statements, including the
consolidated financial statements and related information
of the Company and audited sccounts of each of the
subsidieries of the Company are available on the website
af the Company www. setcoauto.com. These documents
shall also be available for inspection at the Registered
Office of the Company between 11.00 a.m. to 3.00 p.m.
on all working days except Tuesdays, up to and including
the date of the Meeating.

INTERNAL FINANCIAL CONTROLS

The Company has in place well devised systems, policies
and procedures [/ frameworks, which are currently
operational within the Company for ensuring the orderly
and efficient conduct of its business, which includes
adherence to Company's policies, safeguarding assets of
the Company, prevention and detection of frauds and
errors, sccuracy and completeness of the accounting
records and timely preparation of reliable financial
information. Audit Committee and the Board reviews
these internal control systems to ensure they remain
effective and are achieving their intended purpose.

The Company has in place effective internal financial
controls with reference to the Financial Statements. The
Company’s internal audit team conducts periodic audits,
checks and has laid down controls to prevent, detect and
correct any irregularities in the operations of the
Company.

CORPORATE SOCIAL RESPONSIEILITY ICSR)

Company's CSH activicies, jointly with government’s
Integrated Child Development Scheme, are fooused to
ensure that every child and woman has full acoess to
proper healthcare, nutrition, education and an
opportunity for growth. Prime beneficiaries of the
programme are Pregnant and Mursing mothers,
Adolescent girls and Children in the age of 0-6 years old. It
covers over 1800 children and has significantly brought
down the [gvels of malnutrition in the area to below 10%
as compared to national average of around 45%. CSA
activities also focus on sports 8s a tool to bring about
personal and community development. Today, your
company has built and upgraded 18 Anganwadis covering
around 1600 children below B years and 300 nursing &
gxpecting mothers from economically weaker sections of
the society

The Corporate Social Responsibility Committee [CSA
Committee] formulated and recommended to the Board,
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the Corporate Social Responsibility Policy (CSR Policy) of
the Company indicating therein the C5R activities to be
undertaken by the Company. The CSA Policy has been
approved by the Board of Directors.

The CS5A Polcy may be sccessed on the Company's
wehsite at the link http:fwww. setcoauto, com/statutory-
policies,

During the year under review, the Company has spent
Rs.70.59 lac on CSA activities, The Annual Report on
CSH activities is given at Annexure 2 hereto.

HUMAN RESOURCES

Company's human resource activities are focused
towards making the organization future ready. Company
has a diverse pool of talent and experience in in each of the
functional areas to drive company's business. With a view
to sustain and enhance employee engagement, retention
and work life balance, company has introduced various
policies. and programmes. like flexible working hours,
diverse reward and recognition schemes and other
employee interaction initiatives. Company continues to
invest in its human capital to augment organisational and
individual capahilities.

Industrial relations with the employees have continued Lo
remain cordial.

PREVENTION, PROHIBITION AND REDRESSAL OF
SEXUAL HARASSMENT AT WORKPLACE

Pursuant to the legislation 'Prevention, Prohibition and
Redressal of Sexual harassment of Women at Workplace
Act, 2013, the company has framed a Policy on
Prevention of Sexual Harassment at Workplace,

Allemployees (permanent, contract. temporary, trainees)
are covered under the policy. Internal Complaints
Committee has been set up to redress complaints
received regarding sexual harassment. During the year
under review. there were no cases reparted.

VIGIL MECHANISM

The Company has in place a vigil mechanism for Directors
and Employees, to report genuing concerns about any
wrongful conduct with respect to the Company or its
business or affairs. This policy covers malpractices,
misuse or abuse of authority, fraud, violation of the
Company's policies or Hules, manipulations, negligence
causing danger to public health and safety,
misappropriation of money, and other matters or activity
on account of which the interest of the Company is
affected or is likely to be affected and formally reported by

whistle blowers. The Faolicy provides that all Protected
Disclosures can be addressed to the Chairman of the
Audit Committee, The Policy on vigll mechanism and
whistle blower policy may be accessed on the Company's
website at the link htep:fwww. setcoauto. com/fstatutory-
policies. Mo such fraud or wrongful conduct was reported
during the year under review.

RISK MANAGEMENT

The Company has & Risk Management policy and a
supporting frame work which facilitates the identification
and assessment of new risks and review of existing risks.
The process is based on identified risks and the risk
events or factors which require regular assessment and
guick response. Based on the probability and impact of the
risk, the requisite controls and action plans are designed.
The objective of risk management in the Company is to act
as an enabler in maintaining its knowledge edge.
sustaining and expanding the business, being competitive
and ensuring execution of projects within budgeted cost
and time resulting in improved turnover and proficability

EDARD OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL

Changes in the Board

At the Annual General Meeting held on September 28,
2015, the members approved the redesignation of Mr
Udit Sheth from Executive Director to Joint Managing
Director with effect from July 15, 2015, The Board of
the Company is duly constituted with an appropriate mix
of Executive and Non-Executive Directors as stipulated
under the SEBI (LODR), Regulations, 2015 and
Companies Act, 2013,

Re-appointment

In terms of the provisions of the Companies Act, 2013
and the Articles of Association of the Company, Mr Harish
Sheth, Chairman and Managing Director of the Company
retires by rotation at the ensuing Annual General Meeting
and being eligible, offers himself for re-appointment.,

Your directors recommend reappointment of Mr Harish
Sheth, Chairman and Managing Director of the Company.
A resolution to the effect is placed in the Motice for the
ensuing Annual General Meeting for consideration [
approval of the members for your consideration and
approval

The information on the particulars of Directors seeking
re-appointment in terms of provisions of Companies Act,
2013 and SEBI Listing Regulation is provided in Report on
Corporate Governance annexed to this report,

The disclosure in pursuance of Schedule V to the
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Companies Act. 2013 and SEBI Listing Regulation
pertaining to the remuneration, incentives etc. to the
Directors is given in the Corporate Governance Repart,

All Independent Directors have provided declarations that
they meet the criteria of independance as laid out under
Section 149(6] of the Act and SEBI Listing Regulations

Board Effectivenoss:

The details of programs for famifiarization of Independent
Directors with the Company., their roles, rights,
responsibilities in the Company, nature of the industry in
which the Company operates, business model of the
Company and related matters are put up on the website of
the Company 8t the link
http:ffwww. setcoauto. com/statutory-policies.
Evaluati f tl f f the B L
tto the Directors
Pursuant to the provisions of the Act and the SEBI LODA,
the Board has carried out an evaluation of its own
performance, the directors individually as well as the
evaluation of the working of its Committees., The
evaluation process and criteria has been explained in the
Corporate Governance Repaort.

The policy of the Company on directors” appointment and
remuneration including criteria for determining
qualifications, positive attributes, independence of a
director and other matters provided under sub-section
{3 of Section 178 of the Companies Act. 2013 and SEBI
Listing Regulation adopted by the Board is appended as
Annexure 3 to the Directors’ Feport.  We affirm that the
remuneration paid to the directors s as per the terms
laid out in the Remuneration Policy of the Company.

Key Managerial Personnal

The following persons have been designated as Key
managerial Personnel of the Company pursuant to section
2051) and section 203 of the Act, read with the Rules
framed thereunder:

Mr Harish Sheth, Chairman & Managing Director

Mr Vinay Shahane, Vice President Finance (Chief
Financial Officer)

Mr Bhautesh Shah. Company Secretary and
Compliance officer During the year under review, Mr
MWaveen Manghani ceased to be the Company
Secretary and Key Managerial Personnel of the
Company w.e.f 13.8.2015. Further, Mr. Hemal Shah
was appointed as the Company Secretary and

Compliance officer we.f September 15, 2015 till
October 16, 2015, Subsequent to his resignation,
the Board appointed Mr Bhautesh Shah as the
Company Secretary and Key Managerial Personnal
we.f 5§ 1.2016,

Directors' Remuneration Policy and Criteria for
matters under Section 178 of the Companies Act,
2013:

The policy of the Company on directors” appointment and
remuneration including criteria for determining
gualifications, positive attributes, independence of a
director and other matters provided under sub-section
(3) of Section 178 of the Companies Act, 2013 and SEBI
Listing Regulation adopted by the Board is appended as
Annexure 3 to the Directors” Report,  We affirm that the
remuneration paid to the directors is as per the terms
laid out in the Remuneration Policy of the Company.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act 2013,
your Directors state that:

{al in the preparation of the annual accounts, the
applicable accounting standards have been followed
along with no material departures:

() the Directors have selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so
as o give a true and fair view of the state of affairs of
the Company as at March 31, 2016 and of tha profit
of the Company for the year ended on that date;

{z) the Directors have taken proper and sufficient care
for the maintenance of adequate accounting records
in accordance with the provisions of the Companies
Act, 2013 for safeguarding the assets of the
Company and for preventing and detecting fraud and
other irregularities;

(dl the Directors have prepared the annual accounts on
a 'going concern’ basis;

(e} the Directors have laid down internal financial
controls to be followed by the Company and that such
internal financial controls ere adequate and were
operating effectively; and

(1 Directors have devised proper systems Lo ensure
compliance with the provisions of all applicable laws
and that such systems are adequate and oparating
effectively.
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A calendar of meetings is prepared and circulated in
advance, to the Directors.

Board Meetings

During the year, six meetings of the Board of Directors
were convened and held, the details of which are given the
report on Corporate Governance. The intervening gap
between the meetings was within the period prescribed
under the Act and SEB| LODA Aegulations,

Audit Committes

The Audit Committee comprises of three Independent
Directors as its members. All the recommendations made
by the Audit Committee were acoepted by the Board
During the year, four meetings of the Committee were
convened and held, the details of which are given the
report on Corporate Governance.

CS5R Committes

The CSH Committes of the Board of Directors comprises
four directors, of which two are Independent Directors,
The Committee met once during the year. the details of
which are given the report on Corporate Governance.

CONTRACTS AND ARRANGEMENTS WITH RELATED
PARTIES

All Refated Party Transactions are placed before the Audit
Committee as also the Board for approval. The
transactions entersed into pursuant to the omnibus
approval so granted and a statement giving details of all
related party transactions is placed before the Audit
Committee and the Board of Directors for their approval
an a quarterly and annual basis.

All cransactions entered into with related parties as
defined under the Companies Act, 2013 during the
financial year, wera in the ordinary course of business and
on an arm’s length pricing basis and do not attract the
provisions of Section 188 of the Companies Act, 2013,
There were no materially significant transactions with the
related parties during the financial year, which were in
conflict with the interest of the Company and hence,
enclosing of Form AOC-2 is not required. Suitable
disclosure as required by the Accounting Standard
(AS18) has been made in the notes to the Financial
Statements.

The Palicy on materiality of related party transactions and
dealing with related party transactions may be accessed
on the Company's websicte at the link
http:fwww, setcoauto, com/statutory- policies.

The details of related party transactions are given in Note
28 tothe financial statements.

AUDITORS
Statutory Auditors

M/s. Manesh Mehta & Associates, Chartered
Aocountants, the Statutory Auditors of the Company
(Firm Aegistration Mo. : 115832W) hold office from the
conclusion of the 31st Annual General Meeting till the
conclusion of the 34ch Annual General Meeting, subject
to ratification of their appointment by the members at the
Annual General Meetings.

Your directors recommend ratification of appointment of
Mf{s. Manesh Mehta 5 Associates, Chartered
Accountants as Statutory Auditors of the Company from
the conclusion of the 33rd Annual General Meeting until
the conclusion of the 34th Annual General Meeting of the
Company pursuant to Section 138 of the Companies Aot
2013 and the rules made thereunder A resolution to the
effect is placed for your consideration and approval in the
Motice for the ensuing Annual General Meeting. They have
confirmed their eligibility under Section 1417 of the Act
and the Rules framed thereunder for reappointment of
Auditors of the Company. As required under Regulation 33
of SEBI LODOR Regulations, the auditors have also
confirmed that they hold a valid certificate issued by the
Peer Review Board of the Institute of Chartered
Accountants of India.

Directors' comments on Auditors Qualification in
Consolidated Auditors Report:

The Auditors have gualified their Report on the
Consolidated Accounts for not having ascertained and
eliminated the unrealized profit element in the stocks lying
with the subsidiaries out of inter-company transactions,
in terms of the Accounting Standard-21, “Consolidated
Financial Stacements”.

In view of the accounting method followed at the
subsidiaries, it was very difficult / not possible to
segregate the stock from different sources and work out
its valuation. However, the steps are being taken to modify
the accounting software to enable the extraction of the
relevant information. This will enable the subsidiaries to
provide information on unrealized profits in the stocks
received from the Company.

Accounting Treatment

The Company had treated product development expenses
of the Research & Development centrg as revenue
expenditure till Financial Year 2014-15 since the
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recognition criteria for intangible assets as set out in
Accounting Standard-26 “Intangible Assets” were not
met. Based on the Accounting Expert's opinion obtained
by the Company, qualifying product development expense
of the said RED Centre which satisfy recognition criteria
for intangible asset as set out in Accounting Standard-26
Incangible Asset are capitalized as Intangible Asset under
Development, from the current year

SECRETARIAL AUDITOR

Pursuant to the provisions of Section 204 of the Act and
the Companies [(Appointment and RAemuneration of
Managerial Personnell Rules, 2014, the Company has
appointed Mfs. B P Shah & Co., Practicing Company
Secretaries, (Membership No, 1483, CP No, 436) to
conduct Secretarial Audit for the financial year 2015-16.
The Secretarial Audic Report for the financial year ended
March 31, 2016 is annexed herewith marked as Apnexure
4 to this Report. The Secretarial Audit Report does not
contain any qualification, reservation or adverse remark.

CORPORATE GOVERNANCE

Pursuant to Regulation 34 of the SEBI LODR Regulations,
a separate report on Corporate Governance has been
inctuded in this Annual Report along with a certificate
from the Secretarial Auditors of the Company regarding
the compliance with provisions of Corporate Governance
as also the Management Discussion and Analysis Heport
forms part of this Report.,

All Board members and senior management personnel
have affirmed compliance with the Code of Conduct for the
year 2015-16. A declaration to this effect signed by the
Chairman & Managing Director of the company is
contained in this Annual Report.

The Chairman & Managing Director and CFO have certified
to the Board with regard to the financial statements and
other matters as required under Regulation 17(8) of the
SEBI LODR Regulations and the said certificate is
contained in this Annual Heport.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGOD:

A.  Conservation of Energy: The operations of the
Company are not energy - intensive. However, the
Company takes necessary steps wherever
applicable, to conserve energy. To this extent,
employees and operators are regularly educeted
about saving energy.

B.  Technology Absorption: The Company's product i.e.

clutches for commercial vehicles are manufactured
under the proprietary technology and heritage ‘Lipe’
Brand. Mast of the components for manufacturing
clutches are procured indigenously except for
certain critical companants. for offering betcer
quality at a competitive price to customers, being
imported.

C. Foreign Exchange Earnings and Outgo: Details of
foreign exchange earnings and outgo during the
financial year 2015-2016 are furnished in MNotes to
the Accounts.

QUALITY STANDARD ACCREDIATION

Your Company is IS0 8002 as wellas TS 16848 certified in
lini2 with the global requirements of the automotive sector
by Bureau Vericas Certification [formerly BVOID.

Further. the Company's Unit is sccredited with
Environmental Management System (EMS) (IS0 14001}
as well as Occupational Health, Safety Standards
(OHSAS 18001) and VDA B. 3 Certification.

Extract of Annual Return

Extract of Annual Return, as provided under Section
92(3) of the Act, in Form MGT-3 is annexed herewith as
Annexure S to this Report.

PARTICULARS OF EMPLDYEES AND RELATED
DISCLOSURES

Disclosures pertaining to the remuneration and other
details in terms of the provisions of Section 197(12) of
the Companies Act, 2013 (the Act) read with Rules S(2)
and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnell Rules, 2014, is
detailed in the Corporate Governance Feport.

The information required pursuant to Section 1897 of the
Act read with Fule 50100 of the Companies (Appointment
and Remuneration) Aules, 2014 in respect of ratio of
remuneration of each director to the median
remuneration of the employees of the Company for the
year under review will be made available for inspection at
the Registered Office of the Company during the working
hours of the Company for a period of 21 days before the
date of the Annual General Meeting of the Company
pursuant to Section 136 of the Companies Act, 2013 and
any member interested in obtaining such information may
write to the Company and the same will be furnished on
request,

GENERAL

Your Directors state that no disclosure or reporting is
required in respect of the following items as there were no
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transactions on these items during the year under review:

1. Issue of equity shares with differential rights as to
dividend, vating or otherwise

2. Issue of shares (including sweat equity shares) to
employees of the Company under any scheme save
and except ESOS referred toin this Report,

3. Meither the Managing Director nor the Whole-time
Directors of the Company received any
remuneration or commission from any of its
subsidiaries.

4. Mo significant or material orders were passed by the
Regulators or Courts or Tribunals which impact the
going concern status and Company's operations in
future,

APPRECIATIONS:

The Board places on record Its appreciation for the
support and cooperation your Company has received from
its customers. suppliers, business partners. who are our
partners in progress. Further, it is the enthusiasm and
determined efforts of the employees that have enabled
the Company to remain at the forefront of the industry,

The Directors acknowledge the support and assistance
extended to us by Central and State Government,
government departments, financial institutions, bankers,

stock exchanges. communities, shareholders and
investors at large and look forward for their support in our
future endesvours.

CAUTIONARY STATEMENT:

Statements in the Board's Report and the Management
Discussion and Analysis describing the company's
objectives, projections, estimates and expectations may
constitute ‘forward looking stetements' within the
meaning of applicable laws and regulations Actual results
may differ materially from those either expressed or
implied. Important factors that could affect the
company's operations include significant policical and / or
BcOnomic environment in India, downturn in commercial
vehicles segment. exchange rate fluctuations, tax laws,
litigations, labour relations, interest and other costs.

For and on behalf of the Board

Udit Sheth Shvetal Vakil
Joint Managing Director Executive Director
OIN: 00187221 OIN: 00140956

Place: Mumbai
Date: August 11, 2016
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Appointment & Remuneration Policy

1.

(&

]

(a)

(b

Introduction:

Setco Automotive Limited (SAL) recognizes the
importance of aligning the business objectives with
specific and measureable individual objectives and
targets. The Company has therefore formulated the
remuneration policy for its directors, key managerial
personnel and other employees keeping in view the
following objectives:

the level and composition of remuneration is
reasonable and sufficient to attract, retein and
motivate, to run the company successfully;

relationship of remuneration to performance is clear
and mesets appropriate performance benchmarks; and

remuneration to directors, key managerial personnel
and senior management involves a balance between
fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of
the company and its goals.

Scope:

This Policy sets out the guiding principles for the
Momination and Remuneration Committee for
identifying persons who are qualified to become
Directors and to determine the independence of the
Independent Directors; and for recommending to the
Board the remuneration of the directors, key
managerial personnel and other employees of the
Company.

Criteria for Detormining Qualifications, Positive
Attributes & Independence of Director:

Qualifications of Directors; -

director shall possess appropriate skills, experience
and knowledge in ong or more fields of finance, law,
management, sales, marketing, administration,
research, corporate governance, operations or other
disciplines related to the Company's business.

In evaluating the suitability of individual Board
members, the MAC may take into account factors.
such as:

* General understanding of the Company’s business
dynamics, global business and social perspective;

= Educational and professional background
* Standing in the profession;

* Personal and professional echics, integricy and
values;

*  Willingness to devote sufficient time and energy in
carrying out their duties and responsibilities
effectively.

Positive attributes of Directors:-
An independent director shall be a person of integrity,

(el

(c!

e

who possesses relevant expertise and experience and
who shall uphold ethical standards of integrity and
probity; act objectively and constructively; exercise
his responsibilicies in 8 bona-fide manner in the
interest of the Company; devote sufficient time and
attention to his professional obligations for informed
and balanoed decision making; and assist the Company
in implementing the best corporate governance
practices,

Independence of Independent Directors:

An Indepandent director shall meat the requirements
of the Companies Act, 2013 and Listing Regulation
concerning independence of direstors.

Remuneration Policy:

Remuneration te Executive Directors and Key
Managerial Personnel:

The Board, on the recommendation of the Momination
and Remuneration Committes (NRC), shall review and
approve Lhe remuneration payable to the Executive
Directors of the Company within the overall limits
approved by the shareholders,

The Board, on the recommendation of the MRC, shall
also review and approve the remuneration payable to
the Key Managerial Personnel of the Company.

Remuneration to Non-Executive Directors (NEDs):

The Board, on the recommendation of the MRC shall
review and approve the remuneration payable to the
Mon-Executive Directors of the Company within the
overall limits approved by the shareholders.

Mon-Executive Directors shall be entitled to sitting
fees for attending the meetings of the Board and the
Committess thereof In addition to the sitting fees,
the Mon-Executive Directors shall also be entitled to
Commission based on the profit of the Company.

Remuneration to other employees:

Employees shall be assigned grades according to their
qualifications and work experignce, competencies as
well as their roles and responsibilities in the
organization.

Individual remuneration shall be determined within the
appropriate grede and shall be based on various
factors such as job profie. skil sets, seniority,
experience and prevailing remuneration levels for
equivalent jobs.
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ANNEXURE 4 TO DIRECTORS' REPORT

FORM NO. MR-3

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2016

[Pursuant to section 204(1) of the Companies Act, 2013 and rule Mo. 8 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014]

To,
The Members,
Setco Automotive Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by Seteco Automotive Limited. (herginafter called the company). Secretarial Audit was conducted in a
manner that provided us a reasonable basis for evaluating the corporate conducts / statutory compliances and expressing
my opinion thereon.

Based on our verification of the Setco Automotive Limited's books, papers. minute books, forms and returns filed and other
records maintained by the company and also the information provided by the Company, its officers, agents and authorized
reépresentatives during the conduct of secretarial audit, we hereby report that in our opinion, the company has, during the
audit period covering the financial year ended on March 31, 2016 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by Setco
Automotive Limited ['the Company”) for the financial year ended on March 31, 2016 according to the provisions of:

(i} TheCompaniesAct, 2013 [the Act) and the rules made thereunder;
(il TheSecurities Contracts (Regulation) Act, 1956 ['SCAA] and the rules made thereunder;
(il The Depositories Act, 18896 and the Regulations and Bye-laws framed thereunder;

() Foreign Exchange Management Act, 18988 and the rules and regulations made thereunder to the extent of Foreign
Oirect Investment, Oversaas Direct Investment and External Commercial Borrowings;

(vl The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1852 ("SEBI
Aot’):-

lal The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Hegulations, 2011
(b The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992,

(c] The Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2009;
(d] The Securities and Exchange Board of India (Share Based Employes Benefits), Regulations, 2014;

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

[l The Securities and Exchange Board of India [Registrars to an Issue and Share Transfer Agents) Aegulations, 1993
regarding the Companies Act and dealing with client;

(gl The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (Mot applicable to the
Company during the Audit Period) and

(hl The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1988; (Wot applicable to the
Company during the Audit Period)

Wae have also examined compliance with the applicable clauses of the following:

(il Secretarial Standards issued by The Institute of Company Secretaries of India. Secretarial Standards 1 for Board
Meetings and Secretarial Standards - 2 for General Meating

(il The Listing Agreements entered into by the Company with Bombay Stock Exchange Limited:
(il SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015

During the period under review the Company has complied with the provisions of the Act, Rules, Aegulations, Guidelines,
Standards. etc, mentioned above.

Wae further report that:
The Board of Directors of the Company is duly constituted with proper balance of Mon-Executive Directors and Independant
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Directors. The changes in the composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.,

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

Majority decision is carried through while the dissenting members’ views are captured and recorded as part of the minutes.

We further repart that there are adequate systems and processes in the company commensurate with the size and

For P, P. 5hah & Co,,
Practicing Company Secretaries

) Pradip Shah
Place: Mumbai FCS No. 1483
Date: August 11, 2016 C P No.: 436
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V INDEETEDNESS

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

Secured Loans Unsecurad Deposits Total

excluding deposits Loans Indebtedness
Intentness at the beginning of
the financial year
i} Principal Amount 2.00,01.21.842 . - 2.00,01.21.842
il Interest due but not paid - -
i} Interest accrued but not due -
Total (i i+ i) 2.00,01,21.942 = = 2.00,01,21.942
Change in Indebtedness during
the financial year
Additions 10.00,00,000 10.00.00,000
Reduction 3.83,.73.578 3.83,73.578
Net Change 4.83.79.578 10.00,00,000 6,16.20.422
Indebtednese at the end of
the financial year
i1 Principal Amount 1.86.,17.42,.364 10,00,00,000 2.06,17.42,364

il Interest due but not paid

i) Interest accrued but not due

Total {i+ii+iiil

1,86,17,42,364

10,00,00,000

2,06,17,42,364
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CORPORATE
GOVERNANCE REPORT

1. Philosophy

We at Setco are commitced, in true spirit, for
adoption of best governance practices. Companies
today are evaluated by the Stakeholders not only on
finanzial performance but also on the non-financial
parameters. viz.. level of governance and
sustainability practices, wviz.. health, safety.
environment practices. quality of products & services
and its impact on environment, Corporate Social
Responsibility (CSA), transparency, disclosures eto,
The Board oversees periodic review of business plans,
monitors performance and ensures compliance of
regulatory requirements, We ensure Transparency.
fairness and timely disclosures: Fair and Eqguitable
treatment to all shareholders and protection of
shareholder's interests and rights; Compliances with
all applicable laws & regulations; Ethical business
decisions to meet stakeholder expectations: and
Accountability of the Board to the Company and its
Stakeholders.

Governance Structura

The Company's Governance structure hroadly
comprises the Board of Directors and cthe
Committess of the Board at the apex level and the
Management structure at the operational level This
layered structure brings about a harmonious blend in
governance as the Board sets the overall corporate
objectives and gwes direction and freedom to the
Management to achieve these corporate objectives
within a given framework, thereby bringing about an
enabling emnvironment for value creation through
sustainable profitable growth.

Board of Directors — The Board plays a pivotal role in
ensuring that the Company runs on sound and ethical
business practices and that its resources are utilized
for creating sustainable growth and sociecal wealth.
The Board operates within the parameters of
applicable laws which enables it to discharge its
fiduciary duties of safeguarding the interest of the
Company, ensuring fairness in the decision making
process, integrity and transparency in the Company s
dealing with its Members and other stakeholders,

Committee of Directors — With a view to have a more
focused attention on various facets of business and
for better accountahility, the Board has constituted
the following committees viz., Audit Committee,
Stakeholders” Relationship Committee, MNomination
and Remuneration Committee, Finance [ Operations
Committee, Corporate Social Responsibility (CSR)
Committee and Selection Committee. Each of these
Committees has been mandated to operate within a
given framework.

Management Structure — Management structure for
running the business as whole is in place with
appropriate delegation of powers and responsibilities
to the functional heads. The Managing Director and
Executive Directors are in overall control and
responsible for day-to-day working of the Company:
They give strategic direction. lay down policy
guidelines and ensure implementation of the decisions
of the Board of Directors and its various committees.

Inaccordance with Regulation 17 read along with Para
C Schedule V of the SEBI (Listing Obligation and
Disclosure Requirements), Regulations, 2015, the
details required are set forth.

Board of Directors

The Board of Directors, along with its Committees,
provides leadership and guidance to the management
and directs and supervises the performance of the
Company, thereby enhancing stakeholder value. The
Board has a fiduciary relationship in ensuring that the
rights of all stakeholders are protected.

An active, well informed and independent Board is
necessary to ensure high level of corporate
QoVErnance.

lil Composition of the Board

The Board of Directors of the Company comprising
gxecutive, non-executive and independent
Directors are properly blended with in-depth
knowledge and expertise accelerating the growth
of the Company.

The Board comprises of 9 Directors of which 5
(Fvel Directors are Independent, and 4 (Four)
Directors are Executive,
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The Composition of Board and category of Directors are
as follows:

Category Mame of the Director
Executive Directors
+  PromoterDirectors 1. Mr Harish Sheth
2. Mr Udit Sheth
*  MNonPromoter Directors| 3. Mr Shvetal Vakil
4, Mrs. Urja Shah
Mon-Executive Directors
* Independent 5. Dr ArunArora
6. Mr Ashok Kumar Jha
7. Mr. Bhalchandra Naik
8. Mnr Pratap Merchant
8. Mrs. Suhasini Sathe

Mr Harish Sheth is the father of Me Udic Sheth and Mrs.
Lirja Shah, Mone of the other present directors are
related to each other

As prescribed under Regulation 27 of the SEBI (LODRA),
Regulations, 20135, none of the Directors s @ member of
mare than ten Committees noris any of them, a chairman
of more than five committees in which they are members.

The Company has an Executive Chairman. According
Regulation 27 of the SEBI (LODRA), Regulations, 2015, in
case @ company does not have a regular non-executive
Chairman at least half of the Board should comprise of
Independent Directors. Table given above shows that the
Company is in compliance with the requirements.
(iil The dates of Board Meetings, record of attendance,
directorships of public limited companies &
Membership/ Chairmanship are as follows:

Board Meetings / Procedure

During the financial year, six board meetings were held on
April 24, 2015, May 26, 2015, July 15, 2015, August
12, 2015, November 9, 2015 and February 11, 2016, A
separate meeting of the Independent directors was held
on February 11, 2016,

Proper notices and detailed agenda papers for the Board /
Committese meetings along with all material information
are sent well in advance to enable Directors to study
deliberate, suggest and guide the Company in its
decisions.

The Board at its meetings reviews various management
aspects such as performance of the Company, business
plans, annual budgets, capex plans, appointment /[
remuneration of senior management, general economic
conditions, functioning of foreign subsidiaries, foreign
exchange exposures, details of investor grievances and
major legal issues.

Further. the Board also periodically reviews the
compliance reports of applicable laws to the Company as
well as steps taken to rectify instances of non-
compliances, if any

The following table provides the attendance record at the
Board Meeting and Annual General Meeting of the
Company during the financial year 2015-16 and
directorships, memberships and chairmanships in other
public limited companies at the end of the financial year
2015-16:

The Composition of Board and category of Directors are
as follows:

Name of the No. of Attendance No. of No. of No. of No. of
Director Board at the AGM Directorship | Membership in | Chairmanship shares
Meatings of Public Limited | Committees# | in Committees# HeldS
Attended Companies &
Mr Harish Sheth B Present 1 1 28,558,655
Or Arun Arora 5 Absent 2 4 1 2,866,250
Mr Ashok Kumar Jha B Absent 5 4 22,500
Mr: Bhalchandra MNaik G Present 1 1 1 38,000
Mr. Pratap Merchant 4 Absent 4 3 1 22,500
Mrs. Suhasini Sathe G Absent 1 - - MIL
Mr. Shvetal Vakil a Absent 1 - 2,598,750
Mr. Udit Sheth 5] Absent 2 - - 49,17,000
Mrs. Urja Shah G Absent 1 - 42,564,725

& Including Directorship of Setco Automotive Limited,

# Commitcees considered are Audic Committee and Stakeholders Relationship Committee including that of Setco

Automotive Limited.
% FaceValue of As.2/- each
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Performance Evaluation of the Board

The Independent Directors of the Company evaluated the performance of the Non Independent Directors and the Chairman,

who were evaluated on parameters such as level of engagement and contribution, independence of judgment, safeguarding

the interest of the Company and its minority shareholders etc. The performance evaluation of the Independent Directors

was carried out by the entire Board, The Directors expressed their satisfaction with the evaluation process,

liii} Brief Profiles, other directorships and committee membershipe etc. of Directors seeking appointment [ ra-
appointment at the 33rd Annual General Maating

Name of the Director Mr. Harish Sheth
Date of Birth 11/09/1947
Qualifications Mr. Sheth has a Bachelor's degree in Mechanical

Engineering from the University of Michigan, Ann Arbor and
an MBA [Financel from the Columbia University, New vork,

Brief Resume & Specialized Expertise Mr. Harish Sheth is the founder of Setco Automotive Ltd. He
has steered Setco since its inception in 1982 and has made
the company the largest manufacturer of clutches Ffor
Medium and Heavy Commercial Vehicles in India today. He
has been instrumental in shaping Setco from a single
product/single location organization to a multiple
product/multi location one having two manufacturing
facilities in India, one in Manchester, UK and one in Paris,
Tennessees, USA,

Mo. of Shares held in the Company 29.58,655
Directorships in other Companies 1. Setoo Engineering Private Limited
2. SE TransStadia Private Limiced
d. White River Entertainment Private Limited
4. TransStadia Playsport Private Limited
a. TransStadia Sports Science Private Limited
B. TransstadiaCapital Private Limited
7. TransStadiaTechnologies Private Limited
B. TransStadia Holdings Private Limited
8. TransStadia Boxing India Private Limited
10, SetcoHoldings Private Limited
11. Hrehan Venture Advisors Private Limited
Committee positions held® Stakeholders' Relationship Committee of Setco Automotive
Limited.

* Committees considered are Audit Committes and Stakeholders’ Felationship Grievance Committee including that of Setco
Automotive Limited

3. Committees of Board of Directors

The Board of Directors presently has Sik Committees viz,. Audit Committee, Stakeholders Relationship Committee,
Momination and Remuneration Committee, Corporate Social Responsibility (CSR) Committee. Finance / Operations
Committes and Selection Committes, The composition of committees is in accordance with the Companies Act, 2013
and the Listing Agresment.

Audit Committes:

The Audit Committee inter-alia reviews financial statements, compliance with Accounting Standards and listing
agreament with stock exchange and other legal requirements covering financial statements, related party
transactions, internal audit reports by the independent internal auditors, recommends appointment and scope of
internal avditors and appointment of statutory auditors and recommending their remunaration to the Board.

The composition and terms of reference of Audit Committee are in accordance with the Companies Act, 2013 and
Regulation 18 of the SEBI(LODRA), Regulations, 2015,
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The Committee met four times during the financial year 2015- 16 viz., May 26, 2015, August 12, 2015, November 8,
2015 and February 11, 2016. The detailed constitution and attendance at the Committee meetings which were held

during the year are as follows:
Mame of the Director Category Paosition No. of meetings
Held Attendod
Mr Bhalchandra L. MNaik Independent Director Chairman 4 £
Or. Arun Arora Independent Director Member 4 3
Mr Ashok Kumar Jha Independent Director Member 4 <

The Chairman of the Audit Committee attended the Annual General Meeting of the Company held during the year under
review.

The Statutory Auditors, Internal Auditors and Chief Financial Officer are invitees to the Audit Committee Meetings. The
Company Secretary acts as the Secretary to the Committee.

MNomination and Remuneration Committes

The name of the Remuneration Committee has been changed to Nomination and Hemuneration Committee as per the
provisions of Companies Act, 2013, This Committes was constituted to consider f review the managerial remuneration.

The Committee performs functions enumerated in Clause 49 of the Listing Agreement and Schedule V of the Companies
Act, 2013, The Committee inter-alia reviews as well as recommends to the Board the remuneration payable to
Executive Directors, the remuneration package after considering the factors such as experience, expertise, position,
responsibilities shouldered by the individual and leadership qualities, and the Committes also approves and oversees the
operation of Employee Stock Option Plans.

It comprises of three Directors all of them are independent. The composition of Momination and Remuneration
Committee is in accordance with Hegulation 19 of the SEBI (LODR). Regulations, 2015 and the Companies &ct, 2013,

The Committee met four times during the financial year 2015- 16 viz. April 24, 2015, May 26, 2015, July 13, 2015 and
February 11, 2016 The detailed constitution and attendance at meetings of the Committee is as under:

Mame of the Director Category Position MNo. of meatings
Held Attended

Or Arun Arora Independent Director Chairman 4 4

Mr B. L. Maik Independent Director Member 4 4

Mr Ashok Eumar Jha Independent Director Member 4 4

HAemuneration Policy of the Company is appended as Annexure 2 to the Directors' Beport. The non-executive Directors
are paid sitting fees as per the provisions of the Companies Act, 2013, the rules made there under and Articles of
Association of the Company for attending the Board / Committes meetings.,

The members of the Company at the 31st Annual General Meeting held on September 8, 2014 have approved the
payment of commission upto 1% of profits payable to Mon-Executive Directors of the Company and authorised the Board
todetermine such commission.

The detailed information for Directors' remuneration/ commission for financial year 2015-16 are as follows:

As. in lakhs
MName of the Category Salary, Contribution | Commission / | Sitting | Total
Director allowances and| to Provident | Performance | Fees
perquisites | and Other Fund | Incentive

Mr. Harish Sheth Chairman and

Managing Director 150.00 18.00 44,58 -- | 212.58
Or Arun Arora Independent Director - B.9v B.15 17.12
Mr Ashok Kumar Jha | Independent Director - - B.97 270 16.67
Mr. Bhalchandra Naik | Independent Director B.a7 770 16.67
Mr Pratap Merchant | Independent Director - -- 8.97 3.00 11.87
Mrs. Suhasini Sathe | Independent Director B.a7/ 4.80 12.87
Mr. Shvetal Vakil Executive Oirector 109.00 720 15.00 -- | 131.20
Mr Udit Sheth Joint Managing Director 85.00 10.20 15.00 110.20
Mrs. Urja Shah Executive Director 30,00 3.60 -- - 33.60
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Stakeholders Relationship Committes

The name of the Shareholders' / Investors' Grievance Committee has been changed to Stakeholders Relationship
Committes in line with the provisions of Companies Act, 2013. The Committee, inter-alia, oversees transfer of shares
in physical form, transmission of shares, issue of duplicate share certificates, depository operations and compliances of
regulatory provisions etc. and evaluates investor grievances redressal system,

The Stakeholders® Felationship Committee comprises of 3 Directors, of which one is independent director and two
executive directors, The Chairman of the committee is an Independent Directon

The Committee met four times during the financial year 2015-16 viz., May 26, 20135, August 12, 2013, November 9,
2015 and February 11, 2016. The detailed constitution and attendance at the committee meetings is as under;

Name of the Director Category Position No. of meotings attended
Held Attended

Or Arun Arora Independent Director Chairman 4 3

Mr. Harish Sheth CrMDO Member 4 A

Mrs. Urja Shah Executive Director Member 4 4

Mr: Naveen Manghani, Company Secretary was designated as the Compliance Officer of the Company upto August 13,
2015, Further, on account of his resignation, Mr. Hemal Shah was designated as the Company Secretary and
Compliance officerw.e.f September 15, 2015 till October 16, 2015,

Mr: Bhautesh Shah, Company Secretary is designated as the Compliance Officer of the Company w. &.f January 6. 201 6.

The status of investor grievances receied during the financial year 2015- 16 is as follows:

Mo, of Complaints pending as on April 1, 2015 Mil
MNo. of Complaints / queries received during the year [a]a
Mo. of Complaints resolved during the year 66
Mo. of Complaints pending as on March 31, 2016 Mil

Finance/Operations Committes

The Finance / Operations Committee is empowered to borrow funds, invest surplus funds, to decide [ modify operations
of bank accounts and other routine administrative and management functions.

The Committes comprises of Mr Harish Sheth, Chairman and Managing Director, Mr Udit Sheth, Joint Managing
Director, Mr Shvetal Vakil, Executive Director and Mr. Bhalchandra L. Maik, Independent Directon

The Committee met Six times during the financial year 2015-16.

Selection Committes

The Selection Committee has been constituted during the financial year 2013-14 to consider appointment of the

Directors [ relatives of Directors for place of profit, to recommend remuneration / perquisites payable to them and to
review/ recommend [ approve increment / revision in the remuneration / perquisites payable to them.

The Committee comprises of On Arun Arora, Mr Ashok Kumar Jha and Mr B, L, Naik, Independent Directors and Mr
Pradip C. Shah, outside Expert.

Corporate Social Responsibility (GSR) Committes

The CSH Committes has been constituted during the financial year 2015-16, inter-alia, to formulate and recommend to
the Board, a Corporate Social Responsibility Policy which shall define the activities to be undertaken by the Company;
recommend the amount of expenditure to be incurred on the CSA activities: and monitor the Corporate Social
Responsibility Policy of the company from time to time.

The Committee comprises of Mr. Udit Sheth, Executive Director, Mrs. Urja Shah, Executive Director, Or Arun Arora and
Mrs. Suhasini Sathe, Independent Directors.

The Committes met once during the financial year 20153-16viz. July 15, 20135, The detailed constitution and attendance
at the committee meetings is as under;

Name of the Director Category Position MNo. of meetings attended
Held Attended

Mrs. Urja Shah Executive Director Chairman 1 1

Or Arun Arora Mon Executive Independent Member 1 1

Mrs, Suhasini Sathe Mon Executive Independent Member 1 1

M Udic Sheth Executive Director Member 1 1
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4, Means of Communication:
The Company publishes its quarterly, half-yearly and yearly financial results in leading English and Gujarati newspapers
like Economic Times, Business Standard, Vadodara Samachar etc. The results are also posted on Company s website
viz, www. setcoauto.com and website of the stock exchange. Information relating to shareholding pattern and
compliance on corpordate governance norms are also posted on Company's website.
All price sensitive information are immediately informed to the Stock Exchange before the same is communicated Lo
general public through press releases, if any. Further, the Company disseminates to the Stock Exchange all
presentations made to Institutional Investors [ Analysts which is also available on the wehsite of the Company
www setocoauto, com.
5. Details of Non-Compliance with Capital Markets
The Company has complied with all the requirements of regulatory authorities on matters relating to capital markets
and no penalties / strictures have been imposed on the Company by the Stock Exchange or SEBI or any other authority.
6. Disclosure of materially significant Related Party Transactions
The Company did not enter into any materially significant transactions with Promoters., Directors or the
Management, their subsidiaries or relatives ete., which were in conflict with the interest of the Company. Details of
Related Party Transactions are provided in Note 28 of notes forming part of financial statements. MNecessary
approvals have been obtained wherever required.
7. Management Discussion and Analysis Report
Management Discussion and Analysis Report forms part of this Annual Heport.
B. Risk Management
The Company has laid down the procedures to inform the Board members about effective risk assessment and risk
mitigation.
8. Code of Conduct
Pursuant to the Regulation 17(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Board of Directors has laid down a "Code of Conduct” for all Board and Senior Management Members and they have
affirmed compliance with the Code of Conduct of the Company for the Financial Year 2015-16.
The declaration stating that all the Board Members and Senior Management Membears have affirmed their compliance
with the said code of conduct for the year ended March 317, 2016 as per Para D of Schedule V of Listing Regulation is
annexed to this Report.
The Code of conduct is also placed on the Company's website.
10. Ineider Trading:
The Company has also laid down a Code for Prevention of Insider Trading as required under SEBI (Prohibition of Insider
Tradingl Regulations. 19892, The Directors and Senior Manegement affirmed compliance of the said Code. The
Company has amended and adopted the Code for Prevention of Insider Trading, 2015 as required under SEBI
{Prohibition of Insider Trading) Regulations, 20135.
11. Whistle Blower Policy:
The Whistle Blower Policy of the Company, which also incorporates the vigil mechanism has been framed by the
Company. Mo personnel has been denied access to the audit committes of the Company.
12. General Body Meetings
i. Detailsof last three Annual General Meetings held:
Financial Year Venue Day & Date Tima
2012-2013 Baroda - Godhra Saturday, September 28, 2013 3.00 p.m.
2013-2014 Highway, Kalol, 389330 Tuesday, September 9, 2014 12.30 p.m,
2014-2015 District— Panchmahal, Gujarat. Monday, September 28, 2015 3.00 p.m
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ii . Special Resolutions passed during the last three yoars

Date of AGM [ EGM

Section

Particulars of Special Resolution

September 28, 2013
{30ch AGM)

1.

Section 198, 309, 310, 311 and
Schedule Xl of the Companies Act, 1956

Revision of Remuneration [ Payment of
Commission to Mr Shvetal Vakil, Executive
Director

2. Section 314(18] of the Companies Revision of remuneration payable to
Act, 1956 Mrs, Urja Shah, relative of Director
September 8, 2014 1. Sections 186, 197, 203 and Schedule V | Re-appointment of Mr. Harish Sheth as the
(315t AGM) of Companies Act, 2013 Chairman and Managing Director
2. Sections 1896, 197 and Schedule V of Re-appointment of Mr Udit Sheth as the
Companias Act, 2013 Executive Director
3. Sections 196, 187 and Schedule V of Re-appointment of Mr. Shvecal Vakil as the
Companies Act, 2013 Executive Director
4. Section 180(1)2 of Companies Increase in Borrowing Limits of the
Act, 2013 Company for an amount not exceeding
As. 400 Crore over and above the
aggregate of the paid-up capital and free
reserves of the Company
5. Bection 180(1)(a) of Companies Powers for ereation of mortgages, charges,
Act, 2013 hypothecations ete. for an amount not
exceeding Rs. 400 Crore over and above
the aggregate of the paid-up capital and
free reserves of the Company
Friday, June 5, 2015 1. Section G2(1){b) of Companies Act. 2013 | Approval of Setco Employee Stock Option
(EGM] and provisions of the Securities and Scheme, 2015 and Issue of Securities
Exchange Board of India (Share Based therato.
Employee Benefits) Regulations, 2014,
2. Section 62(1){b) of Companies Act, 2013 | Approval for extending benefits of Setco
and provisions of the Securities and Employee Stock Option Scheme, 2015 to
Exchange Board of India (Share Based the employees of subsidiary companylies)
Employee Benefits) Regulations, 2014,
d. Section 62(1){b) of Companies Act, 2013 | Approval for extending benefits of Setco
and provisions of the Securities and Employee Stock Option Scheme, 2015 to
Exchange Board of India (Share Based the employees of the holding company
Employee Benefits) Regulations, 2014
4., Section 188 of Companies Act, 2013 Approval for payment of remuneration to
M Harshal Shah of such amount as may
be determined by the Board of Directors
from Lime to time subject to maximum of
As. 7.50.000 per month for providing
services as @ member of the Advisory Board
of the Campany.
3. Section 14 of the Companies Act, 2013 | Amendment of Article B0da) of the Articles
of Association.
September 28, 2015 1. Sections 61 of Companies Act, 2013 Sub-division of Shares
(32nd AGM)
2. Sections 13, 61 of Companies Act, 2013 | Amendment to Memarandum of Association
3. Sections 186, 197 and Schedule V of Appointment of Mrs. Urja Shah as the
Companies Act, 2013 Executive Director
4, Sections 1896, 197 and Schedule V' of Re-designation of Mr Udit Sheth as Joint
Companies Act, 2013 Managing Director
5. Section 23, 42 and G2(11% of Issue of Further Securities

Companies Act, 2013
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ii. There were no resolutions passed through the Postal Ballot during the Financial Year 2015-16. None of the
businesses proposed to be transacted at the ensuing Annual General Meeting require passing of resolution
through postal ballot.

13. General Shareholder Information:
(il 33rd Annual General Meeting

Day & date : Thursday, September 29, 2016

Time 2 3:00 p.m.

Venuae 1 Vadodara — Godhra Highway, Kalol, District — Panchmahal, Pin Code — 389 330, Gujarat.
fii) Financial Year : April 1, 2015 = March 31, 2016

First Quarterly Results + On or before 14th August, 2016

Second Quarterly Results 1+ On or before 14th November, 2016

Third Quarterly Results : On or before 14th February, 2017

Fourth Quarterly Results + On or before 30th May, 2017
liii] Dates of Book Closure : September 22, 2016 - September 23, 2016
liv) Dividend Payment Date 1+ On or after September 30, 2016
vl Listing on Stock Exchange : The Bombay Stock Exchange Limited

Stock Code : 505075
Mational Stock Exchange of India Ltd.
(wef 1.7.2016)
Scrip Code: SETCO
Demat ISIN in NSDL & CDSL : IMNEEVEBEO1021

The Company has paid Listing Fees of both the Stock Exchanges for the
year 2016-2017.

(vil Dematerialisation of Equity Shares:

Listing Fees

s

About 87, 08% of the total equity share capital is held in dematerialsed form with NSDL and COSL.

(viil Market Price Data for Financial Year 2015-16

Maonth Share Price [Rs.) BSE Sensex
High Price® Low Price® Closing®*®
April-15 278,80 242.40 27.011.31
May-15 259.70 230.00 27828.44
June-15 254.90 224.00 27.780.83
July-15 245,00 211.30 28114.56
Aupgust-15 265,00 200.10 £6,283.09
September-15 234.40 218.20 26.154.83
October-15 236.60 216.00 26.656.83
Movember-15 231.80 200.00 26.145.67
December- 15 240.00 42.00 # 26,117.54
January-16 § 43.50 J2.05 24.870.69
February-16 & 45.80 28.25 £3.002.00
March-16 § 33.00 28.10 25,341.86

* considered highest price and lowest price during the respective month
** ponsidered closing Sensex as at last day of the respective month

# The face value of the share price for the period for April, 2015 to December 16, 2015 is Rs. 10/-. Afcer the
subdivision of shares on the record date is December 17, 2015 the face value of the shares is As. 2/-.

& Face value As. 2/- each
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lix) Registrar and Share Transfor Agents

Link Intime India Private Limited, Unit: Setco Automotive Limited, C-13. Pannalal Silk Mill Compound.
L.B.5. Marg, Bhandup (West), Mumbai 400078

Share Transfer System

Shareholders are requested to communicate with Link Intime India Private Limited, Company's Registrar and

Share Transfer Agents for matters related to share transfers in physical form, dividend, share certificates and
change of address.

The Company ensures that the Registrar processes all the requests recewved from shareholders within 15 days

from the date of receipt provided the documents are in order. The Hegistrar also updates the Company on action
sSCatus.

The shares held in dematerialized form are electronically traded in the depository and the Registrar & Share

Transfer Agents recewes from Depositories, periodical details of beneficiary holdings to update their records
and registers.

The Stakeholders Felationship Committee of the Board of Oirectors of the Company at its meetings held

periodically takes note of status of investors’ grievances [ correspondences received during the guarter and also
ratifies transfers affected during the quarten
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Ixi] Distribution of Shareholding as on March 31, 2018

Distribution of Shareholding

Mo, of Sharas Shareholders Shares Held

MNa. % Shares L]
1 - 500 3112 37.48% J47E57 0.56%
301 - 1000 2165 26. 08% 1666432 1.25%
1001 - 2000 1810 21.80% 2421735 1.81%
2001 - 3000 511 B.16% 1278244 0.96%
3001 - 4000 114 1.37% A0BE26 0.30%
4001 - 3000 145 1.7506 B77124 0.51%
5001 - 10000 185 2.23% 1345930 1.01%
More than 10000 260 3.130%% 125052627 93.60%
8302 100.00% 133586675 100.00%

[xiil Dematerialisation and Liquidity

The Company from time to time advocates its equity shareholders possessing shares in physical form to have the
same dematted for their benefit. The process of dematerialization is as follows:

. Share Certificatels) alongwith Demat Requisition Form (ORF) is to be submitted by the shareholder to the
Depository Participant (OF) with whom hefshe has a demat account.

C OF processes the DRF and generates a unigque numbar known as ORN,
. OP forwards the DORF and share certificates to the Company’s registrar and share transfer agents.

. The Company's registrar and share transfer agents after proocessing the DRF confirms or rejects the
request to the depositories.

. Upon confirmation, the Depository credits the shareholder's demat [ depository account maintained with
DR

The process of demateralization takes approximately 15-20 days from the date of receipt of DRF by the

Registrar and Shara Transfer Agent of the Company,

As onMarch 31, 2016, 87.08% of Equity Shares (i.e. 12,97,04,905 Equity Shares of Rs.2/- each) were held in
dematerialized form and the rest in physical form. Trading in Company's equity shares is permitted only in
dematerialized form.

[xiii} Outstanding GDRs/ADRs/Warrants or any Convertible Instruments

There were no outstanding GORs / ADRs / Warrants or any convertible instruments as at March 31, 2016.
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[xivl Plant Locationsin India

Gujarat: Vadodara - Godhra Highway, Kalol, District Panchmahal, Pin Code 388 330, Gujarat.

Uttarakhand: Plot No, 196/4 Phase 1, Eldeco Sidoul Industrial Park (E.S.LP), Village Lalarpatti, PO. Sia Camp,
Udham Singh Magar. Pin Code - 262 403, Uttarakhand,

Address for correspondence

The members are requested to write to the Hegistrar & Share Transfer Agents of the Company, Link Intime India
Private Limited for any query related to share transfers, dematerialization, transmissions, change of address,
non-receipt of divided or any other related queries.

The address of Link Intime India Private Limited is as follows:

Unit: Setoo Automotive Limited, C-13. Pannalal Silk Mill Compound, L.B.5. Marg, Bhandup [(West),
Mumbai 400 078

The members can also send their grievances, if any, to the Company Secretary at the Corporate Office of the
Company at 2/A, Ground Floor, Film Centre Building, Terdeo Road, Mumbai - 400 034 or email at
investor, relations@setcoauto.com,

14. Other Mandatory/Non Mandatory Requirements:

A certificate from the Practicing Company Secretary Auditor of the Company certifying compliance of Corporate
Governance is annexed herewith.

Discretionary Requirements as per Part E of Schedule | under SEBIILODRY, Regulations, 2015

The Company com plied with majority of such non mandatory requirements, details of which are as follows;

The Board : The Board of the Company is chaired by Executive Chairman who maintains the Chairman's Office at
the Company's expensea.

Shareholder Rights: The quarterly, half yearly and annual financial results are published in newspapers having
wide circulation in English and Gujarati and are also available on Company's website, The Annual Report is sent to
all shareholders of the Company.

Reparting of internal auditor Ag per the reguirements, the internal auditor may reportdirectly to the Audic
Committee. The same is reported by briefing the Audit Committes through discussion and presentation of the
ohservations, review, comments and recommendations ete. in the Internal Audit presentation by the Internal
Auditor of the Company.

The Company has made all disclosures regarding compliance with corporate governance requirements specified in
regulation 17 to 27 and clauses (b) to (i of sub regulation (2] of regulation 46 of SEBI Listing Regulations, in the
section on corporate governance of the annual repart,
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DOther useful information for Sharcholders

Dwidend: Electronic Clearing Services (ECS) Mational Electronic Clearing Services [NECS) facility. The dividend
remittances to shareholders will happen through ECS/MNECS as per the locations appraved by REI from time to time., If
you are located at any of the ECS/ NECS centers and have not registered your ECS/NECS mandate, please arrange to
forward your ECS/NECS mandate to your depository participant if the shares are held in demat form, or to the
Company/Repistrars, if the shares are held in physical form, immediately,

It may be noted that any amount remaining unclaimed for a period of 7 years from the date of transfer to unpaid dividend
account shall be transferred to the Investor Education & Protection Fund as required under Section 125 of the
Companies Act, 2013, Due dates for Transfer of Unclaimed Dividend to Investor Education and Protection Fund (EPF]
are as under;

Financial Year Date of declaration of Dividend Due date to transfer to IEPF
Final Dividend 2008-09 24.08.2008 23.10.20186
Final Dividend 2008-10 18.08.2010 17.10.2017
Final Dividend 2010-11 28.09.2011 27.10.2018
Final Dividend 2011-12 17.08.2012 16.10.20189
Final Oividend 2012-13 28.08.2013 27.10.2020
Final Dividend 2013-14 08.08.2014 08.09.2021
Interim Dividend 2014-15 11.11.2014 10.11.2021
Final Dividend 2014-15 28.09.2015 27.08.2022

Shareholders who have not yet encashed their dividend warrants for the previous years may approach with un-
encashed dividend warrants to the Company, at its Corporate Office for revalidation / issue of duplicate dividend
warrants.

Certificate on Corporate Governance

The Practicing Company Secretaries Certificate certifying the Company's compliance with the requirements of
Corporate Governance in terms of Clause 48 of the Listing Agreement and Chapter |V of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 is attached and forms part of this
Annual Report,
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Certificate under Para D of Schedule V of the SEEI
(Listing Obligations and Disclosure Regquirements) Regulations, 2015

To

The Members of
Setco Automotive Limited

We, Harish K. Sheth, Chairman and Managing Oirector and Udit Sheth, Joint Managing Oirector of Setco Automotive
Limited, hereby declare that all the members of the Board of Directors and Senior Management Personnel have affirmed
compliance with the Code of Conduct, &8s applicable to them, for the year ended 31st March, 2016.

Harish K. Sheth Udit Sheth
Chairman & Managing Director Joint Managing Director
Mumbai, August 11, 2016 OiM: 01434459 DiN: 00187221
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Certificate for Corporate Governance

To

The Members of
Setco Automotive Limited

We have examined the complance of conditions of Corporate Governance by Setco Automotive Limited ("the Company ™) for
the year ended on March, 31, 2016 as stipulated in Clause 43 of the Listing Agreement of the Company with BSE Limited
["the stock exchange”), and Chapter IV of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (collectively referred to as "Corporate Governance Requirements”).

The compliance of conditions of Corporate Governance is the responsibilicy of the Management. Our examination was limited
to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of
Corporate Governance as stipulated in the said clause. It is neither an audit nor an expression of opinion on the financial
statements of the Company,

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in the above referred Corporate Governance
Requirements.

We further state that such compliance is neither an assurance as to the future viahilicy of the Company nor the efficiency aor
effectiveness with which the management has conducted the affairs of the Company.

For P. P. SHAH & Co.
Practicing Company Secretary

Pradip C. Shah

. . Partner
Place: Mumbai FCS -1483

Date: August 11, 2016 COP - 438
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Certification

We, Harish Sheth, Chairman & Managing Director, and Vinay Shahane, Vice President - Finance of Setco Automotive
Limited hereby certify that: -

A, We have reviewed financial statements and the cash flow statement for the year ended March 31, 2016 and that to
the best of our knowledpe and belief:

(1) these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;

(2] these statements together present a true and fair view of the isted entity's affairs and are in compliance with
existing accounting standards, applicable laws and regulations,

B. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which
are fraudulent, illegal or violative of the listed entity's code of conduct.

C.  We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems of the listed entity pertaining to financial reporting and we have
disclosed to the auditors and the audit committee, deficiencies in the design or operation of such internal controls, if
any, of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

0.  We have indicated to the auditors and the Audit committes
(1] significant changes ininternal control over financial reporting during the year;

(2] significant changes in accounting policies during the year and that the same have been disclosed in the notes to
the financial statements; and

(3 instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having a significant role in the isted entity’s internal control system over financial
reporting.

Date; May 30, 2016 Harish K, Sheth Vinay Shahane

Place: Mumbai Chairman & Managing Director Vice President - Finance



INDEPENDENT
AUDITORS' REPORT

TO
TH
SE

E MEMBERS OF
TCO AUTOMOTIVE LIMITED

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of SETCO AUTOMOTIVE LIMITED ("the company ™),
which comprise the Balance Sheet as at 315T March 2016, the Statement of Profit and Loss and the Cash Flow
Statement for the year then ended, and a summary of significant accounting policies and other explanatory information,

Management's Responsibility for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in section 134(5) of the Companies Act, 2013
("the Act”) with respect to the preparation of these standalone financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under Section 133 of the Act, read with Aule 7
of the Companies (Accounts) Rules, 2014, This responsibility also includes the maintenance of adequate accounting
records in accordance with the provision of the Act for safeguarding of the assets of the Company and for preventing and
detecting the frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implemeantation and maintenance of adequate
internal financial control, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant tothe preparation and presentation of the financial statements that give a true and fair view and are
free from material misstatement, whether due to fraud or erron

Auditors' Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our audit, We have taken
into account the provisions of the Act, the ascounting and auditing standards and matters which are required to be
inciuded in the audit report under the provisions of the Act and the Aules made thereunder We conducted our audit in
accordance with the Standards on Auditing specified under section 1430100 of the Act. Those Standards require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the
financial statemants are free from material misstatement.

An audit imnvolves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
stacements. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error In making those risk assessments,
the auditor considers internal financial control relevant to the Company’s preparation of the financial statements that
give a true and fair view in order to design avdit procedures that are appropriate in the circumstances. An auditc also
includes evaluating the appropriateness of accounting policies used and the reasonableness of the acoounting estimates
mede by Company's Directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit. opinion
on the standalone financial statements.

DOpinion
In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone
financial statements, give the information required by the Act in the manner so required and give a true and fair view in

conformity with the accounting principles generally accepted in India, of the state of affairs of the Company as at 31st
March, 2016 and its profit and its cash flows for the year ended on that date.

Emphasis of Matter
We draw attention to the following matters in the Motes to the standalone financial statements:

il Trade Payables, Trade Heceivables and other debit and credit balances are subject to reconciliation and [/ or
confirmation. (Hefer Note No. 33 (i) of Standalone Financial Statementsl.







Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the
explanations giventous:

i The Company has disclosed the impact of pending litigations as at 31st March, 2016 on its financial position in
standalone financial statements. [(Refer Note Mo. 32 [B) of the Standalone Financial Statements.)

ii. The Company did not have any long-term contracts including derivative contracts as at 31st March, 2016 for
which there were any material foreseeable losses:

ii. ~There has been no delay in transferring the amounts, required to be transferred to the Investor Education and
Protection Fund by the Company.

For MANESH MEHTA & ASSOCIATES
Chartered Accountants
[Firm Registration No. 115832W)

[(Manesh P. Mehtal
Place: Mumbai Parcner

Date: May 30, 2016 Membership No, 036032
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xiv.

AT

i,

Place: Mumbai
Date: May 30, 2016

Sr. MName of the | Mature of the | Amount (Re.) | Period to which | Forum where | Remark, if any
No. statute duas the amount dispute is
relates (A.Y) pending
- Income Tax Act, | Penalty u/s 12.01,020/- 2004-05 CIT(AY-4, Hefer Note no.
1861 27101 Vadodara 32(8) of
2 Income Tax Act, | Income tax Mil* 2003-04 ITAT, Standalone
1961 dues Mil® 2004-05 0O Bench Financial
Mil* 2005-06 Abhmedabad statements.
il 2006-07
3 Income Tax Act, | Income tax 16.5920/- 2010-11 ITAT,
1961 dues Abhmedabad
4 GWVAT Act, 2003| VAT, penalty u/s | 10.88,178/- 2016-17 Deputy
B8(5) of GVAT | (Deposited) Commissioner-
Act, 2003 Appeal,
Vadodara

*The Income Tax department has preferred appeals at ITAT, Ahmedabad for A.% 2003-04 to 2007-08. In case of AY
2003-04 to 2007-08, CMA), Vadodara has allowed the appeals in favour of the Company. The [TAT has already passed
the orders for A.%Y 2002-03 and 2007 -08 in favour of the Company.

In our opinion and according to the information & explanations given to us, the company has not defaulted in repayment
of loans from banks and financial institution. The company has neither taken any loan from government nor issued any
debentures.

In our opinion and according to the information and explanations given to us and examination of records of the company,
the company has not raised any mongy by way initial public offer or further public offer (including debt instruments)
during the year: To the best of our knowledge and belief and acocording to the information and explanations given to us, in
our opinion the term loans raised during the year were applied for the purposes forwhich those were raised.

To the best of our knowledge and belief and according to the information and explanations given to us, no fraud by the
Compaony or on the Company by its officers or employees were noticed or reported during the yearn

In our opinion and as per the information and explanation given to us, managerial remuneration has been paid or provided
as per the provisions of section 197 read with Schedule V of the Act.

In our opinion and according to the information and explanations given to us, the Company is not a Nidhi Company,
Accordingly, paragraph 3(xill of the Order is not applicable.

As per the information and explanation given to us, the transactions with the related parties are in compliance with
Section 177 and 188 of the Act and the details thereof have been disciosed in the standalone financial statements as
required under accounting standard (AS) 18, "Related Party Transactions™ specified under section 133 of the Act,
read with rule 7 of the Companies (Accounts) Rules 2014. (Refer Note Mo. 28 of the Standalone Financial Statements).

As per the information and explanation given to us, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year under review.

As per the information and explanation given to us, the Company has not entered into any non-cash transactions with
directors or persons connected with him,
The Company is not required to be registered under Section 45-14 of the Feserve Bank of India Act, 1934,

For MANESH MEHTA & ASSOCIATES
Chartered Accountants
[Firm Registration Mo, 115832W1

(Manesh P, Mehtal
Partner
Membership No, 036032







Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of mternal financial controls over financial reporting, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraod may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial controls over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate,

DOpinion

In our opinion, the Company has, in all material respects, a reasonably adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as at 31st March,
2016 based on the internal control over financial reporting criteria established by the Company considering the essential
companents of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India. However, such internal financial controls over financial reperting
need to be improved and strangthened.

For MANESH MEHTA & ASSODCIATES
Chartered Accountants
(Firm Registration No. 115832W)

(Manesh P. Mehta)
Place: Mumbai Partner
Date: May 30, 2016 Membership No. 036032




BALANCE SHEET

AS AT 317 MARCH, 2018

(As.)
MNote No. As at 31% March, 2016 As at 31" March, 2015
Rupeas Rupoes Rupees
EQUITY & LIABILITIES :
Shareholders' Funds
Share Capital 2 26,71,83,350 26,71.86.350
Feserves & Surplus 3 1.84,62.88,768 1,74,07,30,240
2,21,24,82,118 2,00,79,23,580
Non-current Liabilities
Long-term Borrowings 4 B63,50.76.234 79.23.8B3.211
Deferred Tax Lisbilities (Net) 5 8,80.05.316 B.86,70.316
Long-Term Provisions B 85,17.626 1.09,12,154
74,25,99,176 89,29,71,681
Current Liabilities
Short-Term Borrowings 7 1.42.66.66.130 1.20,77.32.732
Trade Payables 8 HE,66.24.642 43,35,18.420
Other Current Liabilities 8 36.50,84.608 20,24,99,786
Short-Term Provisions 10 17.10,47.847 5.93.47.669
2,82,94,23,327 1,80,40,98,607
TOTAL 5,78,55,04,621 4,80,49,93,878
Assots:
Non Current Assots
Fixad Assets 11
- Tangible Assets 1.31.64,89.9089 1.24,77.95.721
- Intangible Assecs 12.07.92.878 10,13.23,473
- Capital Work-in-Progress 79.82.028 45,611,151
- Intangible Assets under
Development 12.65,12.220 B.28,62.738
1.58.17.77.835 1.43,65,43,083
Mon-current Investments 12 1.11.21.489.783 B1.96.49,783
LongTarm Loans & Advances 13 39.52.70.394 44,03,96.424
Other Mon Current Assets - -
1,.50,.74.20.177 1.26,00,456,207
Current Ascets
Inventories 14 78.49.78.391 72.74,89.226
Trade receivables 15 1,29.54.71,583 87.91,37.783
Cash and Cash Equivalents 16 1,21,73.886 6.,09,.94 888
Short-term Loans & Advances 17 54,36, 76.540 44,07,72.681

Other Current Assets

TOTAL

=.68,63.068.509

2,10.84.04,588

5,78,55,04,621

4,80,49,93,878

Motes including Significant Acoounting Policies are an integral part of the financial statements: 1 to 49

As per our report of even date sttached

For Manesh Mehta & Assoclates

Chartered Accountants
LFirm Registration Mo

Manosh P. Mahta

Partner

Membership No. | O360GE2
Place : Murnbai

Date : May 30, 2016

115832W)

Chairman & Managing Director

Vice President - Finance

Harish Sheth

Arun Arora
Director

Pratap Merchant

Cirector

Vinay Shahane

Far and on behalf of the Board
Udit Sheth

Joint Managing Director

Ashok Kumar Jha

Oirector

Suhasini Sathe

Oirector

Bhautesh Shah
Company Secrecary

Place - Mumbal
Date : May 30, 2016

Shvetal Vakil

Executive Director

Bhalchandra Naik

Direccor

Urja Shah

Executive Director



STATEMENT OF PROFIT AND LOSS

FOR THE YEAR ENOED 317 MARACH, 2016

(As.)
Note Year Ended Year Ended
Nao. 31" March 2018 31" March 2015
REVENUE :
Revenue from Operations [(Net) 18 5.05,14.88,780 4,58.13.47.975
Other Income 19 13.02.05.067 9.07.41.6B4
Total Revenue 5,18,16,93,857 4,67.20,89,659
EXPENSES :
Cost of Materials and Components consumed 20 2,85.31,72,857 2,74,14,20,269
Changes in Inventories of Finished Goods and
Work in Progress Decreaseflincrease) 21 2.93.41.505 (2.60,05.618)
Employee Benefit Expense 22 44.93,33.534 a9.74.47. 747
Finance Cost 23 40.75.09.032 23.43.38.478
Oepreciation and Amortization Expenses 1 15.67.09.610 13,24.05.411
Less : Capitalized under the head “Intangible
Assets Under Development”
[Refer Note No: 11(5) & 45) (95,33,085)
Met Depreciation and Amortization Expanses 11 14.71.76.913 13.24.05.411
Other Expenses 24 88.61.74.822 01.,02,67.4789
Total Expenses 4,77,27,54,265 4,38,98,73,766
Praofit/iLoss] before Tax 40,89,39,592 28.22,15.883
Less : Tax Expenses
Current Tax 8.05,89,258 5.31,36.104
Deferred Tax 83,35.000 87.06,316
MAT Credit Entitlement 25
Previous Periods F6.790 (16,28,432)
Current Year (1.47,36,1935) (94,224,987
Tax Adjustment for Earlier years A5 (37,00,878)
7,47,46,011 4,70,88,023
Profit for the Period 33,41,93,581 23,51,27,870
Earnings Per Share (Face value of Rs. 2/- sach) 26
- Basic 2.50 1.76
- Diluted 2.50 1.76
Motes including Significant Accounting Policies are an integral part of the financial stacemants: 1 to 49
As per our report of even date sttached For and on behalf of the Board
For Manesh Mehta & Associates Harish Sheth Udit Shath Shwetal Vakil

Chairman & Managing Director Joint Managing Director Executive Director
Chartered Accountants
[Firm Hegistration No. - 115832W] Arun Arora Ashok Kumar Jha Bhalchandra Naik

Director erector Director

Urja Shah
Executive Director

Pratap Merchant Suhasini Sathe
Director Derector

Manash P. Mehta Vinay Shahane
Partngs Vice President - Finance
Membarship No. : D3E0E2

Placa : Mumbai Place : Mumbsai
Date : May 30, 2016 Dace - May 30, 2016

Bhautash Shah
Company Secrecary




CASH FLOW STATEMENT

FOR THE YEAR ENOED 317 MARCH, 2016

(Rs.)
2015-2016 2014-2015
A. CASH FLOW FROM OPERATING ACTIVITIES

Met Profit before tax 40,89,39,552 28,22,15,893
Adjustment for
Depreciation 14,71.76,515 13.24.05,411
(Profit) on Sale of Fixed Assecs {41.08.468] (8.890)
Linrealized Forex Exchange Loss / (Gain) (1.07,65,496] 1.37.10,273
Interest Expense a0, 79.595.032 23.43,38.478
Interest Income (6,60,79,589] (5,06,75,903]
Dividend Income (3.22,80,000) (2,87,10,000)
Miscellaneous Income (36,15.464) (3B8.64,1686)
Corporate Tax (8.10,70,416) (4.94,35,126)
MAT Credit Entitlement 1.46,59,405 1,10.53,419
Dperating Profit / [Loss) before Working Capital Changes and
Other Changea 68,04,11,111 54,10,28,389
Trade receivables (37.41,16.225) (12.80.31.621]
Inventaories (5.74,79,165) (7,25.73.576)
Loans and Advances (14.52,17 .660) (10,31.29,721]
Trade Payables 43,22,17.196 (7.20,17.683
Other Labilities 13.24,73.469 (6.28,16.854)

Working Capital Changes and Other Changes
Cash Flow Generated from Dperations
Direct Taxes (Tax deducted at Source)

MNet Cash Flow from Dperating Activities

11,21,22,385]
66,82,88,726

(31,23.221)
66,51,65,505

143,95,69,465)
10,14,59,924
(10,713,383
10,04,46,541

B. CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed Assets

(22.45,73.841)

(24,88.44 258)

Sale of Fixed Assets 2,42.089.788 76.56,941
Intangible Asset (8.80,28,846) (4,77.43,673
Interest Income 6,60.79,589 5.06.75,803
Oividend Income 3.22,B0.000 2.87,10,000
Margin Money with Bank - 73,437
(Increase] in Investment (28.25.00,0000 (19.06.00.000)
Net Cash Used in Investing Activities (48,24,43,3101 (40,11,71,650)
C. CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Cash Credit 11,89,33.398 13.38.14,307
Proceeds from Short Term Loans 10,00,00.000

Proceeds from Term [ Other Loans 11,04,18.500 72.78.54,000

Repayment of Short Term Loans

Repayment of Term Loans

(12,85,81,196)

(16,00.00.000]
6,36.43.266)




CASH FLOW STATEMENT

FOR THE YEAR ENDED 317 MARCH, 2015

(As.]

2015-20186 2014-2015
Interest Paid (30,75.55.032) (=23.43.38.4 78]
Miacellaneous Income 36.15,464 3J8,64,166
Proceeds from issue of Shares including Premium 34,115,181
Final Dividend & Dividend Distribution Tax (12,86,35,052) [4.82,38,145)
Interim Dividend & Dividend Distribution Tax - (4.80.67.1559)
Net Cash Flow from Financing Activitias 123,18,03,918) 31,46,60,610
Net Increase in Cash and Cash Equivalents [A+EB + C) 14,890,81,723) 1,39,35,501
Opening Cash and Cash Equivalents 5,44,82,452 4,05,46,851
Cloging Cash and Cash Equivalents 54,00,729 5.,44.82,452

MNotes:

1. The above Cash Flow Statement has been prepared under the *Indirect method® as set out in the Accounting Standard -
3 on Cash Flow Statements, as specified under section 133 of Companies Act, 2013, read with rule 7 of the Companies

(Accounts) Rules, 2014,

2. Previous year's figures have been regrouped / restated/ reclassified whenever necessary.

3. Purchase of Fixed Assets includes cost incurred on Capital Work-in-Progress,

4. Cash and Cash Equivalents includes cash on hand, cheques on hand and readily convertible deposit accounts held with

scheduled banks.

Motes including Significant Accounting Policies are an integral part of the financial statements: 1 to 49

As per our report of even date attached For and on behalf of the Board
For Manesh Mehta & Assoclates Harish Shath Udit Shath Shwetal Wakil
Chairman & Managing Directaor Joint Managing Director Executive Diractor
Chartered Accountants
(Firm Regiscration No. : 1135832W) Arun Arora Ashok Kumar Jha Bhalohandra Naik
Director Director Cirector
Pratap Merchant Suhasini Sathe Urja Shah
Director Director Executive Director
Manesh P. Mahta Vinay Shahane Bhautesh Shah
Partner Vice President - Finance Company Secrecary
Membershep No. : D360E2
Place : Mumbai Place : Mumbai

Dace : May 30, 2018 Daece : May 30, 2016







NOTES FORMING PART OF THE FINANCIAL STATEMENTS

1.5

1.7

charge of depreciation on account of
revaluation is withdrawn from revaluation
reserve and is credited to the General Feserve
as per Guidance note on the provisions of
Schedule || to the Companies Act, 2013 issued
by The Institute of Chartered Accountants of
India. Depreciation on additions during the year
tofixed assets is charged on pro-rata basis.

i Payments for Long Term leasehold land and
expenses incurred for the development of such
land are amortized over a period of lease,

iii. Intangible Assets are amortized as follows ;

al Product Development: over a period of ten
years after commencement of commercial
production of relevant item.

bl Computer Software (including License
fees): over a period of three years.

Investments

Long Term Investments are stated at cost.
Provision for diminution is made when such
diminution is considered other than temporary in
nature.

Inventories

Inventories are valued in accordance with
Accounting Standard [(AS)-2 "Valuation of
Inventories” at lower of cost (exclusive of cemvat
credits availed on inputs) and net realizable value.
Haw materials & components, Stores and Packing
material are valued on weighted average cost
basis. Finished Goods and Work-in-Progress are
valued at aggregate cost determined, comprising
material cost and manufacturing overheads.
Finished Goods include Excise Duty, Scrap is valued
at net realizahle value,

Impairment of Assets

Impairment of assets is recognized when there is
an indication of impairment. On such indication, the
recoverable amount of asset is estimated and if
such estimation is less than its book value, the
book value is reduced to its recoverable amount,

Revenue Recognition

i Suales is accounted for on dispatch of products
from the works and which are followed by
transfer of risk and reward to the customers
up to the time the financial statements of the
Company are approved by the Board.

ii. Insurance Claims are accounted as and when
admitted.

ili, Other income is accounted on accrual basis
except when the realization of such income is
uncertain, Dividend income is accounted when
right to receive the same is established,

1.8

1.10

1.11

1.12

Foreign Currency Transactions

Transactions in foreign currency are recorded at
monthly exchange rates as notified by the
concerned authorities. Monetary assets and
liabilities denominated in foreign currency are
restaced at year end exchange rates. Mon
monetary |tems (Investments) denominated in
foreign currency are stated using the exchange
rate on the date of transaction. Exchange
differences arising on settlement of transactions
and on restatement of monetary items are
recognized 85 income or expense in the year in
which they arise, except in respect of the foreign
barrowing liabilities, i any for scquisition of fived
assets, where such exchange difference is
adjusted in the carrying cost of fixed assets.

Cenvat Credit

Cenvat credit availsble on the material inputs is
adjusted against consumption. Cenvat credit
available on capital goods is adjusted against cost
of fixed assets. Cenvat credit remaining unutilized
is shown as receivables in Short term Loans and
Advances,

Selling’ Marketing Expenses

L Warranty i extended on products sold,
Warranty expenses are accrued / accounted as
andwhenclaim is accepted.

ii. Commission, Discount and ocher expenses
payable on sales are recognized on
determination of amount payable in
accordance with arrangements |/ contracts
with the parties,

Employes Benefits
A. Short Term Employee Benefits

Short term employee benefits are recognized
as an expense at the undiscounted amounts in
the statement of profit and loss of year in
which the related services are renderad.

B. Defined Contribution Plans

Provident Fund & ESIC are defined contribution
schemes established under a State Plan. The
contributions to the said schemes are charged
to the statement of profit and loss in the year
of incurrence.

C. Defined Bensfit Plana

The company has a defined benefit gratuity
plan, Every employee who has completed five
years or more of service gets a gratuity on
post employment at 13 days salary (last drawn
salary] for each completed vear of services as
per the rules of the company. The aforesaid
liability is provided for on the basis of an




NOTES FORMING PART OF THE FINANCIAL STATEMENTS

1.13

1.14

1.15

1.16

actuarial valuation made using Projected Unit
Credit Method at the end of the financial year,
The scheme is funded with an insurance
company in the form of a gualifying insurance
policy. Actuarial gains/losses are recognized in
statement of profit and loss in the year in
which they arise.

0. Compensated Absences

Employees are entitled to sccumulate leave
subject to certain limits for future
encashment. The liability in respect of
compensated absences is provided for on the
basis of actuarial valuation made at the end of
the financial year using Projected Unit Credic
Method, The said liability is not funded.

Research & Dovelopment Exponses

L Revenug expenses pertaining to research
activities are charged to statement of profit
and loss under the respective heads of
expenses.

ii. Expenditure incurred on fixed assets used for A
& D is capitalized under the head "Fixed
Assats”,

iil. Expenditure incurred on development activities
which do not qualify as Intangible Asset s
charged to statement of Profit and Loss.

Borrowing Costs

Borrowing costs that are attributable to the
acquisition, construction or production of
gualifying assets are capitalized as a part of cost of
such assets. All other borrowing costs are
recognized as expense in the period in which chey
are incurred,

Taxes on Income

i.  Provision for current tax s made for the
amount of tax payabie in respect of taxable
income for the year under Income Tax Act,
186 1. Unutilized MAT credit is recognized.

ii. Deferred tax is recognized on timing
differences; being the difference betwean
texable income and accounting income that
originate in one period and are capable of
reversal in one or more subsequent periods,
Deferred tax assets are recognized only to the
extent there is virtual certainty of its
realization,

Provisions and Contingent Liabilities

i. Provisions in respect of present obligations
arising out of past events are made in the

accounts when reliable estimates can be made
of the amount of the obligation.

1.17

1.18

1.19

ii. Contingent liabilities are disclosed by way of a
note to che Finencial Statements, after
careful evaluation by the management of
the facts and legal aspects of the matter
involved.

Earnings per Share

The earnings considered for ascertaining the
Company's Earnings Per Share [(EPS] comprises
the net profit after tax. The number of shares used
in computing Basic EPS is the weighted average
number of shares outstanding during the year The
number of shares used in computing diluted EPS
comprises the weighted average shares
considered for deriving basic EPS, and also the
weighted average number of equity shares that
would be issued on the conversion of all dilutive
pocential equity shares. In case of dilutive potential
equity shares, the difference between the number
of shares issuable and the number of shares that
would have been issued at fair value are treated as
diluted potential equity shares. Dilutive potential
efuity shares are deemed converted as of the
beginning of the period, unless issued at a later
date,

Employes Stock Option Schemo

Stock options granted to the employees under the
stock option scheme established are evaluated as
per the accounting treatment prescribed by
Securities and Exchange Board of India (Employes
Stock Option Scheme and Employee Stock
Purchase Schemel Guidelines, 18999, The Company
follows the intrinsic value method of accounting for
the options and accordingly, the excess of market
value of the stock options as on date of grant over
the exercise price of the options, if any, is
recognized as deferred employee compensation
and is charged to the statement of profit and loss
on graded vesting basis over the vesting pericd of
the options. The unamortized portion of the
deferred employee compensation is netted out
against “Stock options Outstanding”.

Government Grants

i, Government grant is recognized when there is
reasonable assurance that the grant will be
received and all relevant conditions are
complied with,

i. Grant received by way of investment subsidy in
relation to total investment is credited to
capital reserve.



NOTES FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 317 MAHACH 2016

SHARE CAPITAL

2.1

Authorised, issued, subscribaed and fully paid - up:

(Rs.]

Particulars

31" March 2016 31" March 2015

Authorized Capital:

£5.00,00,000 (25,00,00.000] Equity Shares of HAs. 2/- each
lssued, Subscribed and Fully Paid up Share Capital:
13,35.96,675 (13,35,96.675) Equity Shares of As, 2/- each

S50,00,00,000 50,00,00,000

26,71,93,350 26,71,93,350

al Pursuant to the approval of members in the Annual General Meeting held on 28th September, 2015 the equity
shares of face value of As. 10/- each have been subdivided into equity shares of face value of Hs. 2/- each with
effect from 17th December, 2015, As a result, the number of equity shares has ncreased from 2,.67.19.335 to
13,35.96,675 shares, Accordingly the number of shares has been adjusted for all the periods presented.

b} The company has only one class of eguity shares having a par value of Rs. 2 per share, Each shareholder of equity
share is entitled to onevote per share.

] The company declares and pays dividends in Indian rupees. The board of directors in their meeting held on 30th
May, 2016 have proposed dividend of Rs. 0.80/ per share for financial year ended 31st March, 2016. The
proposed dividend is subject to the approval of the share holders at the ensuing Annual General Meeting. The total
dividend appropriation for the year ended 3 1st March, 2016 would amount to approximately Bs. 12, B6,35,052/-
inziuding corporate dividend taxof As, 2,17,57,712/-.

d} Inthe event of liquidation of the company, the holders of equity shares will be entitled to receive remaining assets
of the company after distribution of all preferential amounts, in proportion to their sharehokding.

Reconciliation of number of shares outstanding at the beginning and at the end of the reporting period

21" March 2016

31" March 2015

Number Rs.

Number Rs.

Equity Shares

As at the beginning of the year

Add : Share issued on exercise of

employee stock options

Less : Changes, if any during the year

Dutstanding at the end of the year

13,35.96,675 | 26.71.83,350

13,33.90.120 | 26.67.80.240

2,06,555 4.13,110

13,35,96,675 | 26,71,93,350

13,35,896,673 |26,71,93,350

13,35.96,675 | 26,71,93,350

13,35,86,675 |26,71,83,350

23

Aggregate number and class of shares allotted as fully paid up pursuant to contractis] without payment being
received in cash, bonus shares and shares bought back for the period of S5 years immediately preceding March

31, 201B.

31" March "15
Number

31™ March 14 | 31® March '"13
MNumber Number

31" March 12| 31" March 11
Numbear Number

Equity shares with

voting rights

Equity shares aflotted as
fully paid bonus shares by
Capitalisation of Securities
Premium & General Reserve

- 4,43,01,355

- 4,41,09,400

2.4

Details of Shareholders holding more than 5% shares in the company

21" March 2016 21" March 2015
Name of Shareholdera Mumbear of % Holding Number of %4 Holding
Equity sharas Equity shares
Equity Shares of Rs. 2/~ each fully paid
Setco Engineering Private Limited
(Promoter Groupl® 6,77.13,845 S0.69 6.77.13.8435 S50.69
Mew Vernon Private Equity Limited 1.17.64.915 8.81 1.17.64.815 8.81




NOTES FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31" MARCH 2018

2.5 Shares in respect of each class in the company held by Holding Company (Rs)
Particulars 31" Margh 2016 31" March 2015
Mumber of Rs. MNumber of Rs.
Equity shares Equity shares
Equity Shares of As. 2/- each fully paid
Setco Enginearing Private Limited
(Promoter Group)® 6.77.13845 | 13.54.27.690 6,77,13,845 |13.,54.27 680

*With the acquisition of further shares of the company by Setco Engineering Private Limited (Promoter Group
Companyl, the Company has become subsidiary of Setco Engineering Private Limited w.e.f. 27th August, 2014

3 RESERVE & SURPLUS

(Rs.]

Particulars 31" March 2016 | 31" March 2015
(il Capital Reserve (Dpening & Closing Balance)
al On forfeiture of Shares 21.000 21.000
bl Cash Subsidy 30.00.000 30,000,000
Total 30,21,000 30,21.000
lii} Revaluation Reserve
As per Last Balance Sheet 28,03,56,373 28.32.68.112
Less : Transferred to Statement of Profit and Loss - -
Less : Transferred to General Reserve 28,24.505 29.11,739
Total 27,75,31.868 28,03,56,373
liii} Securities Premium Reserve
As per Last Balanoe Sheet 1.88.19.583 1.58,17.513
Add : Received during the vear on exercise of employes stock options - a0,02.070
Total 1,88,19,583 1,88,19,583
livl General Reserve
As per Last Balance Sheet 18.20,49,500 18.81.37.761
Add : Transferred from Revaluation Reserve 28.24.505 28.11.739
Add : Transferred from Scatement of Profit and Loss
Total 18,48,74,004 19,20,49,500

17}

Surplus in Statement of Profit and Loss:
As per Last Balance Sheet

Add : Profit for the year

Less : Appropriations

Interim Dividend

Proposed Final Dividend

Total Dividend

Corporate Dividend Tax

Dividend of Previous year including Tax thereon
Transfer to General Reserve

Total

Total (I to VI

1.24,64,63,784
33,41.83,581

(10,68, 77,3400
(10.68,77.340)
(2.17.57, 7121

1.10,76.61.214
23.51.27.870

(4,00,57.825)
{4.00,79.003)
(8.01,36.928)
{1.61,68,372)

1.45,20,42,212

1.24,64,83,784

1,94,62,88,768

1,74,07,30,240




NOTES FORMING PART OF THE FINANCIAL STATEMENTS
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) LONG TERM BORROWINGS

[Rs.]

Term Loans

From Banks

Secured

Unsecured

From other parties
Secured

Unsecured

Total LA)

Dther Loans

From Banks

Secured

Unsecured

Total (B

Total (A+B)

The above amount includes
Secured Borrowings
Unsecured Borrowings

31" March 2016

31" March 2015

31.92.55.211

33.21.023

d5.48,89.211

32,25,76,234

35,48,89,211

31,25,00,000

43,75.00,000

31,25,00,000

432,75,00,000

63,50,76,234

79,23,88,211

63,50,76,234

78.23.88.211

Indian rupee term loan from Bank of Baroda is repayable in 16 quarterly installments each of Rs. 46.87.500/- to be
repaid by May, 2017. The loan is secured by first pari passu charge on company's fixed assets (excluding cars /
vehicles) and the second charge on pari passu basis on stocks and book debts as collateral security

Indian rupee term loan from Bank of Barada is repayable in 16 quarterly installments each of Rs. 2,40,00,000/- to be
repaid by August, 2019, The Ioan is secured by first pari passu charge on company's fixed assets (excluding cars /
vehioles) and the second charge on pari passu basis on stocks and book debts as collateral security

Indian rupee corporate loan from Bank of Baroda is repayable in 16 quarterly installments each of Rs. 3,12.50,000/-
to be repaid by August, 2019, The loan is secured by first pari passu charge on company’s fixed assets (excluding
carsfvehicles) and the second charge on pari passu basis on stocks and book debts as collateral security and
personal guarantee of Chairman & Managing Director and Joint Managing Director of the Company.

Indian rupee term loan from ICICI Bank is repayable in 16 quarterly installments each of As. 62,590,000/~ to be repaid
by January, 2020, The loan is secured by first pari passu charge on company's fixed assets (excluding carsivehicles)
and the second charge on pari passu basis on stocks and book debt:s as collateral security

Indian rupee vehicle loan from Daimlar Financials Services India Pvt. Ltd. is repayable in 36 EMI each of Rs. 1.55,350/-

5 DEFERRED TAX LIABILITIES INET) (Rs.)
Particulars 31st March, 16 31st March, 15
Deferred Tax Liabilities:

Timing differences related to Fized Assets 28,72.47.924 26,19,32.000

Deforrod Tax Assots:

Timing differences related to Expenses 1,40,59,924

Met deferred tax liabilicy 9,80.05.318 8.96,70,316

Total provision made in Statement of Profit and Loss B83,35,000 87,066,316
B LONG TERM PROVISIONS (Rs.)

Particulars

31st March, 16

31st March, 15

Provision for employee benefits

Provision for Gratuity 52,992 17.42.852
Provision for compensated absences 84,64,634 81,689,302
Total 85,17,626 1.09,12,154
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7 SHORT TERM EORROWINGS (Rs.}
31st March, 16 31st March, 15

Particulars

Loans repayable on demand:
Working Capital Loan from Banks

Secured 1,32,66.66,130 1,20, 77,332,732
Unsecured 10.00.00,000
Tatal 1,42,66,66,130 | 1,20,77,32,732

Waorking Capital Loans are secured by first charge by way of hypothecation of current assets including stocks, book debts
eto. and second charge on entire fixed assets of the company on paripassu basis,

Unsecured Loan of As. 10,00,00,000/- (Rs. NIl is from kotak Mahindra Bank and is secured by personal guarantee of
Chairman & Managing Director and Joint Managing Director of the Company and by corporate guarantee of Setco
Enginesring Pvt Ltd, Holding company,

B TRADE PAYABLES (RAs.)
Particulars 31st March, 16 31st March, 15
Micro, Small and Medium Enterprises (MSME] 2.80,10.369 7,39,65,903

Ochers 83,76.14,273 35,85.52.517

Total BE,66,24,642 43,35,18,420

The information has been determined to the extent such parties could be identified on the basis of the information
available with the company regarding the status of suppliers under MSME.

Interest paid/payable to the enterprises registered under MSME is Rs. NIL (Rs. NIL),

-] OTHER CURRENT LIABILITIES

[Rs.}

Particulars 31st March, 16 | 31st March, 15
Other Liabilities
Payable towards Statutory Liabilities 4.81.61.111 4,58.29.168
Payable to Employees 3,31,32,313 1,08,15,073
Current Maturities of Long Term Loans (Refer Note No, 41 26,63.04.548 12,.82,50,000
Interest accrued and due 36.04.873 15,009,140
Unpaid/Unelaimed Dividend * 67,79.257 B5,12,436
Independent After Market - Deposit a0,00,000 60,00,000
Other Payable 10,00.000
Creditors for Capital Expenditure E1.02.506 35,83,968
Total 36,50,84,608 20,34,99,786

*There are no amounts due for payment to the Investor Education and Protection Fund ws. 125 of Companies Act,

2013 at the year end

10 SHORT TERM PROVISIONS (Rs.)
Particulars 31st March, 16 | 31st March, 15
Provision for Employes Benofits
Provision for Gratuity 44.22.587 43.71.208
Provision for compensated absences 48.91.038 36,002,212
Others
Proposed Final Dividend 10.68.77.340 4,00,79,003
Corporate Tax on Dividend 217587712 81.59.142
Provision for Taxation (Net of Advance Tax Paid) 3,30.99.259 31.36.104
Total 17.10,47,947 5,93,47,669
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 317 MARCH 2016

12 NON CURRENT INVESTMENT (Long Term] (Rs.]
Particulars 31" March 2016 | 31" March 2015
12.1 Trade Investments lunguoted)

iii]

wl

12.2

Investment in Holding Company (At Cost)

4,26,50.000 (4,03,50,000) 9% 15 years Non Cumulative
Compulsorily Redeemable Preference Share of Rs. 10/~ each fully
paid of Setco Engineering Private Limited (Refer Note Mo, 12,4] 42.65,00,000 40,35,00,000

Investment in Subsidiary Companies [At Cost) :

8.,00,000 (8,00.000) Equity Shares of £ 1 each fully paid up of
whaolly owned ultimate foreign subsidiary - Setoo Automotive

UK Limited (UK 6.48,40.000 6.48.40.000
1.28.778 (1.28,778] Equity Shares of MUR 100 sach fully

paid up of wholly owned foreign subsidiary - WEW Holdings
Limiced (Mauritius) 1.80,B0.525 1,80.B0,525

2,195,014 (2,15.014) 0% Fedeemable Preference Shares of
MUR 100 each fully paid up of wholly owned foreign subsidiary -
WEW Holdings LimitediMauritius) 43.16,78.008 3,16,78,008

4,16,55.000 (2,52,05,000) Equity Share of As. 10/- each fully
paid up of Subsidiary - Lava Cast Private Limited (Refer Note Mo,
12.5 6 12.8) 41,65,50.000 25,20,50.000

Investment in other related entities (At Cost)

30,770,000 (9,70,000)Equity Share @ Rs, 50/- each fully paid up
of SE Transstadia Private Limited (Refer Mote No. 12.7) 15.35,00,000 4,85,00,000

Non Trade Investment (unquoted] (At Cost] :

10 (D) Equity Shares of As, 25/- each of Kalol Urban 250 250
Co.op.Bank Limited

Total 1,11,21,49,782 | 81,96,49,783

123

12.4

Investments in other related entities, Holding company, Subsidiaries/Joint Venture have been made in terms of
investment limits approved by Board of Oirectors of the company from time o time.

Based on the legal opinion obtained by the company from legal expert on its efigibility to make further
investments in holding company w's 12(1) of Companies Act, 2013, the company has during the year further
subseribed to 8% 15 years non-ocumulative compulsorily redeemable preference share in setco Engnearing Pve
Ltd.. holding company.

12.5 The Company has entered into a8 joint venture agreement with Lingotes Especiales. Spain to establish a

12.6

12,7

2.8

Foundry Project in Lava Cast Private Limited. The Company holds 81.67% Equity shares as on 31st March,
2016 in this joint venture and accordingly Lava Cast Private Limited has been reported as subsidiary company
in financial statements.

As per Legal Experts' opinion obtained by the Company on its investment (along with Corporate Guarantee
extended to the Bankers of investee company] in preceding financial year , Lava Cast Private Limited qualifies to
he treated as both, Subsidiary and Joint Venture for legal purposes and the Company's exposure in Lava Cast
Private Limited is in compliance with the provisions of Sections 185 & 186 of the Companies Act, 2013 and
relevant Hules prescribed there unden

During the year. the company has further invested As. 10,50,00,000 in 21,00,000 equity shares of As. 10
each at a price of As. 50 per share (including premium of Rs. 40/- per share) of SE Transstadia Private Ltd. The
said ivestment was made at a price which is reasonable based on the equity share valuation report of Investee
Company issued by an independent chartered accountant,

For detailed investment strategies, Fefer Note No. 43 (0 and [,



13

LONG TERM LOANS AND ADVANCES

[As.]

Particulars 31" March 2016 | 31" March 2015
Unsecured, considered good
Capital Advances 3.80,58,607 5,62,08.907
Ocher Deposits 1,66,39.005 1,26,31.298
MAT Credit Entitlameant 18.87,65,530 19,41,06,125
Loans And Advances to related parties
Unsecured, considered good
Setco Automotive (MA) Inc. 3.75,15.252 4d,598,46,509
Setco Automotive (UK] Led 11.32,82.000 14,16,02.485
Total 38,52,70,394 44,03,96,424
14 INVENTORIES (A=)
Particulars 31" March 2016 | 31" March 2015
Raw Materials & Components (including Goods in transit
Rs. 23.63.284/- (A=, MIL) 33.87,59.071 d1.98.77.329
Work-in-Progress 15,11,39,703 13,71,39.735
Finished Goods [includes Sales-in-transit As. 1,28.62,/83/-
(As.2,65,35,212/-)) (Aefer Note Mo, 27) 15.57,88,322 18,92,86.855
Stores & Packing Materials 7./6,67,788 6,97.28.861
Scrap 16.23,508 14,566,446
Total 78.,49,78,391 72,74,99,226
15 TRADE RECEIVABLES [Rs.}
Particulars 31" March 2016 | 31" March 2015
Debts outstanding for a period exceeding six months
Unsecured
Considered Good 15.27,86,837 7,04,87.134
Considered Doubtful 1.81.352 22,47 822
15,29.78,289 7.27,34,858
Less : Provision for Doubtful Debts 1.81.352 22.47.822
15,27.96,937 7.04,87,134
Other Debts (Unsecured and Considered Good) 1.10.26.74,.646 80,.86,50.649
Total 1.25,54,71,583 B7,81,37,783
16 CASH AND CASH EQUIVALENTS [Rs.)

Particulars

321" March 2016

31" March 2015

Cash and Cash Equivalents

Cash Balances

Bank Balances

Fixed Deposit Account (Lien-marked on Margin Account)
Cheques on Hand

Total

Others:-

Unpaid/Unclaimed Dividend

Total

26,893,941 25,681,498
26,223,507 4,97,36.689
B7.281 B0.267

- 20,683,998

54,00,729 5,44,82,452
67.79.257 65.12.436
1,21,79,986 6,09,84,888




17 SHORT TERM LOANS AND ADVANCES (As.)
Particulars 31" March 2016 | 31" March 2015
Loans And Advances to related parties
Unsecuraed, considered good
Setco Automotive (UKD Limited 28.26,27.542 18.64.87.221
Western Engineering Works 7,60,50.864 7.78,09,391
Setco Engineering Pvt Ltd. 7.82.285
5E Transstadia Private Limited 1.84,56.187 1.26,62.928
Advances recoverable in cash or kind
Prepaid Expenses 1,32,75.501 1,00,92.056
Advance for Goods & Services 12,89.87.823 9,65,26.412
Other Loans And Advances
Balance with Central Excise 14.17.307 22.30.386
Employees Advances 30,02,431 16.38,753
MAT Credit Entitiement 2.00,00,000
Statutory Dues Aeceivable - VAT 7.70.24, 756 3,86,43.961
Statutory Dues Receivable - Excise 859.42.267 83,089,970
Statutory Dues Receivable - Service Tax 73,86.355 43,58,230
Statutory Dues Feceivable - Income Tax 31.23.221 10.13.383
Total 64,36,76,548 44,07,72,691

18 REVENUE FROM OPERATIONS [NETI [Hs.]
Particulars Year ended Year ended

31" March 2016 31" March 2015
il Sales of Finished Goods 5.63.84.72,203 5.16,88.58.617
Less : Sales in Transit 1,64,82 931 3,18,80.276
Less : Sales Taxes & VAT 25.75.54,873 27.26.89.546
Tatal 5,36,44,34,289 4,86,43,79,395
Less : Expize Duty 432,53.67,258 28,30,31.420
Total 5,03,90,67,040 4,58,13,47,975

ii} Other Operating Bevenue
Duty Drawback® 1.24.21.7590 .
Total 5.05,14,88,790 4.,58,13,47,975

*Includes duty drawback claims of previous year As. B3,24,676/- approved by competent authority during the current year

18 OTHER INCOME [Rs.]
Particulars Year ended Year ended

31" March 2016 321" March 2015
Gain on Insurance Claim 3.82.174
Lease Hent 24,000 24.000
Dividend - Holding Company® 3,22.80,000 2,87.10.000
Profit on Sale of Fixed Assets (Met) 41.08.468 8.830
Interest Income - Holding 7.82.285 -
Interest Income - Subsidiary 6.40,06,860 4,891,36,560
Interest Income - Others 12,890,434 15.38.343
Miscellaneous Income - Subsidiary 36,15, 464 38,664,166
Miscellaneous Income - Others 10,000 41.559
Foreign Exchange GainflLoss) (Met) 2,16.91.358 48,46.521
Sundry Balances Written back 20,14.014 25,70.645
Total 13,02,05,067 8,07.41,684

*The Company has subscribed to the 89 15 years non-cumulative compulsorily redeemable preference shares of As. 10/-
each of Setoo Engineering Pvt Ltd, the Holding Company. In view of the statutory constraints caused due to non-availability
of adequate distributable profit, the holding company could declare and pay dividend of only 8% on the said preference
shares.



20 COST OF MATERIALS AND COMPONENTS CONSUMED [Rs.)
Particulars Year ondad Year endad

31" March 2016 31" March 2015

Opening Stock 31.88,77.329 28,43.62.480

Add ; Purchases [(Net) 2.88,83.58.086 2,84,72 20,267

Less : Closing Stock 38.,87,59.071 31.,88,77.328

Less : Sales of Manufacturing Scrap 9.63.04,487 7,02,85,149

Total

2,85,31,72,857

2,74,14,20,269

21 CHANGES IN INVENTORIES OF FINISHED GOODS AND WORK IN-PROGRESS [Hs.]
Particulars Yoar endod Year endod
31" March 2016 31" March 2015
Dpeoning Stock :
Finished Goods 16.83,25.062 15,49,.78.214
Stock- in -Progress 13.71,39,735 14,.32.17.475
Goods-in-Transit 3.08.61,793 1,12,56,855
Scrap 14,66,446 24.34.874
33,78,93,036 31,18,87,418
Closing Stock :
Finished Goods 14.,20,25,539 16,83.25.062
Stock- in -Progress 15,11,39,703 13,71,89,735
Goods-in-Transit 1.28,62,783 3,09.61,793
Scrap 16.23,506 14,66,446
30,85,51,531 33,78,93,036
lincrease)/Decrease in Inventories Total 2,93,41,505 (2,60,05,618)
22 EMPLOYEE BENEFITS (As.)
Particulars Year anded Year ended
31" March 2016 31" March 2015
Salaries, Wages and Bonus® 40,71.06.840 35,05,83,.504
Contribution to Employees welfare funds® 2.31.,09.583 2,93,89,927
Staff Welfare expenses 1,81,17.001 2,14,64.316
Total 44,93,33,534 39,74,47,747
* Including managerial oemuneration of As. 3.95,08 459/- (Previous year As. 2,72,42,000/-] net of As. 82,50,000/-
(Previous year Rs. 71,95,000) charged to Helated entity
23 FINANCE COST [Rs.)
Particulars Yaar anded ¥Yoar ended
31" March 2016 31" March 2015
Interest Expense 28,.27.26.531 22.46,39.920
Other Financial Charges 1,48,28,501 96,898,558

Total

ap,75,55,032

23,43,38,478




24 OTHER EXPENSES (R=.)
Particulars Yoar ended Year ended
31" March 2016 31" March 2015
Stores and Tools Consumed B.33,84,0898 9,19,71.423
Carriage Inward 6.92,73.777 6.54,67.448
Power and Fuel 5.898.51.164 5.50.46.635
Job work Charges B8.20,27.502 7.78,33.034
Repairs and Maintenance to Machineries 1.08,06,647 1.11,47.597
Repairs to Building 22,56.221 26.56.256
Ocher Aepairs 51.59.342 35.46.682
Computer Expenses 1.96.26.836 1.85.61.424
Factory Expenses 56,82,281 51.27.611
Rent 1,14.03.542 1.57.44.154
Rates and Taxes 56,337,435 20.34.771
Insurance 75,829,807 417271
Conveyance 1,758,99,803 1.65.50.193
Travelling Expenses 4.34,95,854 4,56,55.537
Legal & Professional Charges 5.53,19.801 4.8B0,64.524
Statutory Auditors' Remuneration 30.00.000 £5.00,000
Printing and Stationary 37.85.6882 42,001,033
Communication Expenses 60,02.704 55,45.209
Books, Subscription and Membership 7.09,684 B.16.019
Directors' Sitting Fees 31,45,000 4.80.000
Commission to Mon Executive Directors 44,85,8486 31.30.000
Office Expenses 25,24.681 25.65.223
Corporate Social Besponsibility Expenses 70,589,840 61,15.909
Donation 4,611,800 42,30.552
General Expenses 1.88.53.835 2.44.63.508
Sundry Balance Written off 30,35.828 47.99,674
Swachh Bharat Cess (SBC) 4,28,086
Marketing and Sales Promotion 7.890,11,803 7.76,58.854
Advertisement Expenses 3,66.267 3.61.177
Discount, Commission and other Expenses on Sales 20,17.62.871 15.73.78,7a1
Doubtful Debts - 22.47.822
Packing and Forwarding Expenses 16,96,84,123 14,43,99,663
Loss on Insurance Claim 38,49,498
Excise Duty on Finished Goods Stock * (15.77.537] 15.48.477
Total 88,61,74,822 81,02,67,479

MAT Credit

During the year, company has recognized MAT Credit of Bs. 1.47,36.135/- for current financial year (Previous year
As. 94.24,987/-1 and As. NIL (Previous year Rs. 16,28 432/-] in respect of previous periods and same is shown as
adjustment from the current tax amount in the scatement of profit and loss. The company has also recognised
reversal of Met MAT credit of Hs. 76, 730/-(Rs. MIL) in respect of previous periods.



26 EARNING PER SHARE (As.]
Particulars 2015-16 2014-15
Profit available to Equity Shareholders after Tax 33.41.93.581 23.51,27.870
Weighted Average Number of Equity Shares of Rs. 2/- each
Basic 13.,35.896.,675 13.34.51.820
Diluted 13.85.86.6735 13,34,51.820
Earnings Per Share in Rs. :
Basic 2.50 1.76
Diluted 2:50 1.76

27
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Pursuant to the approval of members in the Annual General Meeting held on 28th September, 2015, the equity
shares of face value of Rs. 10/- each have been subdivided into equity shares of face value of Rs. 2/- each with effect
from 17th December, 2015. As a result, the number of equity shares has inoreased from 2.67,19.335 to
13,35,96,675 shares. The earning per share for all the periods presented has been restated accordingly in terms of
Accounting Standard - 20 "Earning Per Share® specified ufs 133 of the Companies Act, 2013 read with Rule 7 of the
Companies (Accounts) Rules, 2014,

SALES- IN- TRANSIT

The Products dispatched from the factory, which remained in transit in respect of which the risk and reward have not
been transferred till the date of approval of financial statements amounts to Bs. 1,64.82,.931/-(Rs. 3,18.80,276/-1.
With a view to reflect true and correct position of revenue, the said amount is reduced from total sales of the year
and the stock value there of As, 1,28,62,783/- (As. 2,65,35.212/-) is shown under the head “Finished Goods” in
Mote 14 underthe head “Inventories”.

RELATED PARTY DISCLOSURES AS PER ACCOUNTING STANDARD - 18 "RELATED PARTY TRANSACTIONS™
A. Names of Related Parties and Nature of Relationship :

Sr. Mame of the Related Party Relationship

No.

1 Setco Engineering Private Limited HuEdinE Company

2 Setco Automotive (LK) Limited LIK Whaolly Owned Ultimate Foreign
Subsidiary Companias

3 Seteo Automotive MNA. Inc. [USA)

4 WEW Holdings Limited, Mauritius

Lava Cast Private Limited Subsidiary Company

Key Managerial Personnel ®

6 Shri Harish Sheth Chairman & Managing Director

7 Shri Udit Sheth Joint Managing Director

g8 Shri Shvetal Vakil Executive Director

a Smet. Urja Shah Executive Director

10 Shri Vinay Shahane Chief Financial Officer

11 Shri Maveen Manghani lwe.f. 01.04.2015 to 13.08.2015) Company Secretary

12 Shri Hemal Shah (w.e.f - 15.09.2015 to 16.10.2015) Company Secretary

13 Shri Bhautesh Shah (w.e.f - 06.01.2016) Company Secretary

14 Western Engineering Works Enterprises over which Kay
Managerial Personnel are able to
exercise significant influence

15 SE Transstadia Private Limited

16 White Rver Entertainment Pvt. Ltd (Formerly known as

Transstadia (Ahmadabad) Private Limited)

17 Transstadia Technologies Private Limited

18 Transstadia Play sport Private Limited

19 Transstadia Sport Sciences Private Limited




20 Transstadia Capital Private Limited

21 Transstadia Boxing India Private Limited

a2 Transstadia Holdings Private Limited

23 Setco Holdings Private Limited

24 Transstadia Hospitality Private Limited

25 Urdit Exports

26 Setco Foundation

27 Shri Harshal Shah Relatives of Key Managerial Personnel
28 Hrehan Venture Advisors Pvt. Lbd

*The Company has designated Managing Director, Chief Financial Officer & Company Secretary as Key Managerial

Personnel for the purposes of Section 203 of Companies Act, 2013,

B. Transactions with Related Parties : {Rs.)
8r. | Nature of Transaction Current Year Previous Year
Nao.
Al Transactions with Holding Company :
Investment 2,20,00,000 11,70,00.000
Interest Income 7.82.2095
Dividend Income 3,22,80.000 2.87,10.000
Dividend Paid 2.03,14.153 5.62,02,431
Dutstanding at Year End :
Investment 42.65.00.000 40.35.00.000
Amount Receivable 7.,82.285
Bl | Transactions with Wholly Owned Ultimate Foreign
Subsidiaries :
Export
- Setoco Automotive (UKD Limiced 12.43.98.209 15.51.56,591
- Setco Automotive (NAD, Inc. 3.04.80.859 4.84,35.268
Import
- Setco Automotive (UK Limited 1.06.083 8.,69.680
- Setco Automotive (NAD, Inc. 17.33.918 7.78.726
Expenditure including Capital iteams [Net)
- Betco Automotive (UK Limited 4.84,18.,880 4,87 63,552
- Setco Automotive (NAD, Inc. 35.67.420 35,116,305
- WEW Holding Limited 10,41.070 12.61.785
Interest Income
- Setoco Automotive (UKD Limited 59,65,47.2680 4,32,48,104
- Setco Automotive (NAD, Inc. 42.22.473 58.88.456
Others Income
- Setoo Automotive (UK Limited 9.81.864 13.78.966
- Setco Automotive (MNAJ, Inc. 26,33,600 24.85,200
Outstanding at Year End :
Investment
- Setoo Automotive (UK Limited 6,48,40,000 6.48.,40,000
- WEW Holding Limited 5.07.58.,533 5,07,58.533
Loans & Advances
- Betco Automotive (UK Limiced 39.59,18.542 32,80,83.706
- Setoco Automotive [MA), INC. 3.75.16.252 3.58.46.508
Amount Receivable
- Setoo Automotive (LK) Limited £1.21.07.54 16.76,07.874
- Betoo Automotive (NAD, INC. 257,568,619 4,11.50.649
Amount Payable
- Seteco Automotive (UKD Limived 292,188,072 2.,46.00.217
- Setco Automative (NA), INC. 17,36 676 a5,77.805




Cl | Transactions with Indian Subsidiary : Lava Cast
Privato Limited
Investment 16,45,00,000 7.36,00,000
Sale - Scrap 2.81.13.447 -
Sale - Assets 2.25,48.823
Purchase (MNet) 22.32,89.356 -
Interest Income 82,37.008 B
Jobwork Charges 19,67.897 -
Expenditure Recovered 89,688,817 -
Gratuity Transferred (netl 2.24,380 -
Leave Salary transferred 2,78.020 C
Dutstanding at Year End :
Investment 41,65,50,000 25,20,50,000
Amount Receivable 51.92,816 .
Amount Payable 15,28.32,720 -
D) | Transactions with Enterprises over which Key Managerial
Parsonnel are able to exercise significant influence :
Investments
- S5E Transstadia Private Limited 10,50,00.000 -
Expenditure Recoverad
- 5E Transstadia Private Limited 2.71.81.431 1,79,87.296
Marketing Commission Paid
- Western Engineering Works B8.63.79.240 6, 16,54.832
Dividend Paid
- Transstadia Capital Private Limited 4,85,000 13,69,500
Setco Foundation (CSR Activity) 3%5,50.000 30.,00.000
Dutstanding at Year End :
Investmaent
SE Transstadia Private Limited 15,35,00,000 4,85,00,000
Amount Receivable
- 5E Transstadia Private Limiced 1,.84.56.187 1,26,62.928
- Western Engineering Works 7.60.50.864" 7.78.09.391°
El Transactions with Key Managerial Personnel and their relatives :
Managerial Remuneration (Directors)
(Excluding Commission to Non-Executive Directors)
- Shri Harish Sheth 2,12.58.458 1,74,51.000
- Shri Shvetal Vakil 1,31.20.000 1.01,62.000
- Shri Udit Sheth 1.10.20.000 57.,79.000
- 8mt. Uria Shah 33.60.000 10.45.000
Dividend Paid
- Shri Harish Sheth B8.87.597 24,055,684
- Shri Udit Sheth 14.75,100 40,81,110
- §mt. Urja Shah 12,789.418 35.,39.722
- 3mt. Sneha Sheth 7.65,000 21,186,500
- Other 83,250 2.02.484
Remuneration of other Key Managerial Personnel 50,58,551 52.61.184
Othars :
Aelative of Key Managerial Personnel
- Bhri Harshal Shah - 5.00.000
- 8mt. Urja Shah = 16.43,000
- Hrehan Venture Advisors Puvt. Led. 78,04,600 59.,61,800
Outstanding at Yoar End :
Amount Payable
- Bhri Harizsh Sheth 44,58,459 6,51,000
- Shri Shvetal Vakil 24.00,000 3,27.,000

“The Commission paid/payable to the Firm (in which Three Directors of the Company are interested) is approved as
per the provisions of Section 188 of the Companies Act, 2013. The Commission payable in respect of Sales for the
EY. 2014-15 has been accounted during the year under review. Advance of As. 7,60,50,864)- (As. 7,78,09,391/-
paid to the said firm during the year against the commission is to be adjusted against Commission to be determined
on approval of accounts for the year ended 315t March, 2016 as per consistent policy followed by the Company from
year Lo yean




CLAUSE 34 OF SEBI (LODR) REGULATIONS 2015 (R=.)

Loans and Advances in the nature of loans given to Subsidiaries in terms of
schedule V of SEBI [LODA) Regulations 2015.

294

Sr. | Name of the Company As at As at Maximum Maximum
Mo. 31.03.20186 31.03.2015 |Balance during | Balance during
2015-2016 2014-2015
Whally Owned Ultimate Foreign
Subsidiary
Setco Automotive (LK) Limited, UK 32.,80,89,706 | 21,50,85,850 | 32,80,89,706 | 22,13.41.800
2 | Seteo Automotive [MA) Inc., USA 2.96,33,008 -| 2.96.33.008 -

DISCLOSURE U/5 186(4) OF THE COMPANIES ACT, 2013

Details of Investments made, loans and corporate guarantee given in respect of subsidiaries are presented at Note
no, 12, 13, 17.28.29 and 32. Loans & carporate guarantees given are for Business purpose of Subsidiaries.

30 SEGMENT INFORMATION
The Company is oparating only in one business segment viz. Auto Components.
31 PAYMENT to AUDITORS (Rs.)
Particulars 2015-16 2014-15
al As Auditors
Statutory Audit Fees 30.00,000 25.00,000
Tax Audit & Other Fees 5.00.000 5.00.000
Total 35,00,000 30,00,000
32 CONTINGENTLIABILITIES & COMMITMENTS
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Contingent Liabilities :

Guarantees given by the bank on behalf of the Company Rs. 1,12,32,280/- (As. 1,07.83,861/-).

Guarantee given for £ 1.40 million (£ 1.40 million) to ICICH Bank Limited, U. K. for Wholly Owned Ultimate Foreign
Subsidiary’s credit facilities Rs. 13,37,98,000/- (As, 13,04,66.000/-),

Guarantes given for & Mil (5 0.65 million) to ICICI Bank Limited, Singapore for Wholly Owned Ultimate Foreign
Subsidiary’s credit facilities Rs. Nil (Rs. 4,09.63,500/),

Guarantee given for § 4,00 million (§ 4.00 million) to Bank of Baroda, New York. USA for Whaolly Dwned Ultimate
Foreign Subsidiary's credit facilities As. 26.64.00,000/- (As. 25,21.20.000/-).

Guarantee given for Rs. 1.83.26,00,000/- (Rs. 1,17,05.00,000/-) to Bank of Baroda, Mumbai, India, for Indian
subsidiary's credit facilities,

Warranty Claims raised by Customer but not acknowledged as debt Bs. 1,18,898,637/- [Rs. 1,84.41.563/-).
Mote on Pending Litigation :

The Pollution Control Department had filed a Civil / Criminal case against the Company and all the Directors in
1883, The Civil matter was disposed in favour of the Company,

In eriminal matter against the Company and the Directors, Hon, High Court had quashed the case against all the
Mominee Directors. The case will now proceed against the Company and the Managing Director in Local Court.

The Company had filed a case against a competitor for cancellation of registration of design granted by
Controller of Patents and Designs in Kolkata High Court. In view of the settlement of differences under a
consent terms, the said case became infractuous, and the process of withdrawal of the case s under process.

The company has preferred an appeal to Deputy commissioner of sales tax Gujarat, Vadodara against the order
of Commercial tax Officer imposing penality of Bs. 10,88, 178/- which is paid and disclosed under the head short
term loans and advances. The company is confident of receiving adjudication in its favour

The Company has preferred an appeal against an order issued by DCIT, Godhra imposing penalty of RAs.
12.01.080/- for AY. 2004-05 co CIT(A) -4 Vadodara, The company is confident of receiving adjudication in its
favour

The company had preferred an appeal to CIT (A) for assessment years 2002-03, 2003-04, 2004-05,2005-
06,2006-07 and 2007 -08 wherein company has received adjudication in their favour However. the department
has prefarred appeals for the above assessment years at [TAT (Tribunal), Out of which appeals of revenue for A
2002-03 and 2007-0B8 are dismissed and adjudication is received in company’s fevour,

The company has preferred an appeal to [TAT egainst the order issued by CIT(A for AY-2010-11 raising demand
of As. 16,520/~ against the valuation of stock, The company is confident of receiving adjudication in its favour

The Company's Management reasonably expects that these cases when ultimately concluded / adjudicated will
not have any material or adverse effect on the Company’s results or the Operations or financial condition.



C. Commitments:

i] Estimated amount of contracts remaining to be executed on capital account and not provided for As.

2,10,30.068/- (As. 5,.87.37.347/-)

33 TRADE PAYABELES G RECEIVABLES
i Trade payables' balances are under reconciliation process, Necessary adjustments, if any, will be accounted
when the same is reconcied. In respect of Trade receivables and other debit/credit balances, balance
confirmations have not been obtained and therefore, are subject to reconciliation and adjustment if any.
i} In the opinion of the management, current and non-current assets are recoverable in the normal course of
business,
34 RAW MATERIALS & COMPONENTS CONSUMED (As.)
§r. | Particulars 2015-16 2014-15
Mao. Valua Valus
1 Stee| Strips 48,09,46,837 489,98,09,466
2 | Bprings 37.82,14,581 36,44,07.335
3 | Ceramic Buttons 61,04.51.229 62,02,53.602
4 Castings 91,73.63.420 78.68.27.637
9 Other Components 82.25.01.266 594.03.01.378
Total 2,90,94,77,344 2,81,17,05,418
Less : Sales of Manufacturing Scrap 5,63,04,487 7,02,85.148
Total 2,85,31,72,857 2,74,14,20,269
35 STOCK OF WORK-IN-PROGRESS [As.)
Sr. | Particulars 201516 2014-15
No. Value Value
Components for Clutch Oriven Plate B.02,31,148 6,96,68,128
Components for Clutch Cover Assly 4,89,25.638 9,29,39,154
Components for Aelease Bearing Assly 84.12,777 78,43,694
Ocher Components 1.15.70,139 66,868,759
Total 15,11.39,703 13,71,39,735
36 STOCK AND TURNOVER (As.]
Particulars Opening Stock Closing Stock Sales
Clutch Driven Plate 7,38,99,765 B.68,59,978 2.74,18.77.730
(7.36,74,838) (7.38,99,763) (2,49,37.80,249)
Clutch Cover Assy. 6,16.,67.833 5.07,24,608 2,38,68,12.823
(5.02,41.,361) [6,16,67.833) (2.12,58,76.67 7}
Others Components 3.27.97.464 2.93,40.853 20.,97.81.650
[3,10,61.914) [3.27.57,.464) (54,83,02,691)
Total® 16,83,25,062 14,29,25,538 5,63,84,72,203
(15,49,78,214) (18,83,25,062) 15,16,89,59,617)
*Excluding Sales in Transit Effect.
37 CIF VALUE OF IMPODRTS (As.)
Particulars 2015-16 2014-15
Raw Materials, Components & Spares Parts 67,86,35,999 71,41,09,116
Capital Goods 2,53.51.982 -
Total 70,39,87,961 71,41,09,116




3Bli) EXPENDITURE IN FOREIGN CURRENCY: (Rs.)
Particulars 2015-16 2014-15
Technical Fees (Intangible Assets Under Development) 47547415 4,19.37.814
Market Research [ Marketing Expenses 2,40,51.444 3,15.00.968
Travelling Expenses 43,442,428 26,889,995
Commission paid 2,226,181 1,789,861
Ocher Expenses 98.98,965 87.45.203
Total 8,20,66,433 8,20,53,843

Liil REMITTANCE OF DIVIDEND IN FOREIGN CURRENCY : (Rs)
Particulars 2015-16 2014-15
Mumber of Persons 2 2
MNumber of Shares 5.988 2.988
Amount in Rupees
Dividend 8,997 12,442

39 VALUE OF IMPORTED AND INDIGENEOUS RAW MATERIALS, COMPONENTS AND STORES AND SPARES
CONSUMED AND PRECENTAGE OF EACH TO TOTAL CONSUMPTION
The Consumption of Raw Materials & Components includes consumption of Imported Components
As. 76.07.44.895/- [As. 75.95,03,767/-) which is 26.64% (27, 70%] in total consumption,

40 EARNINGS IN FOREIGN CURRENCY {Rs.)
Particulars 2015-16 2014-15
Exports of Goods at FOB value 23.84.30.537 d2,13,16.350
Interest from wholly owned ultimate foreign subsidiaries 6.07,69,. 762 4,891,36.560
Ocher income from wholly owned ultimate foreign subsidiaries 36.15.464 d8,64,166
Total 30,28,15,763 37.43,17,076

41 EMPLOYEE BENEFITS (Rs.]

Disclosure pursuant to AS - 15 (Revised) ‘Employee Benefits'

[i} Defined Contribution Plans

An amount of Rs 2.31,08,583/- (Rs. 2.53.89.927/-] (Provident Fund & ESIC) is recognized as an expense

and inciuded in Note 22 under the head "Employee Benefits”,
liil Defined Benefit Plans

Contribution to Gratuity Fund (Rs.}
CHANGES IN BENEFIT OBLIGATION
2015186 2014-15

Opening defined benefits obligation 3.47.91172 £.80,83.982
Transfer inflout) obligation (8.11.830]
Interest Cost 25,66 462 24.20,087
Current Service Cost 44,91,015 ag2.42.821
Benefit Paid (25.60,104) (4.40,680)
Actuarial [Gain)Loss on obligation 2.51.345 1474972
Closing defined benefit obligation 3,87,27,960 3.47,91,172

(Rs.)
FAIR VALUE OF PLAN ASSETS 2015-16 2014-15
Opening fair value of plan assets 286,777,112 2.40,79.347
Transfer in / (Out) of plan assets [11.36.310)
Expected Heturn on Plan assets 23,638,614 22.28,879
Contributions made by the employer during the year 68,39,001 31,585,223
Benefit Paid (25.60.104) (4.40,6580)
Actuarial GainfiLoss) on Plan assets a.72,796 5.857
Expenses deducted from fund (4.03,738) (3.51,504)
Closing fair value of plan assets 3,42,52,.371 2.86,77.112

Mote : The Plan assets comprise insurer managed funds for which details of portfolio are not available,



AMOUNT RECOGNISED IN THE BALANCE SHEET (As.)
2015-16 2014-15
Defined Benefit Plan - Gratuity (Funded)
Present value of funded obligation [3,42.52.371) [2.86,77.112)
Present value of non-funded obligation (44,75,5848) (61,14,060]
Total Obfigation [3,87.27.960) [3,47.91.172]
Fair Value of Plan Assets at the end of the year 3.42.52.371 2.86,77,112
Met Asset [ {Ligbilicy) included under the head Long Term 44.75,588 E1,14,060
Provisions (Mote 6) & Short Term Provisions [(Note 10)
EXPENSES RECOGNISED IN THE PROFIT & LOSS STATEMENT [Hs.]
2015-16 2014-15
Current Service Cost 44.91.015 3=2,42,823
Interest Cost on Benefit obligation 25,66,462 24,220,087
Expected Return on Plan Assets {23.63.614) (22.28.879)
Met actuarial (Gain) or Loss recognized during the year (21.451) 14,68,115
Expenses deducted fram fund 4.03.738 34.51.504
Amount Included in Note 22 - "Employes Benefits" 50,76,150 52,54,650
BALANCE SHEET RECONCILIATION {Hs.)
2015-16 2014-15
Opening Net Liabilicy 61,14.060 40,144,634
Transfer inf{0Out) obligation (9.11.830
Transfer infl0ut) plan assets 11.36.310
Expense as above 50.76.150 52.54,.650
Contributions made during the year (69.39.001) (31.55.223
Liability recognized in Balance Sheet 44,75,5889 61,14,060

The charge for the current year on statement of Profit & Loss on account of compensated absences s
Rs.37 .82, 123/ (As, 62.04,620/-). The said liability is provided based on actuarial valuation . The said liahility is

THE PRINCIPAL ACTUARIAL ASSUMPTION USED IN DETERMINING GRATUITY AND LONG TERM
COMPENSATED ABSENCES :

2015-16

2006-08
(Ultimate] - Indian
Assured Lives

2014-15

2006-08
[Wcimate] - Indian
Assured Lves

Mortality Table

Mortality Mortality

Discount rate 7.80% 7.B0%

Estimated future salary growth 6.00% 5.00%
Expected rate of return on plan assets (Applicable to

Gratuity anky) 7.80% B.50%

Attrition Rate 5% at younger 3% at younger

ages reducing to ages reducing to

1% at oider ages 1% at older ages

Valuation Method Frojected Unit Projected Unit

Credit Method Credit Method

MNote : The estimates of future salary increasz considered in actuarial veluation, takes account of inflation,
seniority, promotion and other relevant factors, such as supply and demand in the employment market.

Amounts of the Current and Previous four periods in respect of Gratuity are as follows ;

Particulars Ason 31st Ason 31st Ason 31st Ason 31st Ason 31st
March'2016 | March'2015 | March'2014 | March'2013 | March'2012
Defined benefit obligation 4.87.27.8960| 3.47.81.172| 2.80,83.982| 2.51.34.368| 1,92.51.,180
Plan Assets 43.42,52.371| 2.86,77.112| 2,40,79.347| 1,88.01.075| 1,56,51.705
SurplusDeficit) [44,75,583)| [61.14.0600| (40.14,634)| [53,33,293])| (35,99, 485)
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Table of Experience Adjustments ®

[As.]

2015-16 2014-15 2013-14
Defined Benefit Obligation 3.87.27.860 34781172 2.80.93,982
Plan Assets 8.42,52,371 2.86.77.112 2.40,79,347
Surplus { [Deficit] [44,75,589) 61,14,0601 [(40.14,634]
Experience Adjustments on Plan Liabilities {1.41,988) 1.82.022 11.33.953
Actuarial Loss 1Gain) due to change in assumptions 4,893,333 12,892,950 (24.59.116)
Experience Adjustments on Plan Assets (3.72,796) [5.8571 (25,539)
Met Actuarial Loss f [Gain) for the year [(21,451) 14.69.115 (12.99.628)

* In the absence of availability of relevant information of prior years (other than reported as above), experience
adjustments on plan assets and iabilities thereof have not been furnished.

Employes Stock Option Plan - ESOP 2010.

The members of the Company in September 2010 approved grant of equity shares under "Setoo Automotive Limited
Employee Stock Option Scheme 20107, which was framed in accordance with Securities and Exchange Board of India
[Employee Stock Option Scheme and Employee Stock Purchase Scheme] Guidelines, 1999 as amended from time to
time. The said scheme ceased during preceding previous yean

Detaila of options !rimtnd are as under:

Grant Date Category No of Options |Exercise Price Vesting /
Exercize Period

01.12.2010 Grant 1 45,279 893 01.12.2011 -
30.11.2012

01.12.2010 Grant 1 45,8971 83 01.12.2012 -
30.11.2013

01.12.2010 Grant 2 38,591 124 01.12.2011 -
a0.11.2012

01.12.2010 Grant 2 38.591 124 01.12.2012 -
30.11.2013

01.12.2010 Grant 2 38,568 124 01.12.2013 -
30.11.2014

TOTAL 2,08,000

Information in respect of options outstanding as at March 31, 2016

Particulars 2015-16 2014-15

Grant 1 Grant 2 Total

Revised Exercise Price pursuant to Bonus issue Ml il Mil

Revised Options Dutstanding at the beginning of the year Ml il Mil 47,312

Add:- Dption granted during the year il il il il

Forfeited/Expired during the year il il il 6,001

Exercised during the year il il il 41,311

Option Qutstanding at end of Year il il il Mil

Investment Strategies :

il Over a period, considering the Company’s growth prospects and overall economic scenario from time to time,
necessitating building strength to withstand the challenges, the Company initlatedfollowed strategies to
integrate, expand the base and diversify. In the process, the Company not only invested in Capex, but also
ventured into inorganic developments by investments made into subsidiariesfoint ventures and related
entities. These investments may not directly give returns in short term on year to year basis but will
contribute to the Company. long term enduring benefits which will be reflected in growth in top and bottom line
of the company,

11 Hs. 5,07.58.533/ (As,5,07,59,533] Invested in equity and preference share of WEW Holdings Limited
[(Mauritius) 8 Wholly Owned Llitimate Foreign subsidiary to oversee giobal investments.

2] HAs. 5.48,.40,000/- (As.6,48,40,000/-) Invested in Equity shares of Setco Automotive (UK Limited a Technical
know How and development Hubof the group for domestic and international markets.



3 RAs.41,65.50.000/- (As.25,20,50,000/-)Invested in Equity shares of Lava Cast Private Limited a Subsidiary
established as a backward integration project to augment the supply of critical casting components. The
Company has entered in to joint venture agreement with Lingotes Especiales 5.A. Spain,

4]  Rs.15.35.00.000~(Rs. 4.85,00,000/-) Invested in Equity shares of SE Transstadia Private Limited, a Unique
and State of the Art Sports Infrastructure Project with the latest modern Technology, a first of its kind project
in India.

9) As. 42,65,00,000/-(As. 40,35,00,000/) Invested in preference shares of Setco Engineering Private Limited-
Holding Company, predominantly an Investment Company, The said Investment in Preference Shares has yielded
reasonable tax free returns to the company on year to year basis.

il The Company has invested As.11.55.99.533/- in Equity & Preference shares of wholly owned ultimate foreign
subsidiaries and also has outstanding receivables in form of loans & advances and debts (net) aggregating
As.64,03.46,206/- from them as at 31.03.2016. Apart from company's direct investments into these whally
owned ultimate foreign subsidiaries referred to above, the company's ultimate wholly owned subsidiary, M/s
Setco Automotive (LK) Led has an exclusive investment of Rs. §,48,05,000/- [US § 15,.00,000/- invested in
FY, 2006-07) into equity shares of its step down wholly owned subsidiary, M/s. Setoco Automaotive [MN.A) Inc.
These wholly owned ultimate foreign subsidiaries incurred consoclidated accumulated losses of As,
12.34,12,067/- as at 31.03.2016 resulting into erosion of fair portion of their consolidated net worth. The
management is of the opinion that this is 8 temporary phase considering various efforts being made to
restructurg/streamiing the operations of the whaolly owned ultimate foreign subsidiaries, more particularly in
case of M/s. Setoo Automotive (UK] Limited, which is the major contributory subsidiary for consolidated
accumulated losses, These being strategic investments made with avery long term perspective and also inview
of the asset base, business plans and projected profitable operations of the wholly owned ultimate foreign
subsidiaries, in the opinion of the management, no provision is required to be made for diminution in value of
these investments made in, loans & advances & debts due from the said subsidiaries and they are considered
good.

44 Corporate Social Responsibility Expenditure :
al Gross amount required to be spent by the Company during the year: Bs. 50,193,308/~ (As. 53,15.024/-]
41} Amount spent during the year on ;

In Cash Yet to be paid Total
in Cash
{1 Construction/ acquisition of any Assets - - -
(i) On purposes other than () above * 70,558,840 - 70,598,840
*Includes Contribution to a trust controlled by the Company (Setco Foundation) in relation to CSH Expenditure :

As, 35,50,000/-
45 Rasearch & Development

The company has a set up of recognized Research & Development Centre (R & O Centre] at its Kalol plant, The
activicies of this R & 0 Centre are exclusively confined to the product development, particularly development of new
products for domestic & international markets. The qualifying product development expenses of the said R& D
Centre which satisfy recognition criteria for intangible asset as set out in Accounting Standard-26 “Intangible Asset”
are capitalized by the company as Intangible Asset and is included under the head “Intangible Asset under
development in Note no, 11 - Fixed Assets” and the same shall be amortised as per amortization policy consistently
followed by the company. Based on the Accounting Expert's opinion obtained by the company, the scocounting
treatment referred to above is within the purview of Accounting Standard-26 “Intangible Assets”.

Till previous financial year, such expenses were treated as revenue in nature & charged off in the statement of Profit &
loss since the recognition criteria for intangible asset as set out in Accounting Standard- 26 “Intangible Assets® were
not fully met.

The company had treated these B & O expenditure as revenue expenditure in its declared interim financial results for
three guarters (i.e. up to 31.12.15) of Y, 2015-16 submitted to stock exchange. Based on accounting expert’s
opinion referred to above, the company has restated said interim financial results incorporating the impact of above
reyision in acoounting treatment & submitted the restated results for above-referred three quarters of BY. 2015-
16 to stock exchange for public dissemination.

The details of expenditure incurred during financial year 2015-2016 are as under :

Particulars 2015-16 2014-15

Aproved (DSIR) | Other R & D Total Amount
R&D Expenditure| Expenditure

Capital Expenditure 78.57.336 -| 79.57.336| 21.04.571

Intangible assets under development (Including

Depreciation of As. 95,33.095/-) - [3.70.26.992(3.70.26.892 -

Revenue Expenditure = 25,310 25.310|3.67.82,069

Total R&D Expenditure 79,57,336 |3,70,52,3202(4,50,09,638|3,88,86,640







INDEPENDENT AUDITORS' REPORT ON
CONSOLIDATED FINANCIAL STATEMENTS

TO

THE MEMBERS OF

TCO AUTOMOTIVE LIMITED
Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of SETCO AUTOMOTIVE LIMITED ("the Holding
Company”) and its subsidiaries (the Holding Company and its subsidiaries collectively referred to as “the Group®).
comprising of the Consolidated Balance Sheet as at March 31, 2016, the Consolidated Statement of Profit and Loss,
the Consolidated Cash Flow Statement for the year then ended, and a summary of significant accounting policies and
other explanatory information (hereinafter referred to as "Consolidated Financial Statements”),

Management's Responsibility for the Consolidated Financial Statements

The Holding Company's Board of Directors s responsible for the preparation of these consolidated financial statements
in terms of the requirements of the Companies Act, 2013 (hereinafter referred to as "the Act") that give a true and fair
view of the consolidated financial position, consolidated financial performance and consolidated cash flows of the Group in
accordance with accounting principles generally accepted in India. including Accounting Standards specified under
section 133 of the Act, read with Aule 7 of the Companies (Accounts) Aules, 2014, The respective Board of Directors of
the companies included in the Group are responsible for maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding the assets of the Group and for preventing and detecting frauds and other
irregularities: the selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of adequate internal financial controls, that
were operating effectively for ensuring the accuracy and completeness of the accounting records. relevant to the
preparation and presentation of the consolidated financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the
consolidated financial statements by the Directors of the Holding company, as aforesaid.

Auditors' Responsibility

Our responsibilicy is to express an opinion on these consolidated financial statements based on our audit. While
conducting the audit, we have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and the Rules made
thereunder,

We conducted our audit in accordance with the Standards on Auditing specified under Section 143070 of the Act. Those
Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves parforming procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditors' judgment, including the assessment of the risks
of material misstatement of the consolidated financial statements, whether due to fraud or error In making those risk
assassments, the auditor considers internal financial control relevant to the Holding Company's preparation of the
consolidated financial statements that give a true and fair view in order to design audit procedures that are appropriate
in the circumstances. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of the accounting estimates made by the Holding Company’s Board of Directors, as well as evaluating
the overall presentation of the consolidated financial stacements.

We believe that the audit evidence obtained by us and the audit evidence obtained by the other auditors in terms of their
reports referred to in sub-paragraph (b of the Other Matters paragraph below, is sufficient and appropriate to provide a
hasis for our qualkified audit opinion on the Consolidated Financial Statements.

Basis for OQualified Opinion

In the absence of relevant information in the accounts of wholly owned ultimate foreign subsidiaries of the Holding
company, about the stocks lying with the said subsidiaries out of inter-company transactions, the unrealized profits, if







(1] We did not audit the financial statements of wholly owned ultimate foreign subsidiaries, whose financial
statements reflect total assets of As. 10605.51 lacs as at 31st March, 2016, total revenues of As, 7379.02
lacs and net cash outflows amounting to As. 5.46 lacs for the year ended on that date, as considered in the
consolidated financial statements. These financial statements have been audited by other auditors whose reports
have been furnished to us by the Management and our opinion on the consolidated financial statements, in so far as
it relates to the amounts and disclosures included in respect of these wholly owned ultimate foreign subsidiaries,
is based solely on the reports of the other auditors.

* Report on Other Legal and Regulatory Requirements

1. Companies (Auditor's Report) Order, 2016 ("the Order”), issued by the Central Government of India in terms of
sub-section {11] of Section 143 of the Act, is not applicable in case of consolidaced financial statements.

2 As required by Section143(3] of the Act. we report that:

(a)l We have sought and, except for the possible effect of the matters described in paragraph ~Basis for Qualified
Opinion” above, obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purposes of our audit of the aforesaid consolidated financial statements.

(b) In our opinion, except for the possible effect of the matters described in paragraph “Basis for Qualified
Opinion" above, proper books of account as required by law relating to preparation of the aforesaid
consolidated financial statements have been kept so far as it appears from our examination of those books and
the reports of the other suditors,

(o) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, and the Consolidated Cash
Flow Statement dealt with by this Feport are in agreement with the relevant books of account maintained for
the purpose of preparation of the consolidated financial statements.

[l In our opinion, except for the possible effect of the matters described in the "Basis for Qualified Opinion”
paragraph above, the aforesaid consolidated financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014,

(2] The matters described in the “Basis for Qualified Opinion” and "Emphasis of matters” paragraphs above, in
our opinion, prima facie, do not appear to have any adverse effect on the functioning of the Group.

(71 Onthe basis of the written representations received from the dirgéctors of the Group Companies incorporated
in India as on 3@1st March, 2016 and taken on record by the Board of Directors of the Holding Company and
subsidiary company incorporated in India, none of the directors of the Group’'s companies incorporated in India
is disgualified as on 31st March, 2016 from being appointed as a director in terms of Section 164 (2] of the
Agt.

(g) The qualification relating to the maintenance of accounts and other matters connected therewith are as
stated in the "Basis for Qualified Opinion™ paragraph above.

(k) With respect to the adequacy of the internal financial controls over the financial reporting of the Holding
Company and its subsidiary company which is incorporated in India and the operating effectiveness of such
controls, refer to our separate Beport in Annexure.

i With respect to the other matters to be included in the Auditor's Report in accordance with Hule 11of the
Companies (Audit and Auditor's) Aules, 2014, in our opinion and to the best of our information and according
tothe explanations given to us:

i, The Group has disclosed the impact of pending litigations as at 31st March, 2016 on its financial position
in consolidated financial statements. (Refer Note MNo. 32 (B of the Consolidated Financial Statements.]

i. The Group did not have any long-term contracts including derivative contracts as at 31st March, 2016 for
which there were any material foreseeabie losses;

iii. There has been no delay in transferring the amounts, required to be transferred to the Investor Education
and Protection Fund by the Group.

For MAMESH MEHTA & ASSOCIATES
Chartered Accountants
[Firm Registration No. 115832W1

(Manesh P. Mehtal
Place: Mumbai Partner
Date: May 30, 2016 Membership Mo, 036032







Inherent Limitations of Internal Financial Controle Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraud may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Holding Company and its subsidiary company incorporated in India, have, in all material respects, a
reasonably adequate internal financial controls system over financial reporting and such internal financial controls over
financial reporting were operating effectively as at 31st March, 2016, based on the internal control over financial
reporting criteria established by the Companies considering the essential components of internal control stated in the
Guidance Mote on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India. However, such internal financial controls over financial reporting need to be improved and
strengthaned.

For MANESH MEHTA & ASSOCIATES
Chartered Accountants
[Firm Registration No. 115832W)

(Manesh P, Mehtal
Place: Mumbai Parcner
Date: May 30, 2016 Membership No. 036032




CONSOLIDATED BALANCE SHEET

AS AT 31" MARCH, 20186

(As.)

MNote No. __As at 31st March, 2016 As at 31st March, 2015
Rupeoes Rupsas Rupees Rupees
EQUITY & LIABILITIES :
Shareholders’ Funds
Share Capital 2 26,71,83.350 26,71.83.350
Reserves & Surplus 3 1.87.47.80,415 1.75,58,34,564
2.14,18,83,7865 2.02,31.27.914
Minorities Interests B.98.38,345 9,28.43,687
Non-current Liabilities
Long-term Borrowings 4 1.90,82,30,224 1.52.18,63,275
Deferred Tax Liabilities (Met) 3 7,B6,64.588 B8.84,78.780
Long-term Provisions B 1.01,86.252 1,08,12,154
1.88.50.81,064 1.62,22.54,209
Current Liabilities
Short-term Borrowings 7 1.78,54, 14,286 1.52,78.22.076
Trade Payables B8 78,57.43.334 41,30,88,105
DOther Current Liabilities 8 42.26,54.978 24,38,.43.284
Short-term Provisions 10 17,10,84.024 0,96,19.8208
3.17.48,86,632 2.24,44,73,284
TOTAL 7.40,17.99,806 5,98.26.99,104
ASSETS :
MNon Current Assets
Fixed Assets 11
- Tangible Assets 1.66,42,75,118 1,53,19,89.433
- Intangible Assets 93,19.73.405 31.77.47.913
- Capital Work-in-Progress 1.24,10,24,7380 68,59,26.646
- Intangible Assets
under Development 12,65,12.220 B.28.62.738
- Pre-Operative Expenses 16.89.17.639 9.33,60,665
3.03,27,03,173 2.67,18,97,395
MNon-current Investments 12 58,00,00,250 45,20,00,250
Long-term Loans & Advances 13 26.69,49,080 36,02,87.928
Ocher Mon Current Assets 14 arv.oz2.87/8 1.23,13.337
85.07,42,208 82,46,01,516
Current Assets
Inventories 15 1.44.,61.25.683 1.31,12,85.016
Trade recewables 16 1.11,40,65,706 78,01.88.751
Cash and Cash Equivalents 17 4.74,54,188 10,70.70.536
Short-term Loans & Advances 18 41.,07,08.838 2B8.76.45,800
Cther Current Assets - |.3.01.85.54,425 - | _2.48,62.00,183
TOTAL 7,40,17,88,806 5,98,26,99,104

Motes including Significant Accounting Policies are an integral part of the financial statements: 1 to 41

Ag per our report of even dacte attached

For Manesh Mehta & Associates

Chartered Accountants
[Firm Registration No

Manesh P. Mehta
Fartner
Membership No
Piace : Mumbai
Date : May 30, 2018

035032

115832W]

Chairman & Managing Director

Harish Shath
Arun Arora
Director

Pratap Merchant
Director

Vinay Shahane

\ice President - Finance

For and on behalf of the Board
Udit Sheth

Joint Managing Director

Ashok Kumar Jha
Derector

Suhasini Sathe
Derector

Bhautesh Shah
Company Secretary

Flace : Mumbai
Dace : May 30, 2018

Shvetal Vakil
Executive Direczor

Ehalchandra Naik
Director

Urja Shah
Executive Directar



CONSOLIDATED STATEMENT OF PROFIT AND LOSS

FOR THE YEAR ENOED 317 MARACH, 2016

(As.)
Mote Year Ended Year Ended 31%
Mao. 31" March 2018 March 2015
REVENUE :
Revenue from Operations [(Net) 18 5.63.67.82,498 5.24,23.61,248
Other Income 20 5.36.67.286 4.43.86.295
Total Revenue 5,70,04,59,784 5,28.67.47,543
EXPENSES :
Cost of Materials and Components consumed 21 3.04.80,80,265 2.95,29,29 352
Changes in Inventories of Finished Goods and Work
in Progress Decrease/(increase) 22 £.93,41.505 [2.60,05.618)
Employee Benefit Expense 23 B6.53.25.036 59,91.25,672
Finance Cost 24 33.38.65,100 26.31.54.504
Depreciation and Amortization Expenses 11 19,65, 78.885 15.B89.76,213
Less : Capitalized under the head “Intangible
Assets Under Development”
(Refer Note No: 11(5) & 35) (95.33.085)
Met Depreciation and Amortization Expanses 11 18.70.45,790 15.89.76.213
Other Expenses 25 1.15.25,84,190 1.07.76.74.478
Total Expenses 5,41,62,61,885 5,02,58,54,601
Praofit/iLoss] before Tax 28,41,97,888 26.08,82,941
Less : Tax Expenses
Current Tax 8.05,89,258 5.31,36,104
Deferred Tax (1.12.189,161) 1,63,92.8915
MAT Credit Entitlement 26
Previous Periods 76,790 [16,28,432)
Current Year (1,47.36,195) [(94.24.987)
Tax Adjustment for Earlier years 4,659,721 (37.00,978)
5,51,80,415 547,74,622
Profit for the period before adjustment for
Minerity Interests 22,90,17,484 20,61,18,319
Less - Share of Profit / (Loss) cransferred to
Minority Interests (30.05.342] (6.20.313)
Profit for the peried afcer adjustment for
Minority Interests 23,20,22,826 20,67,38,632
Earnings Per Share (Face value of Re. 2/- each) 27
- Basic 1.74 1.55
- Diluted 1.74 1.35

Motes including Significant Accounting Policies are an integral part of the financial statements: 1 to 41

For and on behalf of the Board
Udit Shath

Joint Managing Director

As per our report of even date attached
For Manesh Mehta & Associates Harish Sheth
Chairman & Manapging Director

Chartered Accountants

[Firm Registration Moo @ 115832W Arun Arora Ashok Kumar Jha
Director Director
Pratap Merchant Suhasini Satha
Director Director
Manaesh P. Mehta Vinay Shahane Bhautesh Shah

Partner Vice President - Finance
Membership No.  D36E0E2

Place : Mumbai

Daze : May 30, 2016

Company Secrecary

Place : Mumbai
Dace : May 30, 2016

Shwetal Vakil
Executive Director

Bhalchandra Maik
Derector

Urja Shah
Executive Director




CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED 31" MARCH, 2018

(Rs.)
2015-2016 2014-2015
A. CASH FLOW FROM OPERATING ACTIVITIES

Met Profit before tax £8,41.97.829 26,08.92,941
Adjustment for
Depreciation 18.70.45.780 15.89.76.213
(Profit) on Sale of Fixed Assets (43,83,056) (19,48.165]
Unrealized Forex Exchange Loss [ [Gaind (1.05,27.067) 1.40.44,504
Interest Expense 33,38.65.100 26.31.54,504
Interest Income (62,83,168]) (15.39.344)
Dividend Income (3,22,80,000) (2,.87,10,000
Miscellaneous Income (74,419}
Corporate Tax (8,10,58,980) (4,94,35,126]
MAT Credit Entitlement 1,46,59,405 1.10,53,419
Operating Profit / (Loss) before Working Capital Changes and
Other Changes 68,51,61,503 62,64,88,947

Trade receivables
Inventories

Loans and Advances

(33.16,59,3801
(13.48,30,6771
(1,68,75,188)

B,78.27.267)
{11.81,06,206)
(18.86.42,317)

Trade Payables 37,17.66,202 (5.86,70,768]
Other Liabilities 15,56.71.802 (2.82,29,7201
Working Capital Changes and Other Changes 4,40,72,758 49,14,76,277)
Cash Flow Generated from Dperations 72,92,34,262 13,50,12,670
Direct Taxes [Tax deducted at Sourcel [36,50,393] (1,013,383)
Met Cash Flow from Dperating Activities 7.25,583,869 13,39,99,287
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Fixed Assets (95.80,83.204) £1.14,67.87 986]
Sale of Fixed Assets 2.45,74,276 96,568,134
Intangible Asset {89.07,02,153) (11.08,76.388]
Interest Income E52,83.168 15.38.344
Dividend Income 3,22.80.000 2.87,10,000
Margin Money with Bank =24.48,078 (1.87.08,1586)
({Increase) in Investment (12.80,00.000 6.14.50,000

Met Cash Used in Investing Activities

(1,11,11.99,836)

(1,17,61,15,052])

C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Cash Credit
Proceeds from Short Term Loans
Proceeds from Term / Other Loans
Repayment of Short Term Loans

Repayment of Term Loans

16,75.92.220
10,00.00,000
65,53.43.710

[13.54,65.397)

12,10.60,895

1.45,48.58,280
(16.00.00,0000
(8,14.892.327)




CASH FLOW STATEMENT

FOR THE YEAR ENDED 317 MARCH, 2018

[As.]

Proceeds from Shares issued to Minorities

9,34,64,000

Interest Paid (33,38.65,1000 (26.31.54.504]
Miscellaneous Income 74.418 -
Proceeds from issue of Shares including Premium - 34,15,181
Final Dividend & Dividend Distribution Tax (12,86,35,052) (4,82,38.145)
Interim Dividend & Oividend Distribution Tax = [(4.80.67.1595]
Net Cash Flow from Financing Activitias 32,50,44,.801 1,07,18.46,225
D. Impact of Exchange Fluctuation on the Cash Flow [53,84,384) 1,07,72,237
Net Increase in Cash and Cash Equivalents (A+B + C) {6,58,55,550) 4,05,02,697
Opening Cash and Cash Equivalents 8,30,89,844 5,25,87,147
Cloging Cash and Cash Equivalents 2,71.,34,284 8,30,89,844

Notes :-

1. The above Cash Flow Statement has been prepared under the “Indirect method® as set out in the Accounting Standard -
3 on Cash Flow Statements, as specified under section 133 of Companies Act, 2013, read with rule 7 of the Companies

[Accounts) Rules, 2014,

Previous year's figures have been regrouped / restated/ reclassified whenever necessary.

Purchase of Fixed Assets inter alia includes cost incurred on Capital Work-in-Progress and Pre-Operative expenses.

Cash and Cash Equivalents includes cash on hand, cheques on hand and readily convertible deposit accounts held with

scheduled banks.

Motes including Significant Accounting Policies are an integral pert of the financial statements: 1 to 41

For and on behalf of the Beard
Udit Sheth
Joint Maneging Director

As per our report of even date attached
For Manesh Mehta & Associates Harish Sheth

Chairman & Managng Director

Shwetal Vakil
Executive Director
Charterad Acoountants

[Firm Registration No. @ 113832W) Arun Arora Ashok Kumar Jha Bhalchandra Maik

Director Director Director
Pratap Merchant Suhasini Sathe Urja Shah

Director Oirector Exscutve Director

Manesh P. Mehta Vinay Shahane Bhautesh Shah

Partner Vice President - Finance Company Secrecary

Membership No. : D360E2

Place : Mumbai Place : Mumbai

Date : May 30, 2016 Dace : May 30, 2016







NOTES FORMING PART OF THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31%' March 2016

2 SHARE CAPITAL

2.1 Autherised, issued, subscribed and fully paid - up: [Rs.})
Particulars 31" March 20186 31 March 2015
Authorised Capital:
25,00,00.000 (25.00,00,000) Equity Shares of As. 2/- each 50.00,00,000 50,00.00.000
lasued, Subscribad and Fully Paid up Share Capital:
13,35.86,675 (13,35,96.675) Equity Shares of Rs. 2/- each 26.71,83,350 26,71,93.350

8. Pursuant to the approval of members in the Annual General Meeting held on 2B8th September, 2015 the
enquity shares of face value of As, 10/- each have been subdivided into equity shares of face value of As. 2/- each
with effect from 17th December, 2015, As a result, the number of equity shares has increased from
2.67,19,335 to 13,35,96,675 shares. Accordingly the number of shares has been adjusted for all the periods
presented.

b. The company has only one class of equity shares having a par value of As, 2 per share. Each shareholder of equity
share is entitled to one vote per share.

c. The company declares and pays dividends in Indian rupees. The board of directors in their meeting held on 30ch
May, 2016 have proposed dividend of Rs. 0.80/- per share for financial year ended 31st March, 2016. The
proposed dividend is subject to the approval of the share holders at the ensuing Annual General Meeting, The total
dividend appropriation for the year ended 31st March, 2016 would amount. to approximately As, 12,86.35,052/-
including corporate dividend taxof As, 2.17,.57, 712/,

d. Inthe event of liguidation of the company, the holders of equity shares will be entitled to receie remaining assets
of the company after distribution of all preferential amounts, in proportion to their shareholding.

2.2 Reconciliation of number of shares outstanding at the beginning and at the and of the reporting period

Particulars 31" March 2016 31" March 2015

Mumbor Re. NMumbor Re.
Equity Shares
As at the beginning of the year 13,35,.86,675 | 26,71,83,350 | 13,33.80,120 | 26,67.80.240
Add : Share issued on exercise of
employee stock options - - 2.06,555 4,13.110

13,35,96,675 | 26,71,83,350 | 13,35,96,675 | 26,71,93,350
Less : Changes, if any during the year 3 = z _
Outstanding at the end of the year 13,35,96,675 | 26,71,93,350 | 13,35,96,675 | 26,71,93,350

2.3 Aggregate number and clase of shares allotted as fully paid up pursuant to centractis) without payment
being received in cash, bonus shares and shares bought back for the period of 5 years immediately preceding
March 31, 2016.

31° March 15| 21° March '14 | 31" March ‘13 | 31° March 12| 31" March "11
Number Number Number Number Number
Equity shares with
voting rightse
Equity shares allotted as
fully paid bonus shares by
Capitalization of Securities
Premium & General Reserve - - 4,43,01,355 - 4,41,08,400

2.4 Details of Shareholders holding more than 5% shares in the company

31" March 2016 31" March 2015
MName of Sharsholders Number af %% Holding Number of 2o Holding
Equity shares Equity shares

Equity Shares of Rs. 2/- each fully paid

Setco Engineering Private Limited
(Promoter Group)® 6.77.13.845 50.69 6.77.13.845 50.689
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2.5 Shares in respect of each class in the company held by Ultimate Holding Company

31" March 2018 31" March 2015
Particulars MNumber of Rs. Number of Rs.
Equity shares Equity shares

Equity Shares of Rs. 2/- each fully paid

Setco Engineering Private Limited
[Promoter Groupl® 6.77.13.845 | 13.54,27.680 6.77.,13,845 [13.54,27.680

* With the acquisition of further shares of the company by Setoco Engineering Private Limited (Promoter Group
Company]. the Company has become subsidiary of Setco Engineering Private Limited w.e.f. 27th August, 2014,

3 RESERVE & SURPLUS (Rs.)
Particulars 31" March 2016 | 31 March 2015
(i} Capital Reserve [Opening & Closing Balancel

al  On forfeiture of Shares 21.000 21.000
bl Cash Subsidy J30.00.000 d0.,00,000
Total 30,21,000 30,211,000
ii} Revaluation Reserve
As per Last Balance Sheet 28,34.63,224 20.66,81.744
Less @ Transferred to Statement of Profit and Loss J,10.758 3.06.781
Less | Transferred to General Reserve 28,.24.505 £9,11.738
Total 29,03,27,921 29,34,63,224
liii) Securities Promium Resorve
As per Last Balance Sheet 1.88.19,583 1.58.17.513
Add : Received during the year on exercise of
employee stock options - 30,02.070
Total 1.,88,19,583 1.88,19,583
(ivl Genaral Reserve
As per Last Balance Sheet 18,18,71.494 18,80,59.755
Add : Transferred from Revaluation Reserve 28,24.505 £9.11.739
Add : Transferred from Statement of Profit and Loss 78.006 -
Total 19,48,74,005 19,19,71,494
vl Foreign Currency Translation Reserve 4,63,26,463 3,08B,58B,385
(vil Surplus in Statement of Profit and Losa:
As per Last Balance Sheet 1.21,78.00,878 1.10, 70,60, 766
Add : Profit for the year 23,20,22.826 20.67.38,632
Less ;. Appropriations
Interim Dividend - {4,00,57.8925])
Proposed Final Dividend (10,68,77 340 (4,00,79,003)
Total Dividend (10,68,77,240) 18,01,36,828]
Corporate Dividend Tax 2.17.57. 712 [1.61,68,372)
Owidend of Previous year including Tax thereon -
Transfer from Revaluation Reserve 3.10.798 3.06.781
Transfer to General Reserve (78.00G) -
Total 1.32,14,21.,444 | 1,21,78,00,878
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4 LONG TERM BORROWINGS {As.)
Particulars 31" March 2018 | 31™ March 2015

Term Loans

From Banks
Secured 1,59.24,09,200 1,08,43,63.275
Unsecured - -

From other parties

Secured 33.21.023

Unsecured - -
Total (A) 1,59,57.30,224 | 1,08,43,63,275
Other Loans
From Banks

Secured 31.25.00.000 43.75,00.000

Unsecured : -
Total (B] 31,25,00,000 43,75,00,000
Total [A+B) 1,90,82,30,224 | 1,52,18,63,275
The above amount includes
Secured Borrowings 1.90.82,30.224 1.52,18,63,275

Unsecured Borrowings - -

- Indian rupee term loan obtained by Parent Company, Setco Automotive Limited from Bank of Baroda is repayable
in 16 guarterly instaliments each of Rs. 46,87.500/- ta be repaid by May, 2017, The loan is secured by first pari
passu charge on company’s fixed assets (excluding cars /vehicles) and the second charge on pari passu basis on
stocks and book debts as collateral security.

- Indian rupee term loan obtained by Parent Company, Setco Automotive Limited from Bank of Baroda is repayable
in 16 quarterly instaliments each of Rs, 2,40,00,000/- to be repaid by August, 2018, The loan is secured by
first pari passu charge on company's fixed assets (exciuding cars [ vehicles) and the second charge on pari passu
basis on stocks and book debts as collateral security:

- Indian rupee corporate loan obtained by Parent Company, Setco Automotive Limited from Bank of Baroda is
repayable in 16 guarterly installments each of As: 3,12,50,000/- to be repaid by August, 2019, The loan is
secured by first pari passu charge on company's fixed assets [excluding cars/vehicles) and the second charge
on pari passu basis on stocks and book debts as collateral security and personal guarantee of Chairman &
Managing Director and Joint Managing Oirector of the Company

Indian rupee term loan obtained by Parent Company, Setco Automotive Limited fraom ICICI Bank is repayable in 16
quarterly installments each of As. 62,30,000/- to be repaid by January, 2020, The loan s secured by first pari
passu charge on company's fixed assets (excluding carsfvehicles)  and the second charpe on pari passu basis on
stocks and book debts as collateral security.

US 5§ vehicle term loans obtained by Wholly Owned ultimated Foreign Subsidiary Company, Setco Automotive
[MN.A INC. from Ford Motor Credit is to be repaid in 60 EMI each of § 1066/~ to be repaid by August, 2019, The
loan is secured by first pari passu charge on vehicles,

- US § vehicle term loan obtained by Wholly Owned ultimated Foreign Subsidiary Company, Setco Automotive
[M.A ) INC. from Ally Financial is to be repaid in 60 EMI each of § 482/- to be repaid by February, 2022. The loan is
secured by first pari passu charge on vehicle.

- Indian Rupee Term Loan of As. 110.05 Crores is sanctioned by Bank of Baroda obtained by Indian Subsidiary
Company, Lava Cast Private Limited. The Term Loan is repayable in 24 quarterly installments each of Rs. 45854
Lacs, commencing from October, 2017 to be repaid by October, 2023. The Loan is secured by first charge by way
of Equitable Mortgage of Factory Land and Building & Hypothecation of Plant & Machinery & Other Movable Fixed
Assets of the Company & Second Charge on Company's entire Current Assets, Loan is further Secured by
Corporate Guarantee of Parent Company, Setco Automotive Limited.

Indian Rupee Term Loan of As. 19.21 Crorgs is sanctioned by Bank of Baroda obtained by Indian Subsidiary
Company, Lava Cast Private Limited. The Term Loan is repayable in 24 guarterly installments each of As. 80,04
Laes, cammencing from October, 2017 to be repaid by October, 2023. The Loan is sacured by first charge by way
of Equitable Mortgage of Factory Land and Building & Hypothecation of Plant & Machinery & Other Movable Fixed
Assets of the Company & Second Charge on Company's entire Current Assets. Loan is further Secured by
Corporate Guarantee of Parent Company, Setco Automotive Limited.
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= Indian rupee vehicle loan obtained by Parent Company, Setco Automotive Limited from Daimler Financials
Services India Pve. Ltd. is repayable in 36 EMI each of Bs. 1,55,350/- to be repaid by February, 2019. The lnan is
secured by hypothecation of particular vehicle.

DEFERRED TAX LIABILITIES (NET) (Rs.)
Particulars 31" March 2016 | 31™ March 2015
Net doferred tax liability 7.66,64,588 8,94,78,780
LONG TERM PROVISONS [Rs.)

Particulars 31" March 2018 | 31" March 2015
Provision for employee benefics

Provision for Gratuity o2,.932 17.42,852
Provision for compensated absences 1.01,33.260 91.68.302
Total 1,01,86,252 1.09,12,154
SHORT TERM EORROWINGS [Rs.)

Particulars

31" March 2016

31" March 2015

Loans repayable on demand:
Working Capital Loan from Banks
Secured

Unsecured

Total

1,69,54, 14,296
10,00,00,000

1.52.78.22.076

1,79,54,14,296

1,52,78,22,076

- Indian Rupee Working Capital Loans obtained by Parent Company, Setco Automotive Limited are secured by first
charge by way of hypothecation of current assets including stocks, book debts eto. and second charge on entire
fixed assets of the company on paripassu basis.

- US $ Working Capital Loans obtained by Wholly Owned ultimate Foreign Subsidiary Company, Setco Automotive
(M.A) INC. sanctioned by Bank of Baroda (USA) is secured by first charge by way of hypothecation of current
assets including stocks, book debts ete. and second charge on antire fixed assets of the company on paripassu
basis and corporate guarantee of Setco Automotive Limited, Parent Company.

- GBPF Working Capital Loans obtained by Wholly Owned Foreign Subsidiary Company, Setoo Automotive (LK)
Limited sanctioned by ICICI (LUK) is secured by first charge by way of hypothecation of current assets including
stocks, book debts ete. and second charge on entire fixed assets of the company on paripassu basis and
corporate guarantee of Setoo Automotive Limited, Parent Company.

= Indian Rupee Working Capital (Cash Credit) obtained by Indian Subsidiary Company, Lava Cast Private Limited is
sanctioned by Bank of Baroda is secured by first charge by way of hypothecation of current assets including
stocks, book debts etc, and Second charge on entire fixed assets of the company. Working Capital Loan is
further Securad by Corporate Guarantee of Parent Company, Setco Automotive Limited.

- Indian Aupee Unsecured Loan of As, 10,00,00,000/- (As, Nil is ocbtained by Parent Company, Setco Automotive
Limiced from Kotak Mahindra Bank and is secured by personal guarantee of Chairman & Managing Director and
Joint Managing Director of the Company and by corporate guarantee of Setco Engineering Private Limited,

TRADE PAYABLES [Rs.)
Particulars 31" March 2016 | 31" March 2015
Micro, Small and Medium Enterprises (MSME) 2,80,10.368 7.39,65,903
DOchers 75.67.32.965 34,91,.22.202
Total 78,57,43,334 41,30,B8,105

The information has been determined to the extent such parties could be identified on the basis of the
information available with the company regarding the status of suppliers under MSME.

Interest paid / payable to the enterprises registered under MSME is Rs. NIL [(Rs. NIL)
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g OTHER CURREMNT LIABILITIES {As.)
Particulars 31" March 2016 | 31" March 2015
Other Liabilities
Payable towards Statutory Liabilities 5.76,12,035 4,62,55,228
Payable to Employees 4,80,74,504 1.51.80,168
Current Maturities of Long Term Loans (Aefer Note No. 4] 26,74,44,.370 13.00,73.237
Interest acorued and due J6.04.873 74.64.641
Unpaid/Unclaimed Dividend * 67,779,257 69,12,436
Independent After Market - Deposit 20,00,000 50,.00,000
Other Payable 10,00.000 .
Creditors for Capital Expenditure 3.31,39,840 3.24,47.573
Total 42,26,54,978 24,39,43,284

"There are no amounts due for payment to the Investor Education and Procection Fund u's. 125 of Companies Act,

2013 at the year end.

10 SHORT TERM PROVISIONS

(Hs.)

Particulara

31" March 2016

21" March 2015

Provision for Employee Benefits

Provision for Gratuity

Provision for compensated absences

Others

Proposed Final Dividend

Corporate Tax on Dividend

Provision for Taxation (Met of Advance Tax Paid)
Total

44,22 597
49.27.116

10,68.77,340
21757712
3.30,89,258

43,71.208
36.02.212

4,00,79,003
81.58,142
34,08,264

17,10,84,024

5,96,19,829
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NOTES FORMING PART OF THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31° March 2016

12 NON CURRENT INVESTMENT (Long Term) (As.]
Particulars 31" March 2016 | 21° March 2015
12.1 Trade Investments (unguoted)

Investment in Ultimate Holding Company (At Cost) :
0 4,26,50,000 (4,03,50,000) 9% 15 years Mon Cumulative
Compulsorily Redeemable Preference Share of Rs. 10/~ each
fully paid of Setco Engineering Private Limited
(Refer Note No, 12.4) 42.65.00.000 40,35,00,000
Investment in other related entities (At Cost] :
i 30,70.000 (8,70.000)Equity Share @ Rs, B0/- each fully
paid up of SE Transstadia Private Limited (Hefer Mote No. 12.5) 15,35.00.000 4.85.00,000
12.2 Nen Trade Investment (unquoted) [At Cost) :
il 10 (100 Equity Shares of As. 25/~ each of
Kalol Urban Co.op.Bank Limited 250 250
Total 58,00,00,250 45,20,00,250

12.3 Investments in other related entities & Ultimate Holding Company have been made in terms of investment
[imits approved by Board of Directors of the company from time totime.

12.4 Based on the legal opinion obtained by the company from legal expert on its eligibility to make further
investments in holding company w's 1801) of Companies Act, 2013, the company has during the year further
subscribed to 8% 15 years non-cumulative compulsorily redeemable preference share in Setco Engineering
Private Limited, Ultimate Holding Company.

12.5 During the year, the company has further invested As. 10,50,00.000 in 21,00,000 equity shares of As. 10
ench at a price of Rs. 50 per share lincluding premium of Rs. 40/- per share]l SE Transstadia Private Led. The
said investment was made at a price which is reasonable based on the equity share valuation report of Investee
Company issued by an independent Chartered Accountant.,

13 LONG TERM LOANS AND ADVANCES (Rs.)
Particulars 31" March 2016 | 31* March 2015
Unsecured, considered good
Capital Advances 6,13,56.545 15,35,30.406
Octher Deposits 1,68.27,005 1.,26.51.398
MAT Credit Entitlement 18.87.65,530 18.41,06,125
Total 26,69,.49,080 3s.02,87,929

14 OTHER NON CURRENT ASSETS (A=)
Particulars 31° March 2016 | 31° March 2015
Fixed Deposit Account (Lien-marked on Margin Account) 37,92,878 1,23,13,337

15 INVENTORIES (As.)
Particulars 31" March 20168 | 31" March 2015
Inventories 1.44,61,25,693 1,21.12,85,016

16 TRADE RECEIVABLES (As.])
Particulars 31" March 2016 | 31* March 2015
Debts outstanding for a period exceeding six months
Unsecuread

Considered Good 4,60,94.306 7.04B7.134
Considered Doubtful 1,81.352 22.47.822
4.62,75.658 7.27.,34,956

Less ; Provision for Doubtful Debts 1.81.352 22.47.822

4,60,94,306 7,04.87.134

Other Debts [(Unsecured and Considered Good) 1.06,79.71.400 70.97.01.617

Total

1,11,40,65,706

78,01,88,751




NOTES FORMING PART OF THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31° March 2018

17 CASH AND CASH EQUIVALENTS [(Rs.]
Particulars 31" March 2016 | 31" March 2015
Cash and Cash Equivﬂlam:s

Cash Balance 30.29.668 31.01.665
Bank Balances 2.40,17.345 B.78.23.913
Fixed Deposit Account (Lien-marked on Margin Account) 87.281 B0.267
Cheques on Hand - 20,832,998
Total 2,71,34,294 8,30,89,844
Others:-
Fixed Deposit Account (Lien-marked on Margin Account) 1.35,40.637 74.6B.256
Unpaid/Unclaimed Dwidend 67,789,257 65,12,436
Total 4,74,54,188 10,70,70,536

18 SHORT TERM LOANS AND ADVAMCES (As.)
Particulars 21" March 2018 | 31™ March 2015
Loans And Advances to related parties
Uneecured, considered good
Western Engineering Works 7,60,50,864 7.78,08,391
Setco Engineering Pyt Ltd. 7.82,285
SE Transstadia Private Limited 1.84.56.187 1.26,62,928
Advances recoverable in cash or kind
Prepaid Expenses 1,86,13.811 1.07.78.478
Advance for Goods & Services 13,15.00,258 89.84,78.182
Advance Paid to Gratuity Fund £.94.482
Other Loans And Advances
Balance with Central Excise 3.35,47.001 1.54,78,488
Employees Advances 30,002,431 16.38.753
MAT Credit Entitlement 2.00,00,000
Other Aeceivables H.41,070 1,309,883
Statutory Dues Receivable - VAT 7.70.24,756 4,55,46,897

- Excise 1,80,10,580 1,95,25,884
- Bervice Tax 789.34,600 44,84.848
- Income Tax 36,350,393 11,01.048
Total 41,07,08,B38 28,76,45,880

19 REVENUE FROM OPERATIONS [INET) (A=)

Particulars Year ended Year ended
31" March 2016 | 31" March 2015
il Sales of Finighed Goods 6.22,37.75.911 5.82,89,72,888
Less ; Sales in Transit 1.64,82.931 3.18,80,276
Less ; Sales Taxes & VAT 25,75.54.873 27.26,89,846
Total 5,84,97,38,007 | 5,52,53,92,668
Less : Excise Duty 32,93.67 258 £8,30,31.420
Tatal 5,62,43,70,748 | 5,24,23,61,248
iil Other Operating Revenuo

Duty Drawback * 1.24.21.750

1,24,21,750 z

Total

5,63,67,92,498

5,24,23,61,248

*Includes duty drawback claims of previous years As.83.24.676- approved by competent authority during the
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20 OTHER INCOME (As.)
Particulars Yoar ended Year ended
31" March 2016 31" March 2015
Gain on Insurance Claim 3.82.174 -
Lease Hent 24.000 24,000
Dividend - Ultimate Holding Company 3,22,80,000 2.87.10,000
Profit on Sale of Fixed Assets (Net) 43.83.056 18.48,165
Interest Income - Uitimate Holding Company 7.82.285
Others 895.00,873 15.39,344
Miscellaneous Income 74,419 48.10,044
Foreign Exchange GainflLoss) (Net) 1.82,26.455 47.84.097
Sundry Balances Written back 20,14.014 25,70.,645
Total 6,36,67,286 4,43,86,295

*The Company has subscribed to the 9% 15 years non-cumulative compulsorily redeemable preference shares of
Rs. 10/~ each of Setco Engineering Private Limited, the Ultimate Holding Company In view of the statutory
constraints caused due to non-availability of adeguate distributable profit, the ultimate holding company could
declare and pay dividend of anly 8% on the said preference shares.

21 COST OF MATERIALS AND COMPONENTS CONSUMED (As.]

Particulars

Year ended
31" March 2016

Year ended
31" March 2015

Cost of Materials & Components Consumed

3,04,80,90,265

2,95,29,29,352

22 CHANGES IN INVENTORIES OF FINISHED GOODS AND WORK IN-PROGRESS (A=)
Particulars Year ended Year ended

31" March 2016 31" March 2015

Decrease /[ (Increase) in Inventories 2,93,41,505 (2,60,05,618]

23 EMPLOYEE BEMEFITS [As.)
Particulars Year ended Year endod

31" March 2016 31" March 2015

Halaries, Wages and Bonus 56,857 7.738 49,98,50, 855
Contribution to Employees welfare funds 742,776,238 7.54,08.037

Staff Welfare expenses 2.24.71.058 2.38.66. 780

Total 66,53,25,036 59,91,25,6872

24 FINANCE COST {HAs.]
Particulars Year ended Year ended

31" March 2016 31" March 2015

Interest Expense 31.81,57.848 25.25,72,002
Other Financial Charges 1.57,07.153 1.05,82,503

Total

33,38,65,100

26,31,54,504
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25 OTHER EXPENSES (Rs.)
Particulars Year anded Year anded
31" March 2016 31" March 2015

Stores and Tools Consumed 9.,69,23,745 10,93.74.442
Carriage Inward 8.76,19,440 8,78,00.010
Power and Fuel 7.54.21,141 7.19,15,B46
Job work Charges 8.20,27 502 7.78.33.034
Repairs and Maintenanoe to Machineries 1.42.11.744 1.62.35.117
Repairs to Building 38,11,680 38.08.252
Other Hepairs 59,30.350 37.34.503
Computer Expenses 1.96,26,836 1,85.61.424
Factory Expenses 1.16;13.221 1,11,86.233
Hent 1.21,03,542 1.57.44,154
Rates and Taxes 1.35,65,122 1,05,77.185
Insurance 1.37.58,4939 1,33.86,299
Conveyance 1.81,68,033 1.65.50.183
Travelling Expenses 5,38,00,567 5.,48,73.945
Legal & Professional Charges 6.80,58,022 5,B7.09,654
Statutory Auditors’ Remuneration 44.,69.098 36.22.946
Printing and Stationary 52,06,993 53,75.882
Communication Expenses a7.22.578 83,34,116
Books, Subscription and Membership 7.09.684 8.16.018
Directors' Sitting Fees 31,45,000 4.80.000
Commission to Mon Executive Directors 44,85,8B45 31.30.000
Office Expenses 33,589,538 30.71.325
Corporate Social Responsibility Expenses 70,589,840 61,15.909
Donation 4,61,900 42,30,552
General Expenses 3.63.57.343 3.82.05.979
Sundry Balance Written off 36,33,653 50.,67.626
Swachh Bharat Cess (SBC) 4,28 086 s
Marketing and Sales Promotion B.78.89,370 B8.46.96.557
Advertisement: Expenses 18,86 604 47.07.876
Discount, Commission and other Expenses on Sales 21,84,68,840 16,60.98.845
Doubtful Debts B 22.47.822
Packing and Forwarding Expenses 18.62.98,411 16,66,34,259
Loss on Insurance Claim 38,449,494 -
Excise Duty on Finished Goods Stock * (15.77.537] 15.48.477
Total 1,15,25,94,190 1,07,76,74,478

26 MAT CREDIT

Ouring the year, company has recognized MAT Credit of Rs. 1,47,36.185/- for current financial year (Previous year
A=, 84.24,987/-) and As. NIL [(Previous year Rs. 16,28 ,432/-) in respect of previous periods and same is shown as
adjustment from the current tax amount in the statement of profit and loss. The company has also recognised
reversal of Net MAT credit of As. 76, 790/- (As. NIL) in respect of previous periods.
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27 EARNING PER SHARE (RAs.]
Particulars 2015-16 2014-15
Profit available to Equity Shareholders after Tax and minority interest 23,20,22. 826 20,67.38.632
Weighted Average Number of Equity Shares of As. 2/- each
Basic 13.35.86.675 13.34.51.820
Diluted 13,35, 86,675 13.34,51.820
Earnings Per Share in Rs. :
Basic 1.74 1.55
Diluted 1.74 1.95

Pursuant to the approval of members in the Annual General Meeting held on 28th September, 2015, the equity
shares of face value of As, 10/- each have been subdivided into equity shares of face value of As. 2/- each with effect
from 17th December, 2015, As a result, the number of equity shares has increased from 267,189,335 to
13.35.96.675 shares. The earning per share for all the periods presented has been restated accordingly in terms of
Accounting Standard - 20 “Earning Per Share® specified ws 133 of the Companies Act, 2013 read with Rule 7 of the
Companies (Accounts) Aules, 2014,

28  SALES- IN- TRANSIT

i. In respect of Parent Company, Setco Automotive Limited, the Products dispatched from the factory, which
remained in transit in respect of which the risk and reward have not been transferred till the date of approval of
financial statements amounts to As, 1,64,82,931/- (As. 3,18,B0,276/-). With a view to reflect true and correct
position of revenue, the said amount is reduced from total sales of the year and the stock value there of As.
1.28,62,783/- (As. 2,65,35.212/) is shown under the head “Finished Goods® in Mote 15 under the head
nventories”.

ii. Inthe absence of information in accounts of wholly owned witimate foreign subsidiaries about the stocks on hand
out of intercompany transactions. the unrealized profit on such stocks. if any, 5 unascertained and not
eliminated.

29 Enterprises consolidated as subsidiary in accordance with Accounting Standard 21 - "Consolidated Financial
Statements”

Sr. Names of Subsidiaries with country of incorporation Percentage of Financial
No. Voting Power Year

i Setco Automotive (UKD Limited - Uk (SAUL) 20% by Setco Automotive Ltd. | April to March
BO% by WEW Holding Limited

ii Setco Automotive [(N.A) Inc, = LS. A [SANAN 100% April to March
[Wholly owned Subsidiary of Setco Automotive (UKD Led.)

iii  WEW Holding Limited Mauritius - [(WEW) 100% April o March
[(Whaolly owned subsidiary of Setco Automotive Led, India)

iv Lava Cast Private Limited - (India) 81.67% April to March

[Partly owned subsidiary of Setco Automotive Lod. |India)
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term loans and advances. The company is confident of receiving adjudication in its favour

iw} The Company has preferred an appeal against an order issued by DCIT, Godhra imposing penalty of Rs.
12.01,0890/- for A Y. 2004-05 to CIT(A) -4 Vadodara. The company is confident of receiving adjudication in its
favour

vl  The company had preferred an appeal to CIT (A) for assessment years 2002-03, 2003-04, 2004-05.2005-
06,2006-07 and 2007 -08 wherein company has received adjudication in their favour. However. the department
has preferred appeals for the above assessment years at [TAT (Tribunal). Out. of which appeals of revenue for A,
2002-03 and 2007-08 are dismissed and adjudication is received in company’s favoun

vil  The company has preferred an appeal to ITAT against the order issued by CITLA) for ALY, 2010-11 raising demand
of As. 16,520/- against the valuation of stock, The company is confident of receiving adjudication in its favour

The Company's Management reasonably expects that these cases when ultimately concluded / adjudicated will
not have any material or adverse effect on the Company’s results of the operations or financial condition.

C. Commitments:

il Estimated amount of contracts remaining to be exscuted on capital account and not provided for As.
2.61,80,068/- (As. 21,38,33,460/-).

323 TRADE PAYABLES &GRECEIVABLES

il In Respect of Parent Company, Trade Payables' balances sre under reconcilistion process. Necessary
adjustments, if any, will be accounted when the same is reconciled. In respect of Trade receivables and other
debitjcredit balances, balance confirmations have not been obtained and therefore, are subject to
reconciliation and adjustment if any. In respect of Indian Subsidiary, Trade Payeble. Creditors for capital
expenditure and Capital advances are subject to reconciliation and/or confirmation,

il In the opinion of the management, current and non-current assets are recoverable in the normal course of
husiness.

34  Employee Stock Option Plan - ESOP 2010
The members of the Parent Company, Setco Automotive Limited, in Septembar 2010 approved grant of equity
shares under "Setco Automotive Limited Employes Stock Option Scheme 20107, which was framed in accordance
with Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1998 as amended from time to time. The said scheme ceased during preceding previous year

Details of options granted are as under:

Grant Date Category No of Dptions Exercise Price Vesting / Exercise Period
01.12.2010 Grant 1 46,278 93 01.12.2011 -30.11.2012
01.12.2010 Grant 1 45,971 g3 01.12.2012-30.11.2013
01.12.2010 Grant 2 38,591 124 01.12.2011-30.11.2012
01.12.2010 Grant 2 38,591 124 01.12.2012-30.11.2013
01.12.2010 Grang 2 38,568 124 01.12.2013 - 30.11.2014
TOTAL 208,000

Information in respect of options outstanding as at March 31, 2016

Particulars 2015-16 2014-15

Grant 1 Grant 2 Total

Revised Exercise Price pursuant to Bonus issue il Mil Mil

Revised Options Outstanding at the beginning

of the year il Mil Mil 47,312

Add:- Dption granted during the year il il Mil il

Forfeited/Expired during the year Mil Mil Mil 6,001

Exercised during the year Mil Mil Mil 41,311

Option Outstanding at end of Year il il il M
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37
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Ressarch & Development

The Parent Company, Setco Automotive Limited has a set up of recognized Research & Development Centre (R & 0
Centre) at its Kalol plant. The activities of this R & O Centre are exclusively confined to the product developmant,
particularly development of new products for domestic & international markets. The qualifying product development
expenses of the said R & O Centre which satisfy recognition criteria for intangible asset as set out in Accounting
Standard - 26 “Intangible Asset" are capitalized by the company as Intangible Asset and is included under the head
‘Intangible Asset under development in Mote no, 11 - Fixed Assets" and the same shall be amortised as per
amortization policy consistently followed by the company. Based on the Accounting Expert's opinion obtained by the
company, the accounting treatment referred to above is within the purview of Accounting Standard - 26 "Intangible
Assets”,

Till previous financial year, such expenses were treated as revenue in nature & charged off in the statement of Profit &
loss since the recognition criteria for intangible asset as set out in Accounting Standard - 26 “Incangible Assats®
were not fully met,

The company had treated these R & D expenditure as revenue expenditure in its declared interim financial results for
three guarters (i.e. up to 31.12.15] of EY. 2015-16 submitted to stock exchange. Based on accounting expert’s
opinion referred to above, the company has restated said interim financial results inoorporating the impact of above
revision in accounting treatment & submitted the restated results for above-referred three guarters of BY. 2015-
16 o stock exchange for public disseminatian,

The details of expenditure incurred during financial year 2015-2016 are as under : [Rs.)
Particulars 2015-16 2014-15
Approved [DSIR] | OtherR & D Total Amount
R&D Expenditure Expenditura
Capital Expenditure 79,57.336 - 78,57,336 21.04,571
Intangible assets under development
[including Depreciation of As. 95.33,095/-] - 3.70,26.9592 3,7/0,26,892
Hevenue Expenditure - 25,310 20,310 | 3.67.82,069

Total R&D Expenditure 78,57.336 4d,70,52, 302 4,50,09,638 | 3,88,86,640

In respect of Indian Subsidiary, Since Plant was not able to produce products in commercially feasible quakity &
quantity, and based on Technical Expert's Opinion and Accounting Expert's Opinion obtained by the Company in the
matter, the management is of opinion that the Company is under trial run as at 31.03.2016. Accordingly, Costs
associated with Trial Production (Net of Realisation of Revenue from Trial Production) are treated as *Pre-Operative
Expenses’ to be apportioned to Fixed Assets in accordance with applicable Accounting Standards and that
capitalisation of assets will be carried out when the assets are completely ready for their intended use.

Setco Automotive (LK) Limited, the Wholly Owned Foreign Subsidiary has recognised income of Rs, 40,68,588/-
pertaining to £ Y. 2014-15 & restated its accounts for F Y, 2014-15 as mandated by its Local Laws, The impact of
the said income has been factored into inF Y. 2015-16 while consolidating the accounts for the group as a whole. as
required by Indian Generally Accepted Accounting Principles.

During the year. the company has made contribution of As. MIL (As. 35,00,000/-] to Political Party.

Disclosure in respect of Materials & Component Consumption, Inventories, Deferred Tax Liabilities, Trade
Receivables and change in Inventories of Finished Goods and Work in Progress are reflected, each at apgregate
amounts onty on the basis of information availaile from wholly owned ultimate foreign subsidiaries,

Figures in brackets represent previous year's figures.

Pravious year's figures have been regrouped/ reclassified wherever necessary to correspond with the current year’s
classification/ disclosure.

As per our report of even date attached For and on behalf of the Board
For Manesh Mehta & Associates

Chartered Accountents

[Firm Registration Mo, : 115B32W)

Manesh P. Mehta

Parcner

Memoership No. | 036032

Place : Mumbai Flace : Mumbal

Dete : May 30, 2016 Dace : May 30, 2016
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To,
The Company Secretary
Setco Automotive Limited

Corporate Office: 2/A, Ground Floor,
Film Centre Building, 68, Tardeo Road.

Mumbai - 400 034, India.

NATIONAL ELECTRONIC CLEARING SERVICE [(NECS)
MANDATE FORM

Shareholder's Name
Falio Mo,

Mo. of Shares

Bank Name

Branch Mame:
Address

O AW =

Telephone No,

= m

a8 Account type
[Please tick «1

9, 8-Digit Code Mumber :

of the Bank & Branch
appearing on the
MICR Cheque issued
by the Bank

10.  11-Oigit IFSC Code
[Dptional

| agree to avail the MECS introduced by ABI with respect to payment of dividend to me.

| heralby declare that the particulars given above are correct and complece. If the transaction is delayed or not effected
at all for reasons beyond the control of the Company, | would not hold Setco Automaotive Limited responsibile,

Date

Bank Account Number :  (10-Digit or more number anly)
Ledger Folin Mo, of the Account:{if appearing on Cheque Book)

Savings

Current

Cash Credit

Signature of the SolgfFirst Shareholder

[Please attach (i) self-attested photocopies of any two of your Passport / PAN Card / Driving License / Voters
Identity Card towards proof of identification & (ii] a blank cancelled cheque or photocopy of a cheque issued by

your Bank for verification of the 9-digit code Number provided abovel.
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A SETCO

CiN: LE5889GJ1982PLCO0S5203
Regd. Office: Baroda - Godhra Highway, Kalo! (Panchmahals], Fincode - 383 330, Gujarat, india
Phone: D2678-305800. Fax: 02676-235524. Emal: inrvestor relations@setcoauto. com, Website: www. setcoauto. com

NOTICE 5 hereby given that the Thirty Third
Annual General Meeting of the Members of the
Company will be held at the Registered Office of the
Company at Baroda-Godhra Highway, Kalol.
District Panchmahals, Pin Code - 388 330,
Gujarat, India, on Thursday, September 23, 2016
at 3.00 pom. to transact the following business:

ORDINARY BUSINESS:

To receive, consider and adopt:

{al the Audited Financial Statements of the
Company for the financial year ended March 31,
2016 together with the Aeports of the Board of
Directors and the Auditors thereon; and

[b) the audited consolidated financial statements
of the Company for the financial year ended
March 31, 2016,

To declare Dividend for the Financial Year 2015-16;

To appoint a Director in place of Mr. Harish Sheth,
who retires by rotation and being eligible offers
himself for re-appointment;

To ratify the appointment of Messrs Manesh Mehta
& Associates, Chartered Accountants, as the
Statutory Auditors from the conclusion of Thirty
Third Annual General Meeting untid the conclusion
of the Thirty Fourth Annual General Meeting and to
fix their remuneration and if thought fit, to pass
with or without modification{s) the following
resofution proposed as an Ordinary Resolution:

"RESOLVED THAT pursuant to provisions of
Hection 139 and other applicable provisions, if any,
of cthe Companies Act, 2013, and rules made
thereunder, including any statutory modification{s)
ar re-enactmentls) thereof for the time being in
force, the appointment of M/s. Manesh Mehta &
Associates, Chartered Accountants (Firm
Registration Mo, 115832W) as the Statutory
Auditors of the Company be and is hereby ratified,
to hold office from the conclusion of this Thirty
Third Annual General Meeting until the conclusion
of the Thirty Fourth Annual General Meeting of the
Company on & remuneration to be fixed by the
Board of Directors of the Company, based on the
recommendation of the Audit Committee and
reimbursement of all out of pocket expenses in
connection with the audit for the financial year
2016-17."

SPECIAL BUSINESS:

B.

Alteration of Articles of Association of the
Company:

To consider and. if thought fit, to pass with or
without modification(s). the following resclution as
a Special Resolution:-

“RESOLVED THAT pursuant to the provisions of
Section 14 and all other applicable provisions of the
Companies Act, 2013 read with Companies
{Incorporation) Rules, 2014 [lincluding any
statutory modification(s] or re-enact ment thersof,
for the time being in forcel, the draft regulations
contained in the Articles of Association submitted
to this meeting be and are hereby approved and
adopted in substitution, and to the entire
exclusion, of the regulations contained in the
existing Articles of Association of the Company. ”

“RESOLVED FURTHER THAT the Board of
Oirectors of the Company be and is hereby
authorised to do all acts and take all such steps as
may be necessary, proper or expedient to give
effect to this resolution.”

lasue of Further Securities:;

To consider and. if thought fit, to pass with or
without modification(s], the following resolution as
a Special Resolution:-

“RESOLVED THAT in accordance with the
provisions of section 23, 42 and 62(1)(c), as may
be applicable, and other applicable provisions, if
any, of the Companies Act, 2013 and the applicable
rules framed thereunder (FAct”) (including any
amendment thereto or re-enactment thereof, and
in accordance with the provisions of the
Memorandum and Articles of Association of the
Company and subject to and in accordance with any
other applicable law or regulation, in India or
outside India, including without limitation, the
Listing Regulation entered into with the stock
exchanges where the equity shares of the Company
are listed ["Stock Exchanges®), the provisions of
the Securities and Exchange Board of India (lssue
of Capital and Disclosure Reguirements)
Regulations 2008 ("SEBI ICDR Regulations™)
{including any amendment thereto or re-
enactment thereof, for the time being in forcel, the
Foreign Exchange Management Act, 18988







"RESOLVED FURTHER THAT any issue of
Securities made by way of QIP in terms of Chapter
Wil of the SEBI ICOR Regulations, the allotment of
the Securities, or any combination of Securities as
may be decided by the Board shall be completed
within 12 months from the date of this Resolution
or such other time as may be allowed under the
SEBI ICOA Regulations from time to time. ©

“RESOLVED FURTHER THAT in the event the
Equity Shares are issued pursuant to the QIF the
"relevant date” for the purpose of pricing of the
Equity Shares shall be the date of the meeting in
which the Board (including @8 committee of the
Board) decides to open the proposed issue, and in
the event that convertible securities [as defined
under the SEB| ICOR Regulations) are issued
pursuant to the OQIF the relevant date for the
purpose of pricing of such convertible securities,
shall be the date of the meeting in which the Board
of the Company [including 8 committee of the
Board) decides to open the proposed issue of such
convertible securities, "

“RESOLVED FURTHER THAT the Board be and is
hereby authorized toissue and allot such number of
Securities as may be required to be issued and
allotted, including issue and allotment of Equity
Shares upon conversion of any Securities referrad
to above or as may be necessary in accordance
with the terms of the offer Subject to the
provisions of the Memorandum and Articles of
Association of the Company, all such Equity Shares
shall rank pari passu inter-se and with the then
existing Equity Shares of the Company in all
respects, including dividend, which shall be subject
to relevant provisions on that behalf contained in
the Articles of Association of the Company. ™

“RESOLVED FURTHER THAT for the purpose of
giving effect to any offer, issue or allotment of
Eguity Shares or Securities or instruments
representing the same, as described above, the
Board. where required in consultation with the
merchant bankers andfor other advisors, be and is
hereby authorised on behalf of the Company, to do
all such scts, deeds, matters and things as ic may.
in its absolute discretion. deem necessary or

premium amount on issuefconversion of the
Securities, if any, rate of interest, and matters
related thereto, and with power on behalf of the
Company to settle all questions, difficulties or
doubts that may arise in regard to such issue(s) or
allotment(s) as it may, in its absolute discretion,
deeam fit.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to appoint lead managers,
underwriters, guarantors, depositories,
custodians, registrars, stabilizing agents,
trustees, bankers, lawyers, advisors and all such
agencies as may be involved or concerned in such
offerings of Securities and to remunerate them by
way of commission, brokerage, fees or the like and
also to enter into and execute all such
arrangements, agreemants. memorandum,
documents, sto., with such sgencies and also to
seek the listing of such Securities on the Stock
Exchangels) and the Equity Shares to be issued on
conversion of the Securities as set forth in the
aforesaid resolution, if any, on the Stock
Exchangels), authorising any director(s) or any
officer{s) of the Company to sign for and on behalf
of the Company, the offer document(sl,
agreementis), arrangement(s], application(sl,
authority letter(s), or any other related paper(s] /
document{s) and give any undertakingls),
affidavit(s], certificatels), declaration(s) as the
Board may in its absolute discretion deem fit
including the authority to amend or modify the
aforesaid document(s).”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized to form a committee and'or
delegate all or any of its power to any committees of
directors (including any officer{s) of the company)
to give effect to the aforesaid resolutions and is
authorized to take such steps and to do all such
acts, deeds, matters and things and accept any
alterations or madificationis] as they may deem fit
and proper and give such directions as may be
necessary to settle any question or difficulty that
may arise in regard to issue and allotment of
Equity Shares."”

Registered Dffice:

desirable for such purpose. including but not Baroda-Godhra Highway,

limited to finalization and approval of the Kalol. Distiriat: Prrihimahal:
preliminary as well as final offer document(sl. Pin Code — 389 330,
determining the form and manner of the issue. Gujarat, India,

inciuding the selection of gualified institutional
buyers to whom the Securities are to be offerad,
issued and allotted, number of Securities to be
allotted, issue price., face value, discounts
permitted under applicable law Inow or hereafter].

By Order of the
Board of Directors

Bhautesh Shah

Date: August 11, 2016 Company Secretary




NOTICE

NOTES:

1.

The relative Explanatory Statement pursuant to
Section 102 of the Companies Act, 2013, in
respect of resolutions set out hereinabove at ltem
Mo. 5 &6 s annexed hereco and forms part of this
Motice.

A MEMBER ENTITLED TO ATTEND AND VOTE
AT THE MEETING IS ENTITLED TO APPOINT
ONE OR MORE PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED
NOTBE AMEMEBER OF THE COMPANY.

The instrument appointing Proxylies]) must be
deposited at the Registerad Office of the Company
not less than 48 hours before the commencement
of the meeting, Proxies submitted on behalf of the
companies, societies eto., must be supported by
an appropriate resolutionfauthority, as applicable.
A parson can act as proxy on behall of members
not exceeding fifty (50} and hoiding in the
aggregate not more than 10% of the total share
capital of the Company. A member hokling more
than 10% of the total share capital of the
Company may appoint a single person as proxy and
such person shall not act as proxy for any other
person or shareholder

Corporate members intending to send their
authorized representatives to attend the meeting
are requested to send to the Company a certified
copy of the Board resolution authorizing their
representatives to atcend and vote on their behalf
at the Meeting.

During the period beginning 24 hours before the
time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, a
member would be entitled to inspect, at any time
during the business hours of the Company, the
proxies lodged provided not less than three days'
notice in writing of the intention so to inspect is
given to the Company.

Members [ proxies are requested to bring duly
filled attendance slip sent herewith to attend the
meeting,

Al documents referred to in the accompanying
Motice and the Explanatory Statement shall be
open for inspection at the Registered Office of the
Company between 11,00 am. to 3.00 p.m. on all
working days except Tuesdays, up to and including
the date of the Meeting.

The Register of Members and the Share Transfer
Books of the Company will be closed from Thursday,
September 22, 2016 to Thursday, September 29,
2016 (both days inclusivel.

Dividend as recommended by the Board, if declared
at the meeting, will be payahle on or after

10.

11

12,

13

14,

15,

September 30, 2016, to those members whose
names appear on the Aegister of Members &8s on
Book Closure Date.

Members holding shares in demat form are
requested to direct cheir Depository Participants
for any change in address or update their bank
actount details.

Members are reguested to address all
oorrespondence including dividend matters to the
Registrar and Share Transfer Agents, Link Intime
India Private Limited, C-13, Pannalal Silk Mills
Compound L.B. 5. Marg, Bhandup [(West), Mumbai
400078,

Members who have not claimed their dividends
pertaining to earlier years are requested to
correspond with the Registrar and Share Transfer
Agents of the Company viz., Link Intime |ndia
Private Limited at their address specified above or
the Company Secretary, at the Corporate Office of
the Company for claiming the unclaimed dividends.

In terms of provisions of Section 124 and 125 of
cthe Companies Act, 2013 [(corresponding to
Section 2050 of the Companies Act, 1956), any
dividend not encashed or claimed within seven
years from the date of transfer to the Company's
Unpaid Dvidend Account, will be transferred to
Investor Education & Protection Fund' according
to statutory stipulations. The relevant dates of
transfer to Investor Education & Protection Fund
are provided in the Corporate Governance Report
forming part of the Annual Report of the Company.

As required under Regulation 27 of SEBI (LODR)
Regulations, 2015 with the Stock Exchange, the
details of Director seeking re-appointment at the
ensuing Annual General Meeting are provided in
the Corporate Governance Fepart.

The members are requested to update their Bank
Account detalls and address details with the
Registrar (in case of physical holding) and with
their Depository Participant {in case of electronic
holding). The Bank Account / Address details can
be updated in the prescribed format as attached
or can be downloaded from the Company's website
viZ, , www, setcoauto. com.

Entire Annual Report is available on the Company's
websiteviz,, www, setooauto, com,

This Motice is being sent to all the Members,
whose names appear in the Register of Members /
Statements of beneficial ownership makntained by
the Depositories i.e., Mational Securities
Depository Limited (NSOL) and Central Depository
Services [Indial Limited (COSL) as on the close of
business hours on August 19, 2016,
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16.

17.

18

18,

In compliance with Listing FAegulation with the
Stock Exchangel(s) and the provisions of Section
108 of the Companies Act, 2013 read with Rule 20
of the Companies (Management and
Administration] Rules, 2014, the Company is
offering e-voting facility to all its Members as an
alternate mode to exercise their right to vote. For
this purpose, the Company has entered inko an
agreement with Central Depository Services (India)
Limited (COSL) for facilitating e-voting to enable
the Members to cast their votes electronically
Please note that e-voting is optional.

The facility for voting through baliot paper shall be
made svailable at the Meeting and the members
attending the Meeting who have not cast their vote
by remote e-voting shall be able to exercise their
right to vote at the meeting through ballot paper

The Members who have cast their vote by remote
g-voting prior to the Meeting may also attend the
Meeting but shall not be entitled to cast their vota
agair.

Voting through electronic means

The instructions for shareholders voting
electronically are as under:

(il The vwoting pericd begins on September 26,
2016 at 9.00 a.m. and ends on September 28,
2016 at 5.00 p.m, During this period
shareholders of the Company, holding shares
either in physical form or in dematerialized
farm, as on the cut-off date (Record Datel of
September 22, 2016, may cast their vote
electronically. The e-voting module shall be
disabled by COSL for voting thereafter

il The shareholders should log on to the e-voting
website www evotingindia, com,

{iii} Click on Shareholders,
EnterUser D
a, ForCOSL: 16 digits beneficiary 10,

b. ForNSOL: 8 Character OP 10 followed by B
Digits Client 10,

=

{iv

¢, Members holding shares in Physical Form
should enter Folio Number registered with
the Company.

(v Enter the Image Verification as displayed and
Click on Login.

[vi} If you are holding shares in demat form and had
logged on to www.evotingindia, com and voted
on an earlier voting of any company, than your
existing password is to be used.

vill If you are a first time user folow the steps
given below;

For Members holding shares in Demat Form and
Physical Form

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

* Members who have not
updated their PAMN with the
Company/ Depository Participant
are requested to use the
sequence number which is
printed on Attendance Slip
indicated in the PAN field,

Dividend Bank | Enter the Dividend Bank Details
Details or Date | or Date of Birth (in de/mmfyyyy

of Birth (DOB) |format] as recorded in your
demat account or in the
company records in order to
login.

* I both the details are not

recorded with the depository or
company please enter the
membar id / folio number in the
Oividend Bank detasils field as
mentioned in instruction (),

Wil After entering these details appropriately,
click on "SUBMIT™ tab.

{ix}  Members holding shares in physical Form will
then directly reach the Company selection
screen, However, Members holding shares
in demat form will now reach "Password
Creation’ menuwherein they are required to
mandatorily enter their login password in
the new password field. Kindly note that
this password is to be also used by the
demat holders for voting for resolutions of
any other company aon which they are eligible
to vote, provided that company opts for -
voting through COSL platform, It is strongly
recommended not to share your password
with any other person and take utmost care
to keep your password confidential

(¥}  For Members holding shares in physical form,
the details can be used only for e-voting on
the resolutions contained in this Notice.

[xi)  Click on the EVEN for Setco Automotive
Limitad on which you choose Lo vote.

(xil On the voting page. you will see
“RESOLUTION DESCHIPTION" and against
the same the option “"YESMO" for voting.
Select the option YES or NO as desired. The
option ¥ES implies that you assent to the
Resolution and option MO implies that you
dissent ta the Hesolution.

[xii} Click on the "RESOLUTIONS FILE LIME" if you
wish toview the entire Resolution details.

(xiv] After selecting the resolution you have




NOTICE

decided to vote on, click on "SUBMIT™, &
confirmation box will be displayed. If you wish
to confirm your vote, click on "0OK", else to
change your vote, click on "CANCEL and
accordingly modify your vote,

(] Onece you "CONFIRM" your vobte on the
resolution, you will not be allowed to modify
yourvore,

bwil You can also take out print of the voting
done by you by clicking on "Click here to
print” option on the Vioting page.

Deviid  IF Demat account holder has forgotten the
existing password then Enter the User |0
and the image verification code and click on
Forgot Password & enter the details as
prompted by the system,

[xviiil Shareholders can also cast their vote using
CDSL's mobile app m-Voting available for
android based mobiles. The m-Voting app
can be downloaded from Google Play Store,
Apple and Windows phone users can
download the app from the App Store and
the Windows Phone Store rospectively.
Please follow the instructions as prompted
by the mobile app while voting on your
muobile.

{xix] Mote for Mon - Individual Shareholders and
Custodians

* Mon-Individual shareholders [(i.e. other
than Individuals, HUF. MRl etc.) and
Custodian are required to log on to
www. evotingindia.com and register
themselves as Corporates.

= A scanned copy of the Registration
Form bearing the stamp and sign of
the entity should be emailed to

helpdesk. evoting@edslindia, com,

= After receiving the login details a
complisnce user should be created using
the admin login and password. The
Compliance user would be able to link the
account(s) for which they wish to vote on.

* The list of accounts should be mailed to
helpdesk evoting@edslindia. com and on
approval of the accounts they would be
able to cast their vote.

= A scanned copy of the Board Resolution
and Power of Attorney (POA) which they
have issued in favour of the Custodian, if
any, should be uploaded in POF format in
the system for the scrutinizer to verify
the same.

{xx) In case you have any QUErEs Or ISSUES
regarding e-voting, you may refer che
Freguently Asked Questions ("FAQs") and e-
voting manual available at
werw evotingindia,com, under help section or
write an email to

helpdest ng@cdsling

EXPLANATORY STATEMENT PURSUANT TO SECTION
102 OF THE COMPANIES ACT, 2013

Item No. 5:

The Articles of Association ["A0A") of the Company as
presently in force from time of incorporacion of the
Company. The existing Aof are based on the Companies
Act, 1856 and several regulations in the existing AoA
contain references to specific sections of the Companies
Act, 1836 and some regulations in the existing AcA are
no lengerin conformity with the Act.

The Act is now largely in force. On September 12, 2013,
the Ministry of Corporate Affairs ("MCA") had notified 98
Sections for implementation. Subsequently, on March
26, 2014, MCA notified most of the remaining Sections,
Accordingly, substantive sections of the Act which deal
with the general working of companies stand notified.

With the coming into force of the Act several regulations
of the existing Ao of the Company require alteration or
deletions in several articles. Given this position, it is
considered expedient to wholly replace the existing Aod
bry & new set of Articles.

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

The proposed new draft Aod is being uploaded on the
Company's website for perusal by the shargholders.

Mone of the Directors [ Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or
interested, financially or otherwise, in the Special
Hesolution set out at Item No, 5 of the Motice,

The Board recommencds the Special Resolution set out at
Item Mo.5 of the Motice for approval by the shareholders.

Item No. B

The Company’s business plan envisages organic as well
as inorganic growth opportunities and also provides for
further expansion of its manufacturing facilities,
Company requires adequate capital to meet these
growth objectives as well as meet general corporate
requirements that arises from time to time. While
internal accruals and debt raising would meet part of
these requirements, it is thought prudent to have
enabling approvals to raise part of the balance funds
requirements through the issue of appropriate
securities as defined in the Resolution.

Section 6201)c) of the Companies Act, 2013 ("Act”)
provides that, inter-alia, such further shares may be
offered to any persons whether or not such persons are
exsting holders of equity shares of the Company as on
the date of offer by way of a Special Resolution passed to
that effect by the Company. Accordingly, consent of the
shareholders is being sought, pursuant to the provisions
of Section 62(1)(c) and other applicable provisions of the
Companies Act, 2013 and in terms of the provisions of
the Listing Regulations, 2015 and such other epprovals
as may be necessary to issue and allob securities as
stated in the Special Fesolution.

Accordingly, the Company proposes to create/offer/
issugfallot securities allot securities including equity
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shares of the Company ["Securities”] for an aggregate
amount not exceeding Rs 100 crores, in one or more
tranches, including, to qualified institutional buyers
[("QIBs") under Chapter VIl of the Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements] Regulations, 2008, as amended (the
"SEBI ICOR Hegulations”) in consultation with the lead
manager{s) eto.

The following would inter alia be broad terms and
conditions of the proposed Issue:

a.

b.

Objocts of the Issue -To saugment the long-
term resources of the Company

Total number of shares or other securities to
beissued

The Company proposes to issue/allot
securities including equity shares of the
Company (“Securities”™) for an aggregate
amount not exceeding Hs. 100 crores, in one
or more tranches.

If the Warrants/convertible securities are
exchanged with the eguity shares of the
Corporation, it would result in 8 maximum
issue of upto 2,10,00.000 equity shares of
RAs. 2/- each of the Company. The maximum
dilution that could take place in future, if all the
Warrants/convertible securities are
exchanged with the equity shares of the
Company, would not exceed 20% of the
expanded issued and paid up share capital of
the Company, taking into consideration the un-
exgroised stock options as on date.

Price or Price Band

The price of the equity shares to be issued on
caonversion of the Warrants/convertible
securities would be decided by the Board and
shall not be less than the price that is
decermined in accordance with the ICOR
Regulations in relation to QIR Further the
ICOR Regulations permit the granting of
discount after seeking shareholder approval.
In the present case discount is intended to be
given and accordingly shareholder approval is
being sought for granting such discounts as
per the ICOR Hegulations, The discount may be
given as may be permitted under applicable
regulations to the floor price as determined in
terms of SEBI Hegulations, subject to section
53 of Companies Act, 2013,

The Warrants/Convertible Securities would be
issued at a value as may be decided by the
Board and the amount paid on Warrants is not
refundable and would not he adjusted with the
conversion price at the time of exercise of
option to convert the Warrants.

Basgis on which the Price has been arrived
along with the Report of Registered Valuer

The pricing would be arrived at by the Board
depending on market conditions and on the
guidance of the lead managers) merchant bankers

h.

to the issue, The pricing would not be less than
the price that is determined in accordance with
ICORA Regulations in relation to QIR

Relevant Date

The relevant date for the purpose of pricing of
the equity shares to be |ssued upon exchange
with the Warrants/combination of securities,
shall be the date of the meating in which the
Board (hereinafter referred to as the '‘Board’)
decides to open the proposed issue of the
Warrants or combination of securities, in
accordance with the ICOR Regulations.

The holder of warrant and combination of
securities will be entitled to exchange the
Warrants or any convertible security with the
equity shares of the Corporation at such time
and within such period as may be decided by
the Board in its sole and absolute discration
and at a price, which will be at a premium to
the price to be determined at the time of issue
of the Warrants in accordance with the ICOR
Regulations. The equity shares issued and
allotted pursuant to the resolution as set out
in ltem Mo. G shall rank paripassu inter se with
the then existing equity shares of the
Corporation, in all respects.

The Warrants and combination of securities
will be issued simultaneously and listed
separately on recognized stock exchanges.
Class or classes of persons to whom the
allotment is proposed to be made

The allotment would be made only to qualified
institutional buyers (QIBs} who are permitted
to acquire such warrants/convertible
securities under the ICOR Regulations,

Proposed time within which the allotment
shall be completod

The Allotment of che equity, warrants and
combination of securities, if any, would be
completed within a period of 12 months from
the date of this Meeting.

Mame of the proposed allottees and the
percentage of the capital post allotment

The allottess would be identified pursuant to
the process for the GIP and accordingly at this
time it is not possible to indicate who would be
the proposed allottees and their capital post
allotment,

Change in contral

Mo change in control or management of the
company is expected as a result of the subject
Issue.

Number of persons to whom preferential
allotment has already been made during the
year,

Company has made no preferential allotment
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k. Pre and post issue shareholding pattern of the company

Shareholding Pre-QIP Shareholding Post-QIP
(Face Value Rs. 2) [Face Value Re. B)*
Category| Category of Total numbaer of %% to | Total number of %% to
Code Shareholder shares Capital shares Capital
Al Shareholding of Promoter and
Promoter Group
1 Indian
(a} Individuals/ Hindu Undivided Family 1.55.22 BE0 11.62 1,95,22.880 10.04
(b} Bodies Corporate 6.893,63,.845 51.92 6,93,63,845 44.87
Total Shareholding of Promoter
and Promoter Group 8,48,86,725 63.54 B8,48,B6,725 54.91
Bl Public shareholding
11 Institutions
(&} Mutual Funds/ UTI 4,465,377 0.33 4,46,377 0.23
(b} Financial Institutions/ Banks 45,750 0.03 45,730 0.03
(o) Foreign Portfolio Investors a1,52,500 3.86 51,52,500 a.43
e} Financial Institutions/ Banks (QIF] = - 2,10,00.000 13.58
Sub-Total (BII1) 56,44,627 4.22 2,66,44,627 17.23
(B)i2) | Non-nstitutions
(a} Bodies Corporate 76.98,886 5.76 76,898,996 4.98
(b} Foreign Companies 1.17.64.915 881 1,17.64.815 .61
[+1] Others 2.36,01,a412 17.67 2,36,01.412 15.27
Sub-Total (BJI2) 4,30,65,323 32.24 4,30,65,323 27.86
IB) Total Public Shareholding
(B)= (BI[1]+(BI[2] 4,87,08,850 36.46 6,97,08,850 45.08
GRAND TOTAL [A]+(B) 13,35,96,6875 100.00 15,45,96,675 100.00

* MNote : Post OIP shareholding will depend upon actual
price and number of shares [ securities issued.

The net worth of the Corporation as on March 31, 2016
was As183 crores and thus the funds to be raised
through the said issue of equity/Warrants/ combination of
securities on a QIP basis is within the limits prescribed
under che ICOR Regulstions.

In terms of the provisions of the ICOR Regulations, the
resolution as set out in [tem No. 6, to iBsue equity
shares/Warrants/combination of securities on a OIP
basis, is valid for a period of 12 months from the date of
passing of the said resolution.

Pursuant to Section G2(1)c) of the Companies Act,
2013, further equity shares may be issued to persons
other than the existing Members of the Corporation as
specified in Section 6201 () of the Companies Act, 2013,
including any amendment, modification, variation or re-
enactment thereof, provided the Members of the
Corporation approve the issue of such equity shares by
means of a spacial resolution.

In cerms of Rule 14(2) of the Companies (Prospectus and
Allotment of Securities) Aules, 2014, a company can
make a private placement of its securities under the
Companies Act, 2013 only after the prior approval of its
members by way of a special resolution.

Consent of the Members in general meeting would
therefore be necessary pursuant to the provisions of
Section 42, 62(1)(c) and 71 of the Companies Act. 2013
and the Listing Regulations, 20135, The resolution as set
out in ltem Mo. B and the terms stated therein and in the
explanatory statement hereinabove shall be subject to
the guidelines [ regulations issued [ to be issued by the

Government of India or the Securities and Exchange
Board of India or the Reserve Bank of india or the Ministry
of Corporate Affairs or any other regulatory statutory
authorities in that behalf and the Board shall have the
absolute authority to modify the terms contained herein
or in the sad resolution, i required by the aforesaid
regulatory statutory authorities or in case they do not
conform with the ICOR Regulations including any
emendment, modification, variation or re-enactment
thersof.

The approval of the Members is being sought to enable the
Board to decide on the issue of the equity shares/
Warrants/comhination of securities on public offering. QIP
basis to the extent and in the manner as set out in the
resolution, with the authority to the Board to decide on the
timing of the issue, the tranches in which the equity /
Warrants/ combination of securities are to be issued, the
price at which the Warrants/combination of securities will
be exchanged with equity shares of the Company and the
manner in which the issue will be made, as it may deam
appropriate in its sole and absolute discretion.

Save and except for the shares of the Company held by
them. nene of Ehe Directors or Key Managerial Personnel
of the Corporation or their relatives, are in any way,
concerned or interested, financially or otherwise, in the
said resolution.

Registered Office:
Baroda-Godhra Highway,
Kalol, District Panchmahals,
Pin Code - 388 330,
Gujarat, India

By Order of the
Board of Directors

Bhautesh Shah

Dace: August 11, 2016 Company Secrotary
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33rd ANNUAL GENERAL MEETING ON THURSDAY, SEPTEMBER 29, 2016

Serial No.;

Registered Folo Mo/
DP iDyClient 1D

Mame and address of the
Member(s]

Josnt Holdesr 1
Joint Holder 2

'We hereby record myfour presence at the 33rd Annual General Meeting of the Company at the Registered Office on Thursday, September

29, 20168 3.00p.m,

Member's/Proxy's name in Block Letters

Flease hand it over at the Attendance Verification Counter at the ENTHAMNCE OF THE MEETING HALL
PLEASE CUT HERE AND BRING THE ABOVE ATTENDAMCE SLIP TO THE MEETING HALL

Member's/Proxy's Signature

SETCO T

E AUTOMOTIVE LTD

Cin: L35388GJ1382PLC005203

Regd. Office: Baroda - Godhra Highway, Kalol [Panchmahals]l, Pincode - 3859 330, Gujarat, India
Fhone: O2675-3058B00, Fax: D2676-235524. Email: investor relations{isetcoaut o com, Website: www. setcoauto.com

[Fursuant to section 1056} of the Companies Act. 2013 and rule 18(3] of the Companies (Management and Admnsstration] Rutes. 20741
ANNUAL GEMERAL MEETING ON THURSDAY, SEPTEMBER 29, 2016

E-mail 10:

MName of the Member(sl:
Registered Address:

IAWe being member{s] of Setco Automotive Limiced, holding ............

[1) Mame .........

D I s R R R R s

Ernasl 10 ...

[3) Name ..

..shares of the Company, hereby appoint

Signature

Address

BRI i e R B e e R T i

O L s R e b L e e e e

..or fading him;

AN G e e S e R

.or fading hem;

-1 [ Py R R R U e e LY SRS ek Lo D S A P R P R

ELECTRONIC VOTING PARTICULARS

EVSN [Eleczronic Viating Sequence Numbear)

*Default PAN / Sequence Mo,

160823018

*Only Members who have not updated thesr PAN with Company f Depesitory Participant shall use default PAN / sequence number in the Pan figd
MNote: Pease read the instructions printed under the Mote Mo, 19 to the Notice of Annual General Meeting deted September 29, 2015 The
Voting period starts from 8.00 a m. on Monday, September 26, 2016 and ends at 5.00 p.m. an Wednesday, September 28, 2016. The voting

maodule shall be disabled by COSL for voting thereafter



Ag myfour proxy to attend and vote [on a pod] for mefus and on myfour behalf at the Annual General Meeting of the Company to be held on
Thursday, September 289, 2016 at 3.00p.m. at the Registered Office of the Company and  at any adjournment thereof in respect of such
resolutions as areindicat ed below:

Resolutions:

1. Adoption of standalone and consolidated Audited Finanoial Statements of the Company for the financal year ended March 31, 2018
together wich the Beports of the Board of Directors and the Auditors thereon

2. Declaration of Dividend for the Financial Year 2015-16

3. Appointment of a Director in place of Mr. Harish Sheth. who retires by rotation and being ehgeble, offers hemself for re-appoentment

4. Ratification of Appointment of Messrs Manesh Meht a & Associates. Chartered Accountants, as Statutory Auditors of the Company
5. Alceration of Articles of Agsociation

B Isaue of Further Securities

Signed Ehis ........c..o... day of .ooieiiiiaiiiinnninn, 20186
Affin
Signature of the Sharshofder ... oo ssiens s iees Revenue
Stamp
Signature of the Proxy holderds] ..o s

Motes:

1. This form of proxy in order o be effeccive, should be duly completed and deposited at the Regiscerad Office of the Company, not less than
48 hours before the commencement of the Meeting.

2 Forthe Resolutions. Explanatory Stacement and Notes, please refer tothe Nozice of the Annual General Meeting,
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