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NOTICE

NOTICE IS HEREBY GIVEN THAT The Twenty First Annual General Meeting of Igarashi Motors India Limited
will be held on Monday, the September 23, 2013, 3.00 p.m at the Music Academy, Mini Hall, 306, T.T.K. Road,
Chennai — 600 014 to transact the following business :

ORDINARY BUSINESS

1. To receive, consider and adopt the Directors’ Report, the Audited Balance Sheet as at 31st March 2013,
Statement of Profit and Loss for the year ended 31st March 2013 and the Auditors’ Report thereon.

2. To appoint a Director in place of Mr. K Igarashi who retires at this meeting and is eligible for re-appointment.
3. Toappoint a Director in place of Mr. Keiichi Igarashi who retires at this meeting and is eligible for re-appointment.
4. To appoint Auditors and fix their remuneration.

M/s. Sharp & Tannan, Chartered Accountants, Chennai are the retiring auditors and are eligible for reappointment.

SPECIAL BUSINESS

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

“RESOLVED THAT Mr. Srinivasan Ravindran, a Director who was appointed as an Additional Director and who
holds office as such upto the date of Twenty First Annual General Meeting of the Company and in respect of
whom Notice under Section 257 of the Companies Act, 1956 have been received from the member signifying
the intention to propose Mr. Srinivasan Ravindran as a candidate for the office of Director of the Company be
and is hereby appointed as a Director of the Company and liable to retire by rotation.”

By Order of the Board
For Igarashi Motors India Limited

Place: Chennai P. Dinakara Babu
Date : August 13, 2013 Company Secretary

Registered Office :

Plot No. B-12 to B-15, Phase Il,
MEPZ-SEZ, Tambaram,
CHENNAI- 600 045.

Notes:

a) A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF. APROXY NEED NOT BE AMEMBER. THE PROXY FORM DULY COMPLETED
MUST BE RETURNED SO AS TO REACH THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN
48 HOURS BEFORE THE TIME OF THE COMMENCEMENT OF THE AFORESAID MEETING.

b) The Register of Members of the Company will remain closed from September 16, 2013 to September 23, 2013
(both days inclusive) for book closure purpose.

c) Members/Proxies should bring the attendance slip duly filled in for attending the meeting.

d) Members are requested to notify Change in address, if any, in case of shares held in Electronic form to the
concerned Depository Participant quoting their ID No. and in case of physical shares to the Company’s Registrars
and Transfer Agents, M/s. Cameo Corporate Services Limited immediately.
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e)

g9)

h)

Shareholders desiring any information as regards the accounts are requested to write to the company at least
7 days in advance, so as to enable the company to keep the information ready.

Members are requested to note that the dividend for the financial year 2005-2006 remaining un-claimed for
7 years from the date of declaration has been transferred to the Investor Education and Protection Fund
established by the Government of India pursuant to Section 205C of the Companies Act,1956. Consequently,
no claim shall lie against the said Fund or the Company in respect of any amounts which were un-claimed and
un-paid for a period of 7 years from the date they first become due for payment.

Members who have not so far encashed dividend warrant(s) for the Financial Years 2006-07 and 2007-08 are
requested to seek to issue a duplicate warrant(s) by writing to the Company’s Registrars and Transfer Agents,
M/s. Cameo Corporate Services Limited immediately.

Members are requested to note that dividends unpaid/unclaimed for a period of seven years from the date that
they become due for payment will be transferred by the Company to the Investor Education and Protection Fund
(IEPF) as per Section 205A(5) and Section 205C of the Companies Act,1956.

Our Company’s shares are tradable compulsorily in electronic form and through Cameo Corporate Services
Limited, Registrars and Share Transfer Agents. We have established connectivity with both the depositories
i.e. National Securities Depository Limited (NSDL) and Central Depository Services Limited (CDSL). The
International Securities Identification Number (ISIN) allotted to your Company’s shares under the Depository
systemis INE188B01013. As on March 31,2013, over 98% of our Company’s Shares were held in dematerialized
form and the rest are in physical form.

To enable us to serve our investors better we request shareholders whose shares are in physical mode to
dematerialize shares and to update their bank accounts with the respective Depository Participants.

EXPLANATORY STATEMENT UNDER SECTION 173 (2) OF THE COMPANIES ACT, 1956.

Item No 5:

Mr. Srinivasan Ravindran was appointed as an Additional Director by the Board of Directors at their meeting held on
July 17, 2013. The Additional Director appointed shall hold the office only up to the date of the Next Annual General
Meeting of the Company.

The Company has received a notice under Section 257 of the Companies Act, 1956 from member of his intention to
propose the Candidature of Mr. Srinivasan Ravindran as Director of Company and shall liable for retire by rotation.

The relevant resolution has been proposed as an ordinary resolution for obtaining the approval of members.

The Directors recommend that the resolution be passed.

None of the Directors except Mr. Srinivasan Ravindran is concerned or interested in the resolution.

By Order of the Board
For Igarashi Motors India Limited

Place: Chennai P. Dinakara Babu
Date : August 13, 2013 Company Secretary

Registered Office :

Plot No. B-12 to B-15, Phase I,
MEPZ-SEZ, Tambaram,
CHENNAI- 600 045.
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DIRECTORS’ REPORT

To
The Shareholders,

Your Directors present their Twenty First Annual Report of your Company, together with the Audited Accounts for the
year ended 318t March 2013.

FINANCIAL RESULTS

Your Company’s performance during the year as compared with that during the previous year is summarized below:
(Rs. in Lakhs)

Particulars 201213 2011-12
Manufacturing Sales 28,850.74 25,986.24
Trading Sales 227.23 866.67
Total Sales 29,077.97 26,852.91
Add : Other Income 239.25 103.79
Total Income 29,317.22 26,956.70
Less:

(i) Materials & Manufacturing Expenses 19,230.98 18,682.31
(i) Value Addition Cost 5,813.87 5,378.38
Profit before Depreciation, Amortization 4,272.37 2,896.01
Less:

Depreciation & Amortization Expenses 1,336.57 1,119.39
Profit Before Tax 2,935.80 1,776.62
OPERATIONS

Your Company achieved topline growth during the year under review with total income at Rs.29,317.22 Lakhs. The
Operating profit before depreciation and amortization amounted to Rs. 4,272.37 Lakhs. Profit before Tax amounts to
Rs. 2,935.80 Lakhs. Your Company managed the Operations to post a Sales growth of 8.3% and an EBIDTA Growth
of 25.9%.

The Management Discussion Analysis reports the detail steps taken in this area.

DIVIDEND

Your Directors recommended no payment of dividend to their shareholders for the year under review.

RESERVES

The Reserves at the end of the year 31t March, 2013 is at Rs.10,231.83 Lakhs as against the Total Reserves of
Rs. 8,082.18 Lakhs as at 31t March, 2012.

ISSUE OF OPTIONALLY CONVERTIBLE DEBENTURES

The Board of Directors took note of your Company’s promoter, Agile Electric Sub Assembly Private Limited (“AESPL”)
and certain shareholders of AESPL have simultaneously entered the following agreements with Blackstone Capital
Partners (Singapore) VI FDI Three Pte. Limited (“Blackstone”) and BFIP (Cayman) VI-ESC FDI Three Limited
(together, the “Investors”):

(a) a share subscription and purchase agreement dated 17 July 2013; and

(b) two share purchase agreements dated 17 July 2013 (together, the “SSPA”),
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Pursuant to which 4,57,96,048 (Four Crore Fifty Seven Lakh Ninety Six Thousand and Forty Eight) equity shares of
AESPL in aggregate will be purchased by the Investors from certain shareholders of AESPL, including HBL Power
Systems Limited and Mr. Padmanaban Mukund (“PM”), and 61,76,806 (Sixty One Lakh Seventy Six Thousand
Eight Hundred and Six) equity shares of AESPL shall be subscribed by the Investors, on the terms and subject to the
satisfaction of certain conditions set out therein, including without limitation approval from the German Competition
Authority. Pursuant to these transactions and upon completion occurring under the SSPA, the Investors shall be the
legal and beneficial owners of 97.90% (Ninety Seven Point Nine Zero Per cent) of the share capital of AESPL.

In addition, PM, an Indian resident individual and the Managing Director of the Company, will be subscribing to an
aggregate of 92,32,362 optionally convertible debentures (“OCDs”) of the Company with a 9% p.a. coupon payable
at six-monthly rests, as a ‘person acting in concert’ [as the term is defined in the Securities and Exchange Board
of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 (“Takeover Regulations”)] with the
Investors, at a price which shall be the higher of: (a) Rs. 65 (sixty five rupees) per OCD; and (b) such price determined
in accordance with Chapter VII of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“ICDR Regulations”).

Your Board has accordingly approved and entered into an OCD Subscription Agreement dated 17 July 2013 between
Company, AESPL and PM.

The preferential issue to PM is subject to approval of the members of the Company by way of Postal Ballot notice
issued on July 17, 2013 and will be in accordance with the terms and conditions of OCD Subscription Agreement, and
is subject to obtaining all requisite approvals including the shareholders’ approval through postal ballot.

OPEN OFFER UNDER THE TAKEOVER REGULATIONS

In view of the above, the Investors will indirectly acquire control over your Company through its control of AESPL,
upon completion under the SSPA, which shall occur upon the satisfaction of certain conditions, including, without
limitation, approval from the German Competition Authority. Hence, AESPL, together with the Investors and PM, will
have to make a public announcement of an open offer under the applicable provisions of the Takeover Regulations
at an offer price determined in accordance with the applicable provisions of the Takeover Regulations.

DIRECTORS

During the year, Mr. T Igarashi, Mr. C P Dusad, Dr. A J Prasad and Ms. Kavita Prasad resigned as Directors. Your
Directors wish to place on record their appreciation of the contribution of these Directors. Mr. Jacob Mathew resigned
from Directorship effective from June 26, 2013. Your Directors wish to place on record their appreciation of the
contribution of these Directors.

Mr. K lgarashi and Mr. Keiichi Igarashi Directors retire by rotation at the forthcoming Annual General Meeting and
being eligible, offers themselves for re-appointment.

On July 17, 2013, your Board approved Mr. Srinivasan Ravindran as Additional Director to act as Independent
Director. The Notice under Section 257 of the Companies Act, 1956 has been received from a member signifying the
intention to propose Mr. Srinivasan Ravindran as a candidate for the office of Director and accordingly a resolution is
being placed before the members at the forthcoming Annual General Meeting.

The brief resume/details relating to Directors being appointed / re-appointed as stipulated under Clause 49(VI)(A) of
the Listing Agreement executed with the Stock Exchanges are furnished in the Report on Corporate Governance.

AUDITORS

M/s. Sharp & Tannan, Auditors of the Company retire at the ensuing Annual General meeting and being eligible, offer
themselves for re-appointment. Members are requested to appoint auditors for the current year and authorize the
Board to fix their remuneration.

As required under the provisions of Section 224 of the Companies Act, 1956, the Company has obtained a written
Certificate from the above Auditors proposed to be re-appointed to the effect that their re-appointment, if made, would
be inconformity with the limits specified in the said section.
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ESOP-2006

Your Company had introduced the Employees Stock Option Plan -2006 in accordance with the SEBI (Employees
Stock Option Scheme and Employees Stock Purchase Scheme) Guidelines 1999. The Scheme was approved by the
Shareholders at the Annual General Meeting of the Company in the year 2007.

As required under SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999
a disclosure is annexed herewith.

HUMAN RESOURCES

The Board of Directors wishes to place on record their sincere appreciation to all the employees of the Company for
their dedication, commitment and loyalty to the Company.

PARTICULARS OF EMPLOYEES

As required under the provisions of Section 217(2A) of the Companies Act, 1956 read with the Companies (Particulars
of Employees) Rules, 1975 as amended, the names and other particulars of employee who had drawn remuneration
of Rs.5,00,000/- per month or more or Rs.60,00,000/- per annum during period under consideration is out in the
Annexure to this report.

CORPORATE GOVERNANCE

A Report on Corporate Governance along with a certificate from the Auditors of the Company regarding compliance of
the requirements of corporate governance pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges
is annexed hereto.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report of the Company for year under review as required under Clause 49 of
the Listing Agreement with the Stock Exchanges, is given as a separate Statement in the Annual Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION

The information required to be furnished pursuant to Section 217(1)(e) of the Companies Act, 1956 read with the
Companies (Disclosure of Particulars in the Report of Board of Directors) Rules, 1988, is appended hereto and forms
part of this Report.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The details of expenditure and earnings in foreign currency are given in the prescribed format as an annexure to this
Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

In compliance of Section 217(2AA) of the Act, your directors, on the basis of information made available to them,
confirm the following:

a) In the preparation of the annual accounts, the applicable Accounting Standards have been followed with
explanation relating to material departures, if any;

b) they have selected such accounting policies and applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give true and fair view of the state of affairs of the Company as at
31t March 2013 and of the profit of the Company for the year ended on that date;
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c) Proper care has been taken for maintenance of adequate accounting records for safeguarding the assets of the
Company and detecting fraud and other irregularities;

d) The accounts are prepared on a going concern basis.

DEPOSITS

During the year under review, your Company has not invited or accepted any deposits from the public under Section
58A of the Companies Act, 1956 and Rules made there under.

QUALITY AND ENVIRONMENT

Your Directors are pleased to inform you that during the year your Company continued to work on live APQP
(Advanced Product Quality Planning) processes for different Programs in the automotive industry. This ensures an
effective advance failure mode analysis to ensure that Quality gets built into the Design as well as Process.

EXPORTER AWARD

Your Directors are happy to inform that your Company had been awarded for achieving highest export turnover
(FY2011-12) in Manufacturing Sector in MEPZ-SEZ by MEPZ-SEZ Authorities at a function held on March 22, 2013.
LISTING

The shares of your Company continued to be listed at National Stock Exchange Limited, Bombay Stock Exchange
Limited and Madras Stock Exchange Limited. Listing fee has already been paid for the financial year 2012-13.
Further, Annual Custody Fee has also been paid to NSDL and CDSL.

ACKNOWLEDGEMENT

The Board places on record its sincere appreciation for the continued support from the relevant Government
Authorities, Promoter Companies, Shareholders, Suppliers, Customers, Employees and other business associates,
for their strong support.

For and on behalf of the Board of Directors

Place: Chennai K.K Nohria
Date : August 13, 2013 Chairman
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ANNEXURE TO THE DIRECTORS’ REPORT
A. CONSERVATION OF ENERGY

Energy Conservation Measures Taken:
e Occupancy sensors to be installed for rest of the applicable spilt air conditioners
e Steps taken to reduce peak hour consumption by optimizing the air conditioners operation appropriately
e Light pipes installed at trial locations. Planned to install at warehouses, canteen, FG area etc.,

e Duty cycling of compressors implemented to operate at optimum level

B. TECHNOLOGY ABSORPTION

Form B

Technology, absorption, adaptation and innovation

a. Efforts, in brief, made towards technology absorption, adaptation and innovation :

- Your Company based on the technology absorption over the past years, has taken a lead role to launch
Motor Performance Innovation and improvement programs with Car Makers directly and Tier-1 experts;

- Product Engineering on Electric Motors for new automotive applications and other than automotive
applications were commenced;

- New thoughts in engineering of Manufacturing Processes were implemented, resulting in improvement in
Quality and Capacity;

- Concept outliners were laid for production lines with about 30% increased productivity;
b. Benefits derived as a result of the above efforts:
- Acquired New Generation Electric Motor Business for leading OEM / Tier-1 combination for 5 years;
- Proliferated DC Motors to new Applications;
- Improved Capacity utilization and increased Productivity of Resources;
c. Expenditure on New Product Development

(Rs. in Lakhs)

201213 2011-12
Program Expenditure incurred during the year NIL NIL
Program Expenditure Amortized during the year 24.69 62.55

d. Information regarding imported technology during the last 5 Years:
a) Technology imported : Permanent Magnet DC Micro Motors Technology
b) Year of Import : 1993-94
c) Status . Absorbed
d) if not fully absorbed : Not Applicable

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

a. Activities relating to Exports; initiatives taken to increase exports; development of new export markets for
products & export plan: Refer Management Discussion and Analysis Report.
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b. Total Foreign Exchange used and earned:

(Rs. in Lakhs)

201213 2011-12
Total Foreign Exchange earned 27,831.97 26,281.70
Total Foreign Exchange used 17,020.83 16,232.52

{Excludes payments for capital goods Rs.2,517.39 Lakhs
(Previous Year: Rs. 2,195.30 Lakhs) }

For and on behalf of the Board of Directors

Place: Chennai K.K Nohria
Date : August 13, 2013 Chairman
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DETAILS OF STOCK OPTIONS PURSUANT TO SEBI GUIDELINES ON STOCK OPTIONS
ESOP Scheme-2006

Description ESOP Scheme- 2006
No. of Options available under ESOP Scheme-2006 12,50,000
No. of Options Granted during FY 2012-13 Nil

The exercise price for the purposes of the grant of
options as decided by the ESOP Compensation
Committee is Rs.40.15, the price being not less
than the Par value of the equity share of the
Company and not more than the market price as on
17" Annual General Meeting date (i.e September
30, 2009) being relevant date subject to the SEBI
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999.

The Pricing Formula

Options vested during FY2012-13

Nil

Options Exercised during FY2012-13 25,000

The total number of shares arising as a result of exercise 25,000

of option

Options lapsed FY2012-13 Nil

Variation Terms of Options Nil

Money Realized by exercise of options Rs. 1,003,750

Total Number of Options in Force as on March 31,2013  9,40,700
Employee-wise details of options granted to Details as under :
i)  Senior Managerial Personnel 1,75,000 Options
i)  Any other employee who receives a grant in any one Nil
year of option amounting to 5% or more of option
granted during the year
iii) Identified employees who were granted option, Mr. P Mukund, Managing Director
during any one year, equal to or exceeding 1% of the 210,700 options
issued capital (excluding outstanding warrants and
conversions) of the Company at the time of grant

Diluted Earnings Per Share (EPS) pursuant to issue of Rs.10.25
shares on exercise of option calculated in accordance
with Accounting Standard (AS) 20 “Earnings Per Share”

i)  the Method of calculation of Employee Compensation Fair Value Method-Black- Scholes-Merton
Cost

i) Difference between the employee compensation Rs. 19,08,739
cost so computed at (i) above and the employee
Compensation Cost that shall have been reorganized
if it had used the fair value of options

iii) The impact of the difference on profits and on EPS Rs. 19,80,361
of the Company Re. 0.10 per share
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M) Weighted average exercise prices and weighted average Rs.40.15

N)

fair values of options shall be disclosed separately for

options whose exercise price either equals or exceeds or
is less than the market price

A description of the method and significant assumptions
used during the year to estimate the fair values of options,
including the following weighted average information :

a A WO N -

Expected life (in years)

)
)
) Expected volatility (in %)
)
)

option grant (in Rs.)

Place: Chennai

Date : August 13, 2013

Risk-free interest rate (in %)

Expected dividends and (in%)

8
10
8

Rs.

25.34

Dividend has not been assumed

The price of underlying share in market at the time of 61.42

For and on behalf of the Board of Directors

ANNEXURE TO THE DIRECTORS’ REPORT TO THE SHAREHOLDERS

Information as per Section 217(2A) of the Companies Act, 1956 read with Companies (Particulars of Employees)
Rules, 1975 forming part of the Directors’ Report for the year ended March 31,2013.

K.K Nohria
Chairman

Date of Total
Sl. Age L ate o Remuneration | Professional O,a Last % of equity
Name Designation | commencement , ... | Experience
No (yrs) Received (Rs.) | Qualification Employment |shares held
of Employment (Yrs)
Managing B.Tech, Crompton o
1 | Mr. P Mukund | 53 Director 10-Jan-1992 72,99,268 PGDBM 30 Greaves Ltd 0.26%

Place: Chennai

Date : August 13, 2013
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

GLOBAL AUTOMOTIVE INDUSTRY AND ELECTRIC MOTORS

The confidence of Growth in this industry 2011 dampened during the latter half of 2012 and 2013 principally due to
the negative overall Growth in the European Auto industry and slowing growth in China. China has already become
the largest vehicle producer in the world and all major Global Vehicle manufacturers increased their investment and
attention to China.

Cost pressures and increase in competition from low cost local car makers continue to manifest. Trends show a clear
shift in capacities and technologies being created in Low Cost countries and newer markets, with many Governments
asking Automakers to upgrade Fuel Economy and tightening Emission norms.

Programs related to Electric motors that would improve Fuel Efficiency and reduce Emission levels continue to
receive priority. This was not visible in the actual growth in the Volumes but the new program launches clearly indicate
this direction.

ICE (‘Internal Combustion Engine’) segment with moderate to significant improvements across all areas of vehicle
performance will continue to remain a significant part of the growth and opportunities for Electric Motors will continue
to increase.

YEAR 2012-13

Anticipating the market fluctuations, we continued to take a view to stabilize on Operational and Financial parameters.
While sales growth did not meet expectations due to the overall market, there was a clear visibility of improvements
in Profitability and Key ratios.

The charts below indicate the results over the last years

EBIDTA-Percentage Profit After Tax
20.0% 18.0% 2,500 2136
15.5% »
13.8% 2 1,654
16.0% 115% 3 2000
o, g 1,500
12.0% < 758
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500
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o T T T T 1
0.0% T T T ! 2009-10 2010-11 2011-12 2012-13
2009-10 2010-11 2011-12 2012-13 Year
Year
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14,000

10,122
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10,000 8338
8,000

6,000
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; 0.68 4,000 ’
' ' ' 2,000 -
0
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Return on Capital Employed

9
20.0% - 17.4%

15.0%
%
16.0% 12.4%

12.0% — 10.0%
8.0%

4.0%

0.0% T T T T
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Year

EXPORT SALES AND GEOGRAPHICAL DISTRIBUTION

Your Company has populated over 4,328 Lakh pieces since inception in Global Automotive Component Industry
valued at over Rs 234,346 Lakhs as seen in the chart below :

Cumulative Exports Sales

300000

2500004 234346
@ 206441
S 200000+ 179996
& 160382
s 150000
5

100000

50000
0 T T T 1
2009-10 2010-11 2011-12 2012-13
Year

The geographical split of sales of your Company during the period 2012-13 is represented in chart below.

Geographical Split of Sales (2012 - 2013)

EUROPE
39%

Both the above indicate the Depth and Width of experience by the Company in the demanding Global Automotive
industry -across geographies.
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MARKET SPACE

The Key market space focus continues to be in the Engine / Exhaust space for Torque Actuator Motor Applications
and the expectation is that demand for such Applications in Vehicles is estimated to grow faster than the market.

Dialogues with existing customers continued to launch future generation Motors for new Engines and Vehicle models
with a clear guideline of keeping the Technology, Performance and Cost ratios in mind to drive increase in our market
share in this space. Bosch, Continental, Delphi, Cooper, Magneti Marelli, Pierburg, Visteon continue to dialogue with
us on new Programs and we will continue to keep dominant share in this space and work to doubling our presence
in this space in the next 4 years.

OUR FOCUS

Reinforcing upon the experiences of the past 3 years, the Company continued to build on the factors for Profitable
Growth and at the same time, we have added the focus of deepening our Technical know-how on both Motor Application
Technology and Motor Manufacturing Technology. This will enable continuity of the robust financial performance and
prepare the foundation for growth.

Credible and profitable Long term Business development, Strengthening the Financial fundamentals, Strengthening
the Organisation to demonstrate continuous improvement in Operational performance will continue to remain key
drivers, coupled with the Technology impetus.

RISKS & CONCERNS

i) Global Auto Industry :

While 2011 was a good growth year, the cyclical nature of this industry manifested in second half of 2012 and
2013 continues to be weak, especially in Europe, China, India and South America. While this does not indicate
a slide like that in 2008/09, but it indicates clearly that capacities need to be added and deleted to address the
volatilities in shorter cycles than experienced prior to 2008.

As the Company experienced a very critical situation in 2008 and 2009, the endeavor in the last 3 years has
been to build the necessary strengths to weather such cycles in a more stable manner. A careful “Watch and
Go” policy is in place by the Management team before committing significant resources on new opportunities
and customers are requested to share the risks when adequate clarity does not exist.

The Product and Market Segment diversification is progressing well and in a couple of years, we will see a right
mix between Geographies and Product Segments.

ii) Insurance:

As your Company addresses Global Automotive Component Industry, it is exposed to various risks such as Fire
Risk, Machinery Break Down Risk, Product Liability Risk, Marine Risk etc. Your Company regularly reviews and
wherever possible, uses the instrument of insurance to mitigate these risks.

iii) Interest rates:

Your Company has substituted part of borrowings into Foreign Currency borrowing as there is a natural hedge
due to the Foreign Exchange earning being higher than the Expenditure.

iv) Commodity and Exchange Risk:

Your Company is exposed to the fluctuations in foreign exchange rates on Exports and Imports. Since about
2/3" Materials purchased are imported, there is an Auto hedge mechanism. During the year discussions with
Customers were closed for the pass throughs of the Commodity and Currency variations, thereby closing out

17
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on the risks due to these. Based on the past experiences, the Company is quoting prices to all customers with
a Currency and Commaodity variation clause to derisk itself from these variations.

v) Product Liability, Warranty Claims and Product Recall Risks:

Your Company, being automotive component suppliers, faces the inherent business risk of exposure to warranty
and product liability claims in the event that its products fail to perform as expected or such failure results in
bodily injury or property damage. Though, your Company had insurance coverage, any claim in excess of
available insurance coverage would have adverse effects on Company’s business.

SEGMENT WISE/ PRODUCT WISE PERFORMANCE

Your Company is engaged in the business of auto components for automobiles. Since, this is only one segment,
hence there is no segment wise reporting.

INTERNAL CONTROL SYSTEMS & ADEQUACY

Your Company has in place adequate systems of internal control and documented procedures covering all
financial and operating functions. All the assets are safeguarded and protected and all transactions are recorded
promptly. Internal Audit is carried out in a programmed way and follow up actions were taken for all audit
observations.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES

The measures taken during the period of economic recession as an opportunity rather than a crisis and providing
Human Resource Leadership and Development helped in the building of the Organization. A consequence of
this was improved Quality of Business and Operations was progressively being built.

CAUTIONARY STATEMENT

This report contains forward-looking statements. All such statements are subject to risks and un-certainties.
Actual results could differ materially from those expressed or implied.

For Igarashi Motors India Limited

Place: Chennai P. Mukund
Date : August 13, 2013 Managing Director
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CORPORATE GOVERNANCE REPORT

1.

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Your Company is committed to adopt the best global practices of Corporate Governance. Corporate Governance
envisages commitment of the Company towards the attainment of high levels of transparency, accountability
and equity with the ultimate objective of increasing long-term shareholders value, keeping in view the needs and
interests of all other stakeholders.

Your Company also believes that good Corporate Governance makes good business sense. As such your
Company not only complies with all requirements of Corporate Governance laid by various bodies, but follows
it in spirit also.

During the year ended 31st March, 2013, your Company had complied with the code provisions set out in the
code of Corporate Governance Practices contained in the Listing Agreement entered into with NSE, BSE and
MSE. We are in receipt of a certificate from MSE for good listing compliance during the entire year 2012-13.

COMPOSITION OF THE BOARD

As on 31t March, 2013 the Board of Directors comprised the Managing Director and 6 Non-Executive Directors.

During the year, four Board Meetings were held on 24" April 2012, 26" July 2012, 14" November 2012 and 12
February 2013. The Company’s last Annual General Meeting was held on 15" September 2012.

The particulars of Directors, their attendance during the financial year 2012-2013 and also other Directorships
and Board Committee Representations of Public Limited Companies are as under:

Name of Director & Cat Attendance Other Board Representations*
. . ategory
Designation Board Meetings | Last AGM | Directorship | Committees $

Mr K.K. Nohria Non- Executive 2 Yes 8 6

Chairman Independent

Mr P.Mukund Executive 4 Yes Nil Nil

Managing Director

Mr T.lgarashi # Non - Executive 1 N.A N.A N.A
Non- Independent

Mr K.lgarashi Non- Executive Nil Yes Nil Nil
Non- Independent

Mr.Keiichi Igarashi Non-Executive 4 No Nil Nil
Non- Independent

Mr. C.P.Dusad# Non-Executive; Nil N.A N.A N.A

Independent
Mr. G.N.Mani Non-Executive; 3 Yes Nil Nil
Independent

Dr. A .J.Prasad @ Non-Executive; 1 No N.A N.A
Non-Independent

Ms. Kavita Prasad@ Non-Executive; 2 No N.A N.A

Non —Independent
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Name of Director & c Attendance Other Board Representations®
. i ategory
Designation Board Meetings | Last AGM | Directorship | Committees$
Mr. M.S.S. Srinath Non-Executive; 2 No 3 Nil
Non-Independent
Mr. Jacob Mathew** Non- Executive; 4 Yes 1 2
Independent

* Excluding Directorships in Private and Foreign Companies, N.A- Not Applicable

$ Includes Audit and Shareholders Grievances Committees of Public Limited Companies only
# Resigned from Board as director w.e.f 24" April 2012

@ Resigned from Board as director w.e.f 14" November 2012

** Resigned from Board as director w.e.f 26" June 2013

INFORMATION ABOUT DIRECTORS BEING APPOINTED / RE-APPOINTED

1)

2)

3)

Mr. K Igarashi, age 75 years old, is worldwide Head of Igarashi Group as its President and has been in
International Business for over 4 decades from Japan, he was responsible for globalizing Igarashi and move
towards China and India for operations and has built a Global Sales and Marketing Infrastructure in USA,
EUROPE and Far East.

Mr. K Igarashi does not hold any shares in his individual name but Igarashi Electric Works Limited, Japan holds
9,67,648 shares in the Company as on March 31, 2013.

Mr. K Igarashi does not hold Directorships in Indian Companies.
Mr. K Igarashi is father of Mr. Keiichi Igarashi.

Mr. Keiichi Igarashi, age 47 years old, is a Director and Technical graduate from Japan has over 19 years of
experience. He has worked intensely in the Quality Management area in Matsushita, Japan before moving
to lgarashi China. He is the Managing Director of Igarashi Japan & China and is responsible for Globalising
Igarashi to the next level.

Mr.Keiichi Igarashi does not hold any shares in his individual name but Igarashi Electric Works (H.K.) Limited,
Hong kong (Subsidiary of Igarashi Electric Works Limited, Japan) holds 2,499,993 shares in the Company as
on March 31, 2013.

Mr. Keiichi Igarashi does not hold Directorships in Indian Companies.
Mr. Keiichi Igarashi is son of Mr. K Igarashi.

Mr. Srinivasan Ravindran, age 50 years is Bachelor of Commerce, Madras University, Post-Graduate Diploma
in Management, Indian Institute of Management Calcutta with over 20 years’ experience in Finance Functions of
large Indian and Multinational Corporations. His last assignnent was Finance Director, Novo Nordisk, Regional
Office Far East, heading the Finance, Accounting, IT and Legal functions for Novo Nordisk in India and more
than 10 countries in South East Asia.

Mr. Srinivasan Ravindran does not hold any shares in the Company as on 17% July 2013.
Mr. Srinivasan Ravindran does not have any relationship with the Other Directors of the Board.

Mr. Srinivasan Ravindran is director on the Board of Ecoedu Consultants Private Limited.
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3. AUDIT COMMITTEE

Particulars of the Audit Committee:

S| No | Particulars Details
1. Date of Formation 22 QOctober 2000
2. No of Directors 3
3. Particulars of Members Mr.Jacob Mathew (Chairman)
Mr.G.N.Mani
Mr K K Nohria

All three directors are Independent Directors.

4. No of Meetings held

During the financial year 2012-2013, four meetings were
held on 24" April 2012, 26" July 2012, 14" November
2012 and 12" February 2013.

5. Meeting & Attendance During the Year

Name of the Director No of Meetings Attended
Mr.Jacob Mathew* 3
Mr.T Igarashi# 1
Mr.G.N.Mani 3
Mr. K.K.Nohria 2

6. Functions of the Audit Committee

Review of Company’s audited financial statements
and reports

Adequacy of Internal Audit Function and systems
Recommending to the Board, the appointment, re-
appointment and if required, the replacement or
removal of the statutory auditors and the internal
auditors and the fixation of audit fees.

Review of Compliance with Accounting standards.

To look into the reasons for substantial defaults in
the payment to the depositors, debenture holders,
shareholders (in case of non payment of declared
dividends) and creditors.

Review of Risk Management Policies and Practices.
Review financial statements in conformity with
Generally Accepted Accounting Principles (GAAP)

Review of Statutory Compliance

# Resigned from Board as director w.e.f. 24" April 2012

*

Resigned from Board as director w.e.f 26" June 2013

The Company Secretary acts as the Secretary to the Committee.

During the year, besides the regular review of the financial reporting processes, financial statements, internal
control systems of the company and compliance with regulatory guidelines were reviewed. The Committee held
regular interaction with Statutory Auditors and Internal Auditors to benefit from their professional perspective on

the Company’s Accounts.
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4,

REMUNERATION COMMITTEE & DIRECTORS’ REMUNERATION

Although not mandatory in terms of the Listing agreement with the Stock Exchanges, the Company has a
Remuneration Committee comprising 3 Non—-Executive & Independent Directors. Presently, the Committee
comprises Mr. K.K.Nohria (Chairman), Mr. Jacob Mathew and Mr. G. N. Mani.

Managing Director:

Although the Listing Agreement and the Companies Act, 1956 require the Remuneration Committee to only
review the remuneration paid to the Managing Director, the Committee as part of its terms of reference, also
reviews the remuneration of Senior Executives as and when they come for review.

The details of remuneration paid to the Managing Director for the financial year 2012-2013 is as under:

Reti t | Perf [ tive/
Name Salary Perquisites © wemen © ormancg n.cen ve Others Total
Benefits Commission
Rs. Rs. Rs. Rs. Rs. Rs.
Mr. P. Muk
r. P Mukund 48,00,000 | 24,99,268 - - - | 72,99,268
Managing Director

As required under the Provisions of the Companies Act, 1956, the Company has obtained Central Government
Approval for increase in the Managing Director’'s Remuneration for three years period from 01.04.2011 to
31.03.2014 vide letter No.B27077718/4/2011 dated 17.05.2012.

Remuneration Policy:

Payment of remuneration to the Managing Director is governed by the resolution recommended by the Board
and approved by the Shareholders. The remuneration structure comprises of salary, commission, perquisites
and other allowances. The Independent Non-Executive Directors do not draw any remuneration from the
Company other than sitting fees.

The details of sitting fees paid to the Non-Executive Directors for the financial year 2012-2013 is as under:

Name of the Director Sitting Fees Paid Rs.
Mr. K .K. Nohria 10,000
Mr. G.N.Mani 15,000
Mr. Jacob Mathew 20,000
Total 45,000

The Promoter-Non Executive & Non Independent Directors viz. Mr. K Igarashi, Mr. T Igarashi, Mr. Keiichi
Igarashi, Dr. AJ Prasad, Mr. M S S Srinath, Ms. Kavita Prasad and Mr. C P Dusad have not been paid any sitting
fees.

Independent Directors, Mr. K K Nohria holds 4,00,000 shares (1.95%), Mr. G N Mani holds 10,401 shares and
Mr. C P Dusad holds 10,001 shares in the Capital of the Company.

Mr. K Igarashi, Mr. T Igarashi, Mr. Keiichi Igarashi, Dr. AJ Prasad, Mr. M S S Srinath and Ms. Kavita Prasad have
not held any shares individually in the capital of the Company.
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5. SHAREHOLDERS’/ INVESTORS’ GRIEVANCES COMMITTEE

Particulars of Shareholders’ Committee

SI No Particulars Details

1. Date of Formation 22 QOctober 2000

2. No of Directors 3

3 Name & Designation of P. Dinakara Babu

' Compliance Officer Company Secretary
Mr. Jacob Mathew (Chairman)
. Mr. G N Mani

4, Particulars of Members Mr. K K Nohria

All three directors are independent Directors
. During the financial year2012-2013 meetings were held on the 24" April
5. No of Meet held
0 ot vieetings he 2012, 26" July 2012, 14" November 2012 and 12" February 2013

Name of the Director No of Meetings Attended

6 Meeting & Attendance | Mr.Jacob Mathew 4

: During the Year Mr. K K Nohria 1
Mr.G N Mani 3
* Review of Investor Redressal Report.
Functions of the

7. Shareholder’s Committee »  Approval of Share Transfer & Demat.

* Review of Secretarial MIS.

During the year 2012-2013, the Company received three complaints from the investors. As on 31t March 2013
there were no investor grievances pending and no transfers were pending for approval.

6. GENERAL BODY MEETINGS:
A) Particulars of Annual General Meetings (AGM) held during last three years:

Fi ial
u;aer:la Date Venue Time Special Resolutions Passed
2011-12 15" September | Music Academy, Mini Hall 3.00 P.M None
2012 306, T.T.K Road
Chennai — 600014
2010-11 15" September | Satguru Gnanananda Hall, 3.00 P.M. | Re-appointment of Managing
201 Narada Gana Sabha Trust Director
Complex, Mini Hall, 314,
T.T.K Road, Chennai 600018
2009-10 16" September | Music Academy, Mini Hall 3.00 P.M. | Raising of additional funds either
2010 306, T.T.K Road by way of Qualified Institutional
Chennai — 600014 Buyers or by any other means

B) Details of Extra-ordinary General Meeting held during the year- None

C) Details of Special Resolutions passed last year through Postal Ballot- None

D) Details of Special Resolution is proposed to be conducted through postal ballot — None

23




Igarashi Motors India Limited

7.

DISCLOSURES

The Company has complied with all the requirements relating to related party transactions and the details were
reported in financial statements.

The Company has complied with all requirements of the listing agreement with Stock Exchanges as well as the
applicable Regulations and guidelines prescribed by SEBI. During the last three years, there were no penalties
imposed on the Company by any statutory authorities for non-Compliance on any matter related to Capital
Market.

The Non-Executive Directors have no material pecuniary relationship or transaction with the Company in their
personal capacity.

The Company has fully complied with the applicable mandatory requirements of Clause 49.

The Company adopted non Mandatory ltem of constituting the Remuneration Committee not only to review the
remuneration paid to the Managing Director but also to review the remuneration of Senior Executives as and
when they come for review.

The Company has no Subsidiary Company.

In preparation of the financial statements, the Company has followed the Accounting Standards as specified
under the Companies (Accounting Standards) Rules, 2006 issued by the Central Government (as amended).
The significant accounting policies which are consistently applied have been set out in the Notes forming part of
the financial statements.

WHISTLE BLOWER POLICY

We have established a mechanism for employees to report concerns about unethical behavior, actual or
suspected fraud or violation of our code of conduct or ethics policy. It also provides for adequate safeguards
against victimization of employees who avail of the mechanism and also allows direct access to the Chairperson
of the audit committee in exceptional cases. We further affirm that no employee has been denied access to the
Audit Committee.

MEANS OF COMMUNICATION

During the year under reference, quarterly results were published in widely circulating national and local
daily newspapers such as the Business Standard and Dina Malar. These were not sent individually to the
shareholders. The quarterly and the annual results of the company are e-mailed/online filing/land mailed to the
stock exchanges on which the Company’s shares are listed, immediately of closure of meeting of the Board of
Directors.

The Management’s Discussion and Analysis forms part of the Annual Report.
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10. GENERAL SHAREHOLDER INFORMATION

Vi.

Annual General Meeting
Date

Venue

Financial Calendar

a) First Quarter Results

b) Second Quarter Results
c) Third Quarter Results

d) Last Quarter Results and
Annual Audited Results

Date of Book Closure

a) Listing on Stock Exchanges

b) Listing Fees

Stock Codes

International Securities
Identification Number (ISIN)

Monday, September 23, 2013 at 3.00 p.m

The Music Academy, Mini Hall, TTK Road
Chennai — 600 014

18t April to 315t March
26" July, 2012

14" November, 2012
12t February, 2013

23 May, 2013

16" September, 2013 to 23 September, 2013

The Company’s shares are listed on Bombay Stock Exchange
Limited (BSE), National Stock Exchange Limited (NSE) and
Madras Stock Exchange Limited (MSE) but are effectively traded
only on the BSE and NSE.

1. The Bombay Stock Exchange Limited (BSE)
Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai — 400023

2. National Stock Exchange of India Limited (NSE)
Exchange Plaza, 5" Floor,
G-Block, Bandra Kurla Complex
Bandra(west), Mumbai — 400051

3. Madras Stock Exchange Limited (MSE)
“Exchange Building”
11, Second Line Beach, Post Box No.183
Chennai — 600001

The Listing fee of all the stock exchanges for the year 2013-2014
has already been paid.

Sl No. Name of Stock Exchange Stock Code
1 National stock Exchange IGARASHI
2 Bombay Stock Exchange 517380
3 Madras Stock Exchange CGIGAMOTR

INE188B01013 (NSDL & CDSL)
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vii. Market Price Data:

Igarashi Equity Price Vs BSE Sensex
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Monthly highs and lows of market prices of the company’s shares on Bombay Stock Exchange (BSE) & National
Stock Exchange (NSE) during the year 2012-2013 :

Equity price
BSE NSE
Month High (Rs.) Low (Rs.) Month High (Rs.) Low (Rs.)
April 2012 77.05 44.00 April 2012 76.40 43.80
May 2012 82.55 67.15 May 2012 82.30 66.55
June 2012 73.90 65.95 June 2012 74.10 65.05
July 2012 92.30 68.80 July 2012 92.75 68.75
August 2012 77.00 66.00 August 2012 78.70 66.00
September 2012 83.05 66.40 September 2012 83.00 67.90
October 2012 84.40 72.00 October 2012 84.70 75.05
November 2012 88.70 73.20 November 2012 88.90 73.45
December 2012 84.40 70.40 December 2012 84.60 75.25
January 2013 79.90 69.00 January 2013 81.00 69.15
February 2013 71.00 55.55 February 2013 71.60 55.00
March 2013 65.00 50.00 March 2013 65.50 50.60
viii. Registrar and Transfer Agents : Cameo Corporate Services Ltd

“Subramanian Building”

1, Club House Road, Chennai — 600002

Phone :+ 91-44-28460390 Fax No.: +91-44-28460129
e-mail : cameo@cameoindia.com

ix. Share Transfer System:

The Company’s shares are in compulsory Dematerialization Segment. Transfers in physical form are registered
within a period of 15 days from the date of receipt, provided the documents are complete and the shares under
transfer are not in dispute. The share certificates duly endorsed are being immediately dispatched after effecting
transfer. The total number of equity shares in physical form transferred during the year was 2,700.
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A qualified Practicing Company Secretary has carried out secretarial audit every quarter to reconcile the total
admitted capital with National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited (CDSL) and the total issued and listed capital. The audit confirms that the total issued/paid up capital is
in agreement with the aggregate total number of shares in physical form and the total number of dematerialized
shares held with NSDL and CDSL.

Distribution Schedule as on 31st March, 2013

Category (Rs.) No. of shareholders Percentage No. of shares Percentage
Upto 5000 8,936 89.25 1,177,585 5.76
5001 — 10000 550 5.49 454,838 2.23
10001 — 20000 267 2.67 412,119 2.02
20001 — 30000 94 0.94 233,406 1.14
30001 — 40000 41 0.41 146,182 0.72
40001 — 50000 34 0.34 156,963 0.77
50001 — 100000 48 0.48 352,742 1.73
100001 & above 42 0.42 17,485,547 85.63
Total 10,012 100.00 20,419,382 100.00

Shareholding Pattern as on 31t March, 2013

Category No. of shareholders No. of Shares Percentage of holding
Promoters 1 1,28,24,225 62.80
Bodies Corporate 242 38,44,386 18.83
Indian Public
a) Directors Holding 3 4,62,723 2.27
b) Public 9,766 32,88,048 16.10
Total 10,012 2,04,19,382 100.00

Top Ten Shareholders as on 31t March, 2013

SI.No. Category No. of Shares Percentage of holding
1 | Agile Electric Sub Assembly Private Limited 1,28,24,225 62.80
2 |lgarashi Electric Works (H .K) Ltd. 24,99,993 12.24
3 |lgarashi Electric Works Ltd. 9,67,648 4.74
4 | Mr. Kewal Krishan Nohria 4,00,000 1.96
5 | Shree Capital Services Ltd. 59,400 0.29
6 |Roopa Corporate Services Pvt.Ltd. 49,936 0.24
7 |Mr. P Mukund 52,322 0.26
8 | Mr. Kewal Kumar Vohra 45,237 0.22
9 | Mr. Sharad Kanayalal Shah 45,000 0.22
10 |Newa Investments Pvt.Ltd. 33,692 0.17

Dematerialization of shares :

Over 98.37% of equity shares have been dematerialized up to 31 March 2013.

Trading in your Company’s shares is permitted only in the dematerialized form
as per notifications issued by SEBI.
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xii. Outstanding GDRs/ADRs/ : Not Applicable
Warrants or any Convertible
Instruments
xiii. Plant Location . Plots B-12 to B —15,Phase I
MEPZ-SEZ, Tambaram,
Chennai 600 045.
xiv. Investor Correspondence : Company Secretary
Igarashi Motors India Ltd
Plots B-12 to B —15,Phase |I, MEPZ-SEZ, Tambaram,
Chennai 600 045.
Phone No.: +91-44-42298199
Fax No. : +91-44-22628143
e-mail : investorservices@igarashimotors.co.in
11. CODE OF CONDUCT
The Company’s Code of Conduct has been complied with by all the members of the Board and select employees
of the Company.
The Company has in place a prevention of Insider Trading Code based on SEBI (Insider Trading) Regulations,
1992. This code is applicable to all Directors and designated employees. The code ensures prevention of
dealing is shares by persons having access to unpublished price sensitive information.
12. MAINTENANCE OF A WEBSITE
In order to ensure / enhance public dissemination of all basic information about the Company, it has been
decided to maintain functional website containing basic information about the Company with duly updated all
statutory filings. Presently the website is under construction.
13. MANAGING DIRECTOR AND HEAD —FINANCE CERTIFICATION
As on March 31, 2013, Mr. P Mukund, Managing Director and Mr. R Chandrasekaran, Head- Finance have
certified to the Board that with respect to the Financial Statements, Internal Controls and other matters as
required by the Clause 49 of the Listing Agreement with Stock Exchanges and said Certificate is contained in
this Annual Report.
14. AUDITORS CERTIFICATION ON CORPORATE GOVERNANCE
The Company has obtained a Certificate from the Auditors of the Company regarding compliance with the
provisions relating to Corporate Governance prescribed by Clause 49 of the Listing Agreement with Stock
Exchanges, which is attached herewith.
15. DECLARATION
As provided under the Clause 49 of the Listing Agreement with the Stock Exchanges, the Board of Directors and
select employees have confirmed Compliance with the Code of Conduct.
For Igarashi Motors India Limited
Place: Chennai P. Mukund
Date : August 13, 2013 Managing Director
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MANAGING DIRECTOR’S AND CHIEF FINANCIAL OFFICER’S CERTIFICATE ON CORPORATE GOVERNANCE

To

The Board of Directors,

Igarashi Motors India Limited

We have reviewed the financial statements and the cash flow statements of Igarashi Motors India Limited (the

Company) for the financial year ended 31 March, 2013 and certify that:

a. These statements, to the best of our knowledge and belief :

i. do not contain any materially untrue statement or omit any material fact or contain statements that might be
misleading;

ii. presentatrue and fair view of the company’s affairs and are in compliance with existing accounting standards,
applicable laws and regulations.

iii. To the best of our knowledge and belief, there are no transactions entered into by the Company during the
year, which are fraudulent, illegal or violative of the Company’s Code of Conduct.

b.  We accept responsibility for establishing and maintaining internal controls and have evaluated the effectiveness
of internal control systems of the Company pertaining to financial reporting and have disclosed to the Auditors
and the Audit Committee, deficiencies in the design or operation of internal controls, of which we are aware and
the steps taken and proposed to be taken to rectify these deficiencies.

c. We have also indicated to the Auditors and the Audit committee:

(i) significant changes in the internal controls with respect to financial reporting during the year and the
achievement of adequate internal controls within the Company’s ERP systems;

(ii) significant changes in accounting policies during the year and these have been disclosed in the notes to the
financial statements;

(i) To the best of our knowledge and belief, there are no instances of significant fraud involving either the
Management or employees having a significant role in the Company’s internal control systems with respect
to financial reporting.

Place: Chennai P.Mukund R.Chandrasekaran
Date : May 23, 2013 Managing Director Head-Finance

AUDITORS’ CERTIFICATE ON COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE
To
The members
Igarashi Motors India Limited,

We have examined the compliance of conditions of Corporate Governance by M/s Igarashi Motors India Limited for
the year ended 31t March 2013, as stipulated in Clause 49 of the Listing agreement entered into by the Company
with the stock exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination
was limited to the procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of Corporate Guarantee. 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 explanations given to us, we certify that the
Company has complied in all material respects with the conditions of Corporate Governance as stipulated in the
above-mentioned Listing Agreement.

We state that such compliance is neither an assurance as per the future viability of the Company nor the efficiency
or effectiveness with which the management has conducted the affairs of the Company.
for SHARP & TANNAN
Chartered Accountants
Firm’s Registration No. 003792S

L.Vaidyanathan
Place: Chennai / Mumbai Partner
Date : May 23, 2013 Membership No. 16368
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INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF IGARASHI MOTORS INDIA LIMITED
REPORT ON THE FINANCIAL STATEMENTS

We have audited the accompanying financial statements of Igarashi Motors India Limited (“the Company”),
which comprise the Balance Sheet as at March 31, 2013 and the Statement of Profit and Loss and Cash Flow
Statement for the year then ended, and a summary of significant accounting policies and other explanatory
information.

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Management is responsible for the preparation of these 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 Standards referred to in sub-section (3C) of Section 211 of the Companies Act, 1956 (“the Act”).
This responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY

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

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. 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 control relevant to the Company’s preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances. An
audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of the
accounting estimates made by Management, 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.
OPINION

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

a) in the case of the Balance Sheet, of the state of affairs of the company as at March 31, 2013;
b) in the case of the Statement of Profit and Loss, of the profit for the year ended on that date; and

c) in the case of the Cash Flow Statement, of the cash flows for the year ended on that date.
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REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

1. As required by the Companies (Auditor’s Report) Order, 2003 (“the Order”), as amended, issued by the
Central Government of India in terms of sub-section (4A) of Section 227 of the Act, we give in the Annexure
a statement on the matters specified in paragraphs 4 and 5 of the said Order.

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

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

b) in our opinion, proper books of account as required by law have been kept by the Company so far as
appears from our examination of those books;

c) the Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this report are
in agreement with the books of account;

d) in our opinion, the Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with
by this report comply with the accounting standards referred to in subsection (3C) of section 211 of the
Companies Act, 1956; and

e) on the basis of written representations received from the directors as on March 31, 2013, and taken on
record by the Board of Directors, none of the director is disqualified as on March 31, 2013, from being
appointed as a director in terms of clause (g) of sub-section (1) of Section 274 of the Companies Act, 1956.

for SHARP & TANNAN
Chartered Accountants
Firm’s Registration No. 003792S

L.Vaidyanathan
Place: Chennai / Mumbai Partner
Date : May 23, 2013 Membership No. 16368
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Igarashi Motors India Limited

ANNEXURE TO THE INDEPENDENT AUDITOR’S REPORT

With reference to the Annexure referred to in paragraph 1 under the heading “Report on other legal and regulatory
requirements” of the Independent Auditor’s Report to the members of Igarashi Motors India Limited on the financial
statements for the year ended March 31, 2013, we report that:

(i)

(ii)

(iii)

(iv)

(vi)
(vii)

(viii)

(a) The Company is maintaining proper records showing full particulars, including quantitative details and
situation of all fixed assets.

(b) Fixed assets have been physically verified by the management during the year and no material
discrepancies were noticed on such verification.

(c) The Company has not disposed off any substantial part of its fixed assets during the year so as to affect
its going concern status.

(a) As explained to us, inventories have been physically verified by the management at reasonable intervals
during the year. In our opinion, the frequency of such verification is reasonable.

(b) As per the information given to us, the procedures of physical verification of inventory followed by the
management are, in our opinion, reasonable and adequate in relation to the size of the Company and the
nature of its business.

(c) The Company is maintaining proper records of inventory. No material discrepancies were noticed on
physical verification.

(a) According to the information and explanations given to us, the Company has not granted any loans, secured
or unsecured, to companies, firms or other parties covered in the register maintained under Section 301 of
the Companies Act, 1956. Accordingly, Clauses 4 (iii)(b), (c) and (d) of the Order are not applicable.

(b) According to the information and explanations given to us, the Company has not taken any loans, secured
or unsecured, from companies, firms or other parties covered in the register maintained under Section 301
of the Companies Act, 1956. Accordingly, clauses 4(iii) (f) and (g) of the Order are not applicable.

In our opinion, and according to the information and explanations given to us, there exists an adequate
internal control system commensurate with the size of the Company and nature of its business with respect
to purchase of inventory, fixed assets and for the sale of goods and services. Further, on the basis of our
examination of the books and records of the Company and according to the information and explanations
given to us, we have neither come across nor have we been informed of any continuing failure to correct major
weaknesses in the aforesaid internal control system.

(a) According to the information and explanations given to us, we are of the opinion that the particulars of
contracts or arrangements that need to be entered into the register maintained under Section 301 of the
Companies Act, 1956 have been entered.

(b) In our opinion and according to the information and explanations given to us, the transactions made in
pursuance to such contracts or arrangements entered in the register maintained under Section 301 of the
Companies Act, 1956 and exceeding the value of Rupees five lakhs in respect of any party during the year,
have been made at the prices which are reasonable having regard to the prevailing market prices at the
relevant time.

The Company has not accepted any deposit from the public within the meaning of Sections 58A, 58AA or any
other relevant provisions of the Companies Act, 1956 and the rules framed there under.

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

We have broadly reviewed the books of account and records maintained by the Company pursuant to the
rules prescribed by the Central Government for maintenance of cost records under Section 209 (1)(d) of the
Companies Act, 1956 in respect of its manufacturing activities and are of the opinion that prima facie, the
prescribed accounts and records have been made and maintained. However, the contents of these accounts
and records have not been examined by us.

(a) According to the information and explanations given to us and on the basis of our examination of the books
of account, the Company is generally regular in depositing undisputed statutory dues including provident
fund, investor education and protection fund, employees’ state insurance, income tax, sales tax, customs
duty, excise duty and other material statutory dues as applicable with the appropriate authorities. According
to the information and explanations given to us, there were no undisputed amounts payable in respect of
provident fund, investor education and protection fund, employees’ state insurance, income tax, sales tax,
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customs duty, excise duty and other statutory dues outstanding as at March 31, 2013 for a period of more
than six months from the date from which they became payable.

(b) According to the information and explanations given to us and the records of the Company examined by
us, the particulars of income tax as at March 31, 2013 which has not been deposited on account of dispute

pending is as under: (Rs. in lakhs)
Name of Nature of Total Amount not | Period to which the | Forum where disputes
the statute disputed dues demand | deposited dispute relates are pending
Ti fi iCi dditi
Income Tax (ENSIGrprcing a. tHon Assessment Year | Income Tax Appellate
Act. 1961 (Amount deposited 391.62 213.71 2008-09 Tribunal
’ Rs.177.91 lakhs)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

There are no dues of customs duty, excise duty and sales tax, which have not been deposited on account of
any dispute.

The Company has no accumulated losses as at March 31, 2013. The Company has not incurred cash losses
in the current financial year and in the immediately preceding financial year.

According to the records of the Company examined by us and the information and explanations given to us,
the Company has not defaulted in the repayment of dues to a financial institution or bank during the year. The
Company has not issued any debentures.

According to the information and explanations given to us, the Company has not granted loans and advances
on the basis of security by way of pledge of shares, debentures and other securities.

The provisions of any special statute applicable to chit fund / nidhi/ mutual benefit fund/ societies are not
applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company is not a dealer or
trader in shares, securities, debentures and other investments. Accordingly, reporting under clause 4(xiv) of the
Order does not arise.

According to the information and explanations given to us, the Company has not given any guarantee for loans
taken by others from banks or financial institutions. Accordingly, reporting under clause 4 (xv) of the Order does
not arise.

In our opinion and according to the information and explanations given to us, on an overall basis, the term loans
have been applied for the purposes for which they were obtained.
In our opinion and according to the information and explanations given to us and on an overall examination

of the Balance Sheet of the Company, we report that no funds raised on short-term basis have been used for
long-term investments.

The Company has not made any preferential allotment of shares during the year to parties and companies
covered in the register maintained under section 301 of the Companies Act, 1956. Accordingly, reporting
under clause 4(xviii) of the Order does not arise.

The Company has not issued debentures during the year and accordingly, no security or charge needs to be
created.

The Company has not raised any money by way of public issues during the year. Accordingly, reporting under
clause 4(xx) of the Order does not arise.

During the course of our examination of the books and the records of the Company, carried out in accordance

with the generally accepted auditing practices in India, and according to the information and explanations

given to us, we have neither come across any instances of material fraud on or by the Company, noticed or
reported during the year, nor have we been informed of such cases by the management.

for SHARP & TANNAN

Chartered Accountants

Firm’s Registration No. 003792S

L.Vaidyanathan

Place: Chennai / Mumbai Partner
Date : May 23, 2013 Membership No. 16368
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Igarashi Motors India Limited

BALANCE SHEET AS AT MARCH 31, 2013

As at 31.03.2013

As at 31.03.2012

Note Rupees Rupees Rupees Rupees
EQUITY AND LIABILITIES
Shareholders’ funds
(a) Share capital 2 204,193,820 203,943,820
(b) Reserves and surplus 3 1,023,183,401 808,218,497
1,227,377,221 1,012,162,317
Non-current liabilities
(a) Long-term borrowings 4 451,672,749 414,494,780
(b) Deferred tax liabilities (Net) 5 102,452,012 82,505,746
554,124,761 497,000,526
Current liabilities
(a) Short-term borrowings 6 212,604,008 313,239,905
(b) Trade payables 7 446,139,318 453,715,583
(c) Other current liabilities 8 197,102,068 176,190,769
(d) Short-term provisions 9 67,532,682 29,186,438
923,378,076 972,332,695
2,704,880,058 2,481,495,538
ASSETS
Non-current assets
(a) Fixed assets 10
(i) Tangible assets 1,215,072,334 1,057,412,534
(i) Intangible assets 4,926,312 7,395,432
(iii) Capital work-in-progress 30,582,465 57,294,021
(iv)Intangible assets under development - 7,056,207
1,250,581,111 1,129,158,194
(b) Non-current investments 11 286,164,900 286,164,900
(c) Long-term loans and advances 12 19,690,299 22,768,087
Current assets
(a) Inventories 13 221,757,471 163,699,074
(b) Trade receivables 14 618,597,556 567,840,866
(c) Cash and bank balances 15 57,004,582 61,374,187
(d) Short-term loans and advances 16 251,084,139 250,490,230
1,148,443,748 1,043,404,357
2,704,880,058 2,481,495,538
Contingent liabilities and commitments 17
Significant accounting policies 1
The accompanying notes form an integral part of the financial statements
As per our report attached of even date
for SHARP & TANNAN P. Mukund K.K. Nohria K. Igarashi
Chartered Accountants Managing Director Chairman Director
Firm’s Registration No.003792S
L. Vaidyanathan o . . .
Keiichi Igarashi Jacob Mathew M.S.S. Srinath G.N. Mani
Partner . . . ;
Director Director Director Director

Membership No. 16368
Place: Chennai / Mumbai
Date : May 23, 2013

R. Chandrasekaran
Head - Finance
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2013

Note

2012-13
Rupees Rupees

2011-12
Rupees Rupees

REVENUE
Revenue from operations
Less: Excise duty

Other income 19
Total Revenue

EXPENSES
Manufacturing, trading and operating 20
expenses

a) Cost of materials consumed
b) Changes in inventories of finished

18 2,924,851,219
17,053,756

2,907,797,463
23,924,730
2,931,722,193

1,880,588,500

2,690,183,093
4,891,823

2,685,291,270
10,379,247
2,695,670,517

1,797,840,571

. 20,006,984 (14,832,104)
goods and work-in-progress
c) Purchase of trading goods 22,502,621 85,222,336
d) S;I;g;;nee;nufacturmg and operating 112,166,152 79.634.844
2,035,264,257 1,947,865,647
Employee benefits expense 21 195,021,296 203,848,162
Finance costs 22 120,378,260 136,785,950
Deprediation, amortisaion and 23 133,657,130 111,038,595
Selling, administration and other expenses 24 153,821,257 117,569,532
Total Expenses 2,638,142,200 2,518,007,886
Profit before taxes 293,579,993 177,662,631
Tax expense
Current tax 9 (a) 60,077,252 17,245,047
Deferred tax 19,946,266 (4,996,164)
80,023,518 12,248,883
Profit after taxes 213,556,475 165,413,748
Earnings per share 32
Basic 10.46 8.1
Diluted 10.25 8.10
Face value per equity share 10.00 10.00
Significant accounting policies 1
The accompanying notes form an integral part of the financial statements
As per our report attached of even date
for SHARP & TANNAN P. Mukund K.K. Nohria K. Igarashi
Chartered Accountants Managing Director Chairman Director
Firm’s Registration No.003792S
L. Vaidyanathan o . : ;
Partner Kellchl Igarashi Jacop Mathew M.S.§. Srinath GN Mani
Director Director Director Director

Membership No. 16368
Place: Chennai / Mumbai
Date : May 23, 2013

R. Chandrasekaran
Head - Finance
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Company Secretary



Igarashi Motors India Limited

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

Note 1 Significant Accounting Policies

a)

b)

d)

e)

Basis of presentation

The Company maintains its accounts on accrual basis following the historical cost convention, in accordance with
the Generally Accepted Accounting Principles [“GAAP”] and in compliance with the provisions of the Companies
Act, 1956 and the Accounting Standards as specified in the Companies (Accounting Standards) Rules, 2006
prescribed by the Central Government (as amended). Further, the guidance notes / announcements issued by
the Institute of Chartered Accountants of India (ICAIl) are also considered, wherever applicable except to the
extent where compliance with other statutory promulgations viz. SEBI guidelines override the same requiring
a different treatment. Certain escalation and other claims are accounted for in terms of contracts with the
customers / admitted by the appropriate authorities.

Use of estimates

The preparation of financial statements in conformity with GAAP requires that the management of the Company
makes estimates and assumptions that affect the reported amounts of income and expenses of the period, the
reported balances of assets and liabilities and the disclosures relating to contingent liabilities as of the date of
the financial statements. Examples of such estimates include the useful lives of tangible and intangible fixed
assets, allowance for doubtful debts / advances, future obligations in respect of retirement benefit plans, etc.
Difference, if any, between the actual results and estimates is recognized in the period in which the results are
known.

Revenue recognition

Revenue is recognized based on nature of activity when consideration can be reliably measured and there
exists reasonable certainty of its recovery.

i. Revenue from sale of products is recognised when the substantial risks and rewards of ownership of the
products are transferred to the customer under the terms of the contract and no significant uncertainty exists
regarding the amount of the consideration that will be derived from the sale of products. Sales include excise
duty and adjustments made towards liquidated damages and price variation, if any. Sales exclude value
added tax / sales tax, brokerage and commission.

ii. Interest income on deposits and loans is recognised at the agreed rate on time proportion basis.
iii. Other items of income are accounted as and when the right to receive arises.
Fixed assets

i. Fixed assets are stated at original cost net of tax/ duty credits availed, if any, less accumulated depreciation,
accumulated amortisation and cumulative impairment.

ii. Administrative and other general overhead expenses that are specifically attributable to the acquisition of a
fixed asset or bringing the fixed asset to its working condition are allocated and capitalized as part of cost of
the fixed asset.

Depreciation
i. Owned assets

Depreciation on assets including building constructed on leased land is provided on straight line method at
the rates and in the manner specified in Schedule XIV of the Companies Act, 1956. However, in respect of
the following assets, depreciation is provided at higher rates in line with their estimated useful life —
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

Asset description Rate of depreciation (% p.a.)
Tools 20
Welfare assets used by the employees 20

Assets costing less than Rs.5,000/- are depreciated fully in the year of purchase.

Depreciation charge for impaired assets is adjusted in the future periods in such a manner that the revised
carrying amount of the asset is allocated over its remaining useful life.

ii. Leased assets

Assets acquired under finance leases are depreciated on a straight line basis over the lease term. Where
there is reasonable certainty that the Company shall obtain ownership of the assets at the end of the lease
term, such assets are depreciated at the rates prescribed under Schedule XIV to the Companies Act, 1956
or at higher rates adopted by the Company for similar assets.

f) Intangible assets and amortisation

Intangible assets are recognized when it is probable that the future economic benefits that are attributable to the
assets will flow to the enterprise and the cost of the asset can be measured reliably.

Product development expenses on new products are capitalised as intangible assets, if all of the following can
be demonstrated:

i. The technical feasibility of completing the intangible asset so that it will be available for use or sale;
ii. The Company has intention to complete the intangible asset and use or sell it;
iii. The Company has ability to use or sell the intangible asset;

iv. The manner in which the probable future economic benefits will be generated including the existence of a
market for output of the intangible asset or intangible asset itself or if it is to be used internally, the usefulness
of the intangible asset;

v. The availability of adequate technical, financial and other resources to complete the development and to use
or sell the intangible asset; and

vi. The Company has ability to measure the expenditure attributable to the intangible asset during its development

reliably.
Other development costs that do not meet above criteria are expensed in the period in which they are incurred.

Product Development expenses on new products are amortized over a period of 60 months from the date of
commencement of commercial production of the relevant product.

Amortisation on impaired assets is adjusted in the future periods in such a manner that the revised carrying
amount of the asset is allocated over its remaining useful life.

g) Impairment of assets
As at each Balance Sheet date, the carrying amount of asset is tested for impairment so as to determine:
a) the provision for impairment loss, if any; and
b) the reversal of impairment loss recognized in previous periods, if any,

Impairment loss is recognized when the carrying amount of an asset exceeds its recoverable amount.
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Igarashi Motors India Limited

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

h)

)

k)

Recoverable amount is determined:
a) in the case of an individual asset, at the higher of the net selling price and the value in use; and

b) in the case of a cash generating unit (a group of assets that generates identified, independent cash flows),
at the higher of the cash generating unit’s net selling price and the value in use.

(Value in use is determined as the present value of estimated future cash flows from the continuing use of an
asset and from its disposal at the end of its useful life.)

Investments

Long-term investments are carried at cost, after providing for any diminution in value, if such diminution is “other
than temporary” in nature.

The determination of carrying value of such investments is done on the basis of weighted average cost of each
individual investment.

Inventories

Inventories are valued after providing for obsolescence as under:

Raw materials and components At lower of weighted average cost and net realizable value.
Packing Materials and spares At lower of weighted average cost and net realizable value.
Work-in-progress At lower of cost of raw material and components including appropriate

production overheads and net realizable value.

Finished goods At lower of cost and net realizable value. Cost includes raw materials,
components and related overheads.

Cash and bank balances

Cash and bank balances also include fixed deposits, margin money deposits, earmarked balances with banks
and other bank balances which have restrictions on repatriation. Short term and liquid investments being not
free from more than insignificant risk of change in value, are not included as part of cash and cash equivalents.

Employee stock options schemes

In respect of stock options granted pursuant to the Company’s Stock Option Schemes, the intrinsic value of the
options (excess of market price of the share over the exercise price of the option), is treated as discount and
accounted as employee compensation cost over the vesting period.

Leases
i. Finance leases

Assets acquired under leases where the Company has substantially all the risks and rewards of ownership
are classified as finance leases. Such assets are capitalized at the inception of the lease at the lower of the
fair value or the present value of minimum lease payments and a liability is created for an equivalent amount.
Each lease rental paid is allocated between the liability and the interest cost, so as to obtain a constant
periodic rate of interest on the outstanding liability for each period.

ii. Operating leases

Assets acquired on leases where a significant portion of the risks and rewards of ownership are retained by
the lessor are classified as operating leases. Leases rentals are charged to the Statement of Profit and Loss
on accrual basis.
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

m) Foreign Currency Transactions

n)

i. The reporting currency of the Company is Indian Rupee.

ii. Foreign currency transactions are recorded on initial recognition in the reporting currency, using the exchange
rate at the date of the transaction. At each balance sheet date, foreign currency monetary items are reported
using the closing rate. Non-monetary items which are carried at historical cost denominated in a foreign
currency are reported using the exchange rate at the date of the transaction.

iii. Exchange differences that arise on settlement of monetary items or on reporting of the Company’s monetary
items at each balance sheet date at the closing rate are recognised as income or expense in the period in
which they arise.

Employee Benefits
i. Short-term employee benefits

All employee benefits falling due wholly within twelve months of rendering the service are classified as short-
term employee benefits. The benefits like salaries, wages, short-term compensated absences etc. and the
expected cost of bonus, ex-gratia, are recognized in the period in which the employee renders the related
service.

ii. Post-employment benefits
1) Defined contribution plans

The Company’s state governed provident fund scheme, employee state insurance scheme and employee
pension scheme are defined contribution plans. The contribution paid/payable under the schemes is
recognized during the period in which the employee renders the related service.

2) Defined benefit plans

The Company’s obligation towards gratuity is a defined benefit plan. The present value of the obligation
under such defined benefit plan is determined based on actuarial valuation using the Projected unit Credit
Method, which recognizes each period of service as giving rise to additional unit of employee benefit
entittement and measures each unit separately to build up the final obligation.

The obligation is measured at the present value of the estimated future cash flows. The discount rate used
for determining the present value of the obligation under defined benefit plans, is based on the market
yields on Government Securities as at the balance sheet date, having maturity periods approximating to
the terms of related obligations.

The fair value of the plan assets is reduced from the gross obligation under the defined benefit plans to
recognise the obligation on a net basis.

Actuarial gains and losses are recognized immediately in the Statement of Profit and Loss, and gains or
losses on the curtailment or settlement of any defined benefit plan are recognized when the curtailment
or settlement occurs.

Past service cost is recognised immediately to the extent that the benefits are already vested, and
otherwise is amortised on a straight-line basis over the average period until the benefits become vested.

iii. Long-term employee benefits

The obligation for long term employee benefits such as long term compensated absences is recognized in
the similar manner as in the case of defined benefit plans as mentioned in (ii) (2) above.
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Igarashi Motors India Limited

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

o)

p)

q)

Borrowing costs

i. Borrowing costs that are attributable to the acquisition, construction or production of a qualifying asset are
capitalized as part of cost of such asset till such time the asset is ready for its intended use or sale. A
qualifying asset is an asset that necessarily requires a substantial period of time (ordinarily, a period of
twelve months) to get ready for its intended use or sale.

ii. All other borrowing costs are recognised as an expense in the period in which they are incurred.
Taxes on income

Tax on income for the current period is determined on the basis of taxable income and tax credits computed in
accordance with the provisions of the Income Tax Act, 1961 and based on the expected outcome of assessments
/ appeals.

Deferred tax is recognized on timing differences between the accounting income and taxable income for the
year and quantified using the tax rates and laws enacted or substantively enacted as on the Balance Sheet date.

Deferred tax assets relating to unabsorbed depreciation/business losses are recognized and carried forward
to the extent there is virtual certainty that sufficient future taxable income will be available against which such
deferred tax assets can be realized.

Other deferred tax assets are recognized and carried forward to the extent that there is a reasonable certainty
that sufficient future taxable income will be available against which such deferred tax assets can be realized.

Operating cycle for current/non-current classification

Operating cycle for the business activities of the Company is taken as twelve months for classification of its
assets and liabilities into current/non-current.

Provisions, contingent liabilities and contingent assets

Provisions are recognized for liabilities that can be measured only by using a substantial degree of estimation,
if

i. the company has a present obligation as a result of a past event,

ii. a probable outflow of resources is expected to settle the obligation; and

iii. the amount of obligation can be reliably estimated.

Reimbursement expected in respect of expenditure required to settle a provision is recognized only when it is
virtually certain that the reimbursement will be received.

Contingent liability is disclosed in the case of

i. present obligation arising from a past event, when it is not probable that an outflow of resources will be
required to settle the obligation;

ii. a present obligation arising from past events, when no reliable estimate is possible;
iii. a possible obligation arising from past events, unless the probability of outflow of resources is remote.
Contingent assets are neither recognized, nor disclosed.

Provisions, contingent liabilities and contingent assets are reviewed at each balance sheet date.
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

2

b)

c)

SHARE CAPITAL

As at 31.03.2013 As at 31.03.2012
Numbers Rupees Numbers Rupees
Authorised capital :
Equity shares of Rs 10/- each 22,000,000 220,000,000 22,000,000 220,000,000

Issued, subscribed and paid up:
Equity shares of Rs 10/- each fully paid up 20,419,382 204,193,820 20,394,382 203,943,820
20,419,382 204,193,820 20,394,382 203,943,820

Reconciliation of shares outstanding at the beginning and at the end of the year

As at 31.03.2013 As at 31.03.2012
Subscribed and fully paid up
Numbers Rupees Numbers Rupees
At the beginning of the year 20,394,382 203,943,820 20,374,382 203,743,820
Issued during the year - Employees stock option plan 25,000 250,000 20,000 200,000
[Refer Note (f) below]
At the end of the year 20,419,382 204,193,820 20,394,382 203,943,820

Terms / rights / restrictions attached to equity shares

(i) The Company has only one class of equity shares having a par value of Rs. 10/- each. Each holder of equity
share is entitled to one vote per share.

(i) All shares issued carry equal rights for dividend declared by the Company. There are no restrictions attached
for any specific shareholder.

(i) The Company has not issued any securities with the right/option to convert the same into equity shares at a
later date.

Shares held by the Holding Company

As at 31.03.2013 As at 31.03.2012
Numbers Rupees Numbers Rupees
Agile Electric Sub Assembly Private Limited, the
holding company [Refer Note below]
Equity shares of Rs 10/- each fully paid up 12,824,225 128,242,250 12,824,225 128,242,250

Note: Pursuant to the scheme of amalgamation approved by the Honourable High Court of Judicature at Madras on

July 20, 2012, the erstwhile Holding Company Agile Electric Drives Technologies and Holdings Private
Limited, merged with Agile Electric Sub Assembly Private Limited with retrospective effect from April 1, 2011.
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Igarashi Motors India Limited

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

d)

e)

f)

Details of share holders holding more than 5% of equity shares in the Company

As at 31.03.2013 As at 31.03.2012
Name of shareholder . .
Numbers % holding Numbers % holding
Agile Electric Sub Assembly Private Limited 12,824,225 62.80 12,824,225 62.88
Igarashi Electric Works (H.K) Limited, Hong Kong 2,499,993 12.24 2,499,993 12.26

The Company has not bought back any shares or issued shares for consideration other than cash or issued
bonus shares during the five years immediately preceding the date of Balance Sheet.

Shares reserved for issue under options outstanding as at the end of the year

As at 31.03.2013 As at 31.03.2012
. Number of equity Number of equity
Particulars R R
shares to be issued upees shares to be issued upees

(at face value) (at face value)

as fully paid as fully paid

Employees stock options granted
and outstanding 940,700 9,407,000 965,700 9,657,000

Employee Stock Option Scheme:
(a) Terms

(i) The Company has obtained approval of share holders through postal ballot on January 08, 2011 for grant
of 1,250,000 options under the Employees Stock Option Plan, 2006 to its employees and Directors. The
options have a vesting period of one year from the date of grant of the option. The exercise period is five
years from the date of grant of option.

(ii) The grant of options to the employees under the employee stock option schemes is on the basis of their
performance and other eligibility criteria. The options are vested equally over a period of one year, subject
to the discretion of the management and fulfillment of certain conditions.

(b) The details of grants under the aforesaid schemes are summarized below -

S.No Particulars ESOP, 2006
2012 -13 2011 -12
1 Grant Price - Rupees 40.15 40.15
2 Grant dates 27-Aug-10 onwards
3  Vesting commences on 27-Aug-11 onwards
4 Option granted and outstanding at the beginning of the year 965,700 750,000
5  Options lapsed / withdrawn during the year - -
6 Options granted during the year - 235,700
7  Options exercised during the year 25,000 20,000
8 Options granted and outstanding at the end of the year of which - 940,700 965,700
Options vested 940,700 730,000
Options yet to vest - 235,700

(c) During the year, the Company has amortised proportionate employee stock based compensation expense
amounting to Rs. 654,679/- (previous year Rs. 12,154,530/-) which has been included in Note 21 “Employee
benefit expenses”
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013
3 RESERVES AND SURPLUS

As at 31.03.2013 As at 31.03.2012
Rupees Rupees Rupees Rupees
Securities premium account
As per last Balance Sheet 815,486,540 814,344,940
Add: Additions on ESOPs exercised 753,750 603,000
Add: Transferred from Employees Stock options
outstanding 673,250 816,913,540 538,600 815,486,540
Share options outstanding account
Employees stock options outstanding
As per last Balance Sheet 20,460,280 20,197,500
Additions during the year - 801,380
Less: Allotment of shares (673,250) (538,600)
19,787,030 20,460,280
Less : Deferred employee compensation expense
As per last Balance Sheet 654,679 12,007,829
Additions during the year - 801,380
Less: Amortisation during the year (654,679) (12,154,530)
- 654,679
19,787,030 19,805,601
Surplus / (deficit)
As per last Balance Sheet (27,073,644) (192,487,392)
Add: Profit for the year 213,556,475 165,413,748
186,482,831 (27,073,644)
1,023,183,401 808,218,497
4 LONG-TERM BORROWINGS
As at As at
31.03.2013 31.03.2012
Rupees Rupees
Secured
(i) Rupee term loans from banks 149,062,500 199,375,000
(ii) Foreign currency term loans from banks - External Commercial Borrowings 135,256,800 -
(iii) Working capital term loan from banks 130,000,000 167,500,000
Unsecured
(i) Finance lease obligations [Refer Note 31] 36,716,339 46,662,146
(i) Vehicle loan 637,110 957,634

451,672,749 414,494,780
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

Terms and conditions of long-term borrowings

(a)

(i)

(ii)

(iif)

(i)

(ii)

Secured loans
Terms of repayment

Rupee term loans from banks are repayable in thirteen equal quarterly installments of Rs. 16,562,500/~ from
March 31, 2013.

External commercial borrowings are repayable in fourteen unequal quarterly installments ranging from
Rs. 3,600,000/- to 19,000,000/- commencing from May 2014.

Working capital term loans from bank are repayable in thirteen unequal quarterly installments ranging from
Rs. 7,500,000/- to 17,500,000/- from March 31, 2013.

Nature of security

Rupee term loans and Working capital term loan from banks are secured by pari-passu first charge on all fixed
assets of the Company, both present and future, excluding leasehold land and pari-passu second charge on all
current assets of the Company, both present and future.

External Commercial Borrowings (ECB) from banks are secured by first exclusive charge on the fixed assets of
the Company created out of the ECB facility funded by the bank, both present and future and pari-passu second
charge on the current assets of the Company, both present and future.

Unsecured loans

Finance lease obligations are repayable in sixty equated monthly installments from the date of respective lease
finance.

Vehicle loans are repayable in sixty equated monthly installments from the date of respective vehicle loan and
are secured by charge of the related vehicles.

DEFERRED TAX LIABILITIES (NET)
Major components of deferred tax liabilities and deferred tax assets are as follows :

As at 31.03.2013 As at 31.03.2012
Rupees Rupees

Deferred Tax Deferred Tax Deferred Tax Deferred Tax
Assets (a) Liabilities (b) Assets (a) Liabilities (b)

Difference between book depreciation and tax

- 102,998,123 83,886,262
depreciation.
Provision for unpaid bonus, gratuity and leave
encashment debited to the Statement of Profit and 546,111 1,380,516
Loss
Total 546,111 102,998,123 1,380,516 83,886,262
Deferred tax liability (net) [(b) - (a)] 102,452,012 82,505,746

44



&

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013
6 SHORT-TERM BORROWINGS

As at As at
31.03.2013 31.03.2012
Rupees Rupees
Secured
Packing Credit / Buyer’s Credit from banks 212,604,008 313,239,905

[Note (a) below]

212,604,008 313,239,905

a) Working capital loans in the nature of packing credit and buyer’s credit are repayable within one year. They
are secured by pari-passu first charge on all current assets of the Company, both present and future and
pari-passu second charge on all fixed assets of the Company both present and future, excluding leasehold
land, after term loans and working capital term loans. The charge also extends to bills discounted amounting
to Rs.60,126,244/- (Previous year Rs.94,787,190/-).

7 TRADE PAYABLES

As at As at
31.03.2013 31.03.2012
Rupees Rupees
Due to -
Micro and small enterprises [Note (a) below] - -
Holding company 39,327,262 91,917,153
Other than micro and small enterprises 406,812,056 361,798,430

446,139,318 453,715,583

a) The Company does not have any transaction with micro and small enterprises covered under the Micro,
Small and Medium Enterprises Development Act, 2006, identified on the basis of information available with
the Company. Accordingly, disclosing details of overdue principal and interest thereon does not arise.
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013
8 OTHER CURRENT LIABILITIES

As at As at
31.03.2013 31.03.2012
Rupees Rupees
Current maturities of long-term borrowings
[Refer note 4 supra for terms and conditions]
Secured
Term loans from banks 66,250,000 65,625,000
Working capital term loan from banks 37,500,000 37,500,000
Unsecured
Finance lease obligations 9,945,807 9,077,184
Vehicle loan 320,524 289,419
114,016,331 112,491,603
Interest accrued and due on loans 2,141,861 207,945
Interest accrued but not due on loans 136,344 1,720,828
Advance received from customers 46,881,483 21,328,803
Unpaid dividend 620,124 861,106
Liability for capital goods
- Due to holding company 5,187,560 -
- Due to others 6,044,608 10,734,962
Liability for expenses 17,711,954 26,059,113
Statutory liabilities 4,361,803 2,786,409
197,102,068 176,190,769
SHORT-TERM PROVISIONS
As at As at
31.03.2013 31.03.2012
Rupees Rupees
Employee benefits [Refer Note 28]
Gratuity 582,399 2,712,274
Leave encashment - 1,493,834
582,399 4,206,108
Taxes
Current year [Note (a) below] 59,215,000 17,245,047
Earlier years [net of advance tax Rs. 28,752,230/- 7,735,283 7,735,283
(previous year Rs. 10,644,931/-)]
66,950,283 24,980,330
67,532,682 29,186,438

Provision for current tax represents Minimum Alternate Tax (MAT) under Section 115JB of the Income tax
Act, 1961, as the tax under the conventional method of computation of income is lower than MAT. Current tax

expense includes Rs. 862,252/- pertaining to the previous year.
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Igarashi Motors India Limited

NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

11

12

13

NON -CURRENT INVESTMENTS

Long-term Investments

(At cost unless otherwise specified)
Unquoted Trade Investments
Investments in equity instruments

Fully paid equity shares in Holding Company:
Agile Electric Sub Assembly Private Limited
(2,451,900 Equity Shares of Rs. 10/- each)

Fully paid equity shares of other Companies:
Bosch Electrical Drives India Private Limited
(2,118,649 Equity Shares of Rs. 100/- each)

a) Aggregate amount of unquoted non-current investments

Book value

LONG-TERM LOANS AND ADVANCES

(Unsecured, considered good)
Capital advances

Security Deposits

INVENTORIES

Raw materials and components

[includes goods-in-transit Rs.55,216,455/- (Previous year Rs.Nil)]

Stores and Spares

[includes goods-in-transit Rs.1,097,938/- (Previous year Rs.Nil)]

Work-in-progress

Finished goods

Refer Note 1(i) for mode of valuation
48

As at As at
31.03.2013 31.03.2012
Rupees Rupees
74,300,000 74,300,000
211,864,900 211,864,900
286,164,900 286,164,900
286,164,900 286,164,900
As at As at
31.03.2013 31.03.2012
Rupees Rupees
679,500 3,757,288
19,010,799 19,010,799
19,690,299 22,768,087
As at As at
31.03.2013 31.03.2012
Rupees Rupees
184,057,314 105,914,022
22,377,048 22,454,959
13,115,473 24,764,015
2,207,636 10,566,078
221,757,471 163,699,074




NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013
14 TRADE RECEIVABLES

15

16

17

Unsecured , considered good
Debts outstanding for more than six months

Other debts

CASH AND BANK BALANCES

(i) Cash and cash equivalents
Balance with banks on current accounts
Cash on hand
Sub total - Cash and cash equivalents
(i) Other bank balances
Unpaid dividend accounts
Margin money deposits [including interest accrued thereon Rs.831,868/-
(previous year Rs.798,029/-)]
Sub total - Other bank balances

SHORT-TERM LOANS AND ADVANCES

Unsecured, considered good:

Inter-corporate deposit with holding company
Advances to holding company

Advance income taxes - earlier years (net of provisions)
Balance with customs and excise

Other advances

CONTINGENT LIABILITIES AND COMMITMENTS

a) Contingent Liabilities

A O DN -

Bills discounted
Income tax liability that may arise in respect of matters on appeal
Employees State Insurance demand on dues for trainees

Guarantees given on behalf of holding company

49
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As at As at
31.03.2013 31.03.2012
Rupees Rupees
204,776 1,496,736
618,392,780 566,344,130
618,597,556 567,840,866
As at As at
31.03.2013 31.03.2012
Rupees Rupees
20,681,194 27,523,948
20,681,194 27,523,948
620,124 861,106
35,703,264 32,989,133
36,323,388 33,850,239
57,004,582 61,374,187
As at As at
31.03.2013 31.03.2012
Rupees Rupees
182,000,000 -
- 170,724,882
46,809,866 12,724,987
882,098 1,549,019
21,392,175 65,491,342
251,084,139 250,490,230
As at As at
31.03.2013 31.03.2012
Rupees Rupees
60,126,244 94,787,190
49,325,883 10,164,183
2,434,404 2,434,404

1,100,100,000
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013
b) Other details regarding contingent liabilities

The Company does not expect any reimbursement in respect of the above contingent liabilities except bills
discounted. It is not practicable to estimate the timing of outflows, if any, in respect of matters pertaining to
(2) and (3) above, pending resolution of the appellate proceedings.

c) Commitments

As at As at
31.03.2013 31.03.2012

Rupees Rupees
Estimated amount of.contracts remaining to be executed on capital 19,527,840 19,932,320
account and not provided for (net of advances)

18 REVENUE FROM OPERATIONS
2012 -13 2011 -12
Rupees Rupees Rupees Rupees

Sale of products
Finished goods

Exports 2,767,725,706 2,554,427,713
Domestic 134,402,465 49,088,142
Less: Excise duty 17,053,756 4,891,823
117,348,709 44,196,319
Trading sales - Deemed exports 22,723,048 86,667,238
2,907,797,463 2,685,291,270
Details of Products Sold
1) Electric Micro Motors 2,885,074,415 2,230,548,862
2) Others including trading sales (Refer Note below) 22,723,048 454,742,408

2,907,797,463

Note: Others represents sale of stamping and motor components.

2,685,291,270

19 OTHER INCOME
2012 -13 2011-12
Rupees Rupees Rupees Rupees
Interest income on
Bank deposits 2,952,653 2,578,775
Inter-corporate deposits 11,085,042 2,734,426
14,037,695 5,313,201
Exchange gain (net) 5,320,893 2,746,664
Profit on sale of fixed assets (net) - 131,196
Miscellaneous receipts 4,566,142 2,188,186
23,924,730 10,379,247
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

20 MANUFACTURING, TRADING AND OPERATING EXPENSES
2012-13

(a)

(b)

(c)

(d)

Cost of materials consumed
Raw materials and components
consumed:

Opening stock

Add: Purchases

Less : Closing stock
Less: Scrap sales

Stores and spares consumed
Opening stock
Add: Purchases

Less : Closing stock

Changes in inventories of finished
goods and work-in-progress
Closing stock :

Finished goods

Work-in-progress

Less: Opening stock :
Finished goods
Work-in-progress

Purchase of trading goods

Other manufacturing and
operating expenses
Power and fuel
Repairs to
Plant and machinery
Building

Rupees

Rupees

2011-12
Rupees Rupees

105,914,022

1,914,679,271
2,020,593,293
184,057,314

22,454,959

82,520,205

104,975,164

22,377,048

2,207,636
13,115,473

15,323,109

10,566,078
24,764,015

35,330,093

59,046,561

5,979,222
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1,836,535,979

38,545,595

1,797,990,384

82,598,116

1,880,588,500

20,006,984

1,900,595,484

22,502,621

47,140,369

65,025,783

112,166,152
2,035,264,257

140,258,746

1,722,639,086

1,862,897,832

105,914,022

1,756,983,810

39,666,673

1,717,317,137
21,493,320
81,485,073
102,978,393
22,454,959

80,523,434

1,797,840,571
10,566,078
24,764,015
35,330,093
5,061,662
15,436,327
20,497,989

(14,832,104)

1,783,008,467

85,222,336

35,874,499
39,404,662
4,355,683

43,760,345

79,634,844

1,947,865,647
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

(e) Disclosure of materials consumed

2012-13 2011-12

Rupees Rupees
(iy Ferrous materials 633,194,245 477,742,064
(i)  Non-ferrous materials 237,199,879 157,627,748
(i) Resin 19,186,219 36,755,897
(iv) Commutator 184,020,334 165,381,464
% agnet , , , ,
(v) Mag 129,158,761 110,809,717
(vi) Brush 104,633,613 99,844,594
vii) Ball bearin ,999, , ,
(vii) Ball bearing 143,559,051 138,376,962
(viii) Sintered parts 166,497,564 133,410,378
(ix) Adhesives 38,695,634 36,369,298
(x) Chemicals 365,526 14,938,596
(xi) Oill 10,572,796 4,108,940
(xii) Others 213,504,878 422,474,913

(f) Analysis of materials consumed

1,880,588,500

1,797,840,571

2012-13 2011-12
Category % of total Value % of total Value
consumption (Rs.) consumption (Rs.)
Imported 86.08 | 1,618,814,854 85.71 | 1,540,906,095
Indigenous 13.92 261,773,646 14.29 256,934,476
Total 100.00 | 1,880,588,500 100.00 | 1,797,840,571
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

(9) Details of inventory

1) Raw materials and components

(i) Ferrous materials

(i) Non-ferrous materials
(i) Resin

(iv) Commutator

(v) Magnet

(vi) Brush

(vii) Ball bearing

(viii) Sintered parts

(ix) Others

2) Stores and spare parts
(i) Adhesives
(i) Chemicals
(iii) Qil
(iv) Others

3) Work in progress
(i) Electric Micro Motors
(i) Others (Refer Note below)

&

Note: Others represents work-in-progress of stamping and motor components.

4) Finished goods
(i) Electric Micro Motors
(ii) Sub Assembly

21 EMPLOYEE BENEFITS EXPENSE
Salaries ,wages and bonus
Contribution to and provision for provident fund and gratuity fund
Expenses on Employees Stock Option Scheme
Welfare and other expenses

53

As at As at
31.03.2013 31.03.2012

Rupees Rupees
72,019,555 24,730,100
10,288,555 8,119,304
4,387,816 4,849,357
16,931,339 6,266,168
13,045,685 4,077,854
13,125,576 7,487,752
10,814,194 6,354,158
26,377,602 11,819,374
17,066,992 32,209,955
184,057,314 105,914,022
2,123,271 1,800,810
- 657,785
801,378 517,247
19,452,399 19,479,117
22,377,048 22,454,959
6,088,764 21,364,848
7,026,709 3,399,167
13,115,473 24,764,015
792,138 10,566,078
1,415,498 -
2,207,636 10,566,078

2012 -13 2011 -12

Rupees Rupees
163,706,171 157,215,339
4,156,212 6,102,586
654,679 12,154,530
26,504,234 28,375,707
195,021,296 203,848,162
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NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

22

23

24

FINANCE COSTS
Interest -

On fixed loans

On working capital loans

On finance lease

Others

Other borrowing costs
Exchange loss on borrowings (net)

DEPRECIATION, AMORTISATION AND OBSOLESCENCE
Depreciation

Amortisation

Obsolescence

SELLING, ADMINISTRATION AND OTHER EXPENSES
Rent

Rates, taxes and fees

Insurance

Travel and conveyance
Telephone, postage and telegrams
Recruitment and training

Printing and stationery

Bank charges

Professional charges

Selling and forwarding expenses
Loss on sale of fixed assets (net)
Quality cost

Miscellaneous expenses

Note: The above expenses include Auditor’s remuneration and expenses
charged to the statement of profit and loss, as detailed below.

Statutory audit fees

Tax audit fees

Limited review certification fees

Certification fees

Reimbursement of expenses

54

2012-13 2011 -12
Rupees Rupees
56,353,120 66,022,773
22,448,343 31,621,391

4,739,524 5,433,324
3,756,779 -
13,810,439 14,880,000
19,270,055 18,828,462
120,378,260 136,785,950
131,188,010 102,591,008
2,469,120 6,254,922

- 3,092,665
133,657,130 111,938,595
3,249,336 2,477,504
1,392,584 1,224,034
3,812,989 3,773,968
41,717,342 21,050,425
2,092,614 2,416,304
8,882,713 491,736
3,595,448 3,611,004
17,074,805 17,870,157
9,328,334 16,061,665
19,855,731 20,645,714
57,007 -
23,858,965 10,497,165
18,903,389 17,449,856
153,821,257 117,569,532
750,000 600,000
75,000 75,000
300,000 45,000
65,000 27,000
88,237 -
1,278,237 747,000




NOTES ACCOMPANYING FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2013

25

26

27

28

(i)

a)

&

2012 -13 2011 -12
Rupees Rupees
VALUE OF IMPORTS (ON C.l.F.basis)
(i) Raw material [includes purchases from units in SEZ of Rs.NIL /- 326,770,733 341,702,572

(previous year Rs.156,181/-)]
Components, stores and spares [includes purchases from units in SEZ

(i) 1,369,509,344

of Rs.380,375,541/-(previous year Rs.333,566,566/-)]
Capital goods [includes purchases from units in SEZ of

(iif)

Rs.111,283,930/-(previous year Rs.47,289,716/-)] 251,739,311
EXPENDITURE IN FOREIGN CURRENCY
(i) Foreign travel 933,679
(i) Professional fees 100,586
(iii) Sub-contract charges 1,429,002
(iv) Interest expenses 3,339,291

EARNINGS IN FOREIGN CURRENCY
Export of goods calculated on F.O.B. basis
[Includes Deemed Exports of Rs.160,567,714/-
(Previous year Rs. 321,109,349/-)]

EMPLOYEE BENEFITS

2,783,196,995

1,278,302,582

219,529,809

1,399,006
18,893
280,108
1,548,845

2,628,170,148

Disclosure of employee benefits pursuant to Accounting Standard (AS) 15 “Employee Benefits”

Defined benefit plans

Provision for Gratuity and Leave encashment represents provision made as per Actuarial valuation report dated

April 29, 2013
The amounts recognised in the balance sheet are as follows:

(In Rupees)

Leave Encashment Gratuity Plan
Particulars As at As at As at As at
31.03.2013 | 31.03.2012 | 31.03.2013 | 31.03.2012

A Present Value of Defined Benefit Obligation

- Wholly funded 6,709,239 6,681,443| 12,000,980 11,617,474

- Wholly Unfunded - - - -

Less: Fair value of plan assets: (7,616,362) | (5,187,609)| (11,418,581)| (8,905,200)

Unrecognised past service costs - - - -

Amount to be recognised as liability /(asset) (907,123) 1,493,834 582,399 2,712,274
B Amounts reflected in the Balance Sheet

Liabilities 6,709,239 6,681,443| 12,000,980| 11,617,474

Assets (7,616,362) | (5,187,609)| (11,418,581)| (8,905,200)

Net liability / (asset) (907,123) 1,493,834 582,399 2,712,274

Note: Assets are not recoginsed in the Balance Sheet
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28 EMPLOYEE BENEFITS (Continued)

b)

c)

d)

The amounts recognised in the statement of profit and loss are as follows : (In Rupees)
Leave Encashment Gratuity Plan
Particulars As at As at As at As at
31.03.2013 | 31.03.2012 | 31.03.2013 | 31.03.2012
Current service cost 521,003 980,369 107,497 1,618,442
Interest Cost 530,280 360,166 852,980 716,209
Less: Expected return on plan assets (564,913) (442,896) (858,233) (708,256)
Actuarial losses/(gains) (965,606) 859,646 478,674 1,598,412
Past service cost - - - -
Effect of any curtailment or settlement - - - -
Actuarial gain not recognised in books - - - -
Total included in “Employee benefit expenses” (479,236) 1,757,285 580,918 3,224,807
Actual Return on Plan assets 614,985 422,089 1,750,513 (382,307)

The changes in the present value of defined benefit obligation representing reconciliation of opening and closing

balances thereof are as follows:

(In Rupees)
Leave Encashment Gratuity Plan
Particulars As at As at As at As at
31.03.2013 | 31.03.2012 | 31.03.2013 | 31.03.2012

Balance of the present value of defined benefit
obligation as at the beginning of the year 6,681,443 4,502,070 11,617,474 9,123,550
Add: Current service cost 521,003 980,369 107,497 1,618,442
Add: Interest Cost 530,280 360,166 852,980 716,209
Add: Contributions by plan partners, viz.

i) Employer - - - -

i) Employee - - - -
Add / Less : Actuarial losses / (gains) (915,534) 838,838 1,370,953 507,850
Less: Benefits paid (107,953) -1 (1,947,924) (348,577)
Add: Past service cost - - - -
Balance of the present value of Defined benefit
obligation as at the end of the year 6,709,239 6,681,443 12,000,980 11,617,474

Change in fair value of plan assets representing reconciliation of the opening and closing balances thereof are

as follows:
(In Rupees)
Leave Encashment Gratuity Plan
Particulars As at As at As at As at

31.03.2013 | 31.03.2012 | 31.03.2013 | 31.03.2012
Opening balance of the fair value of the plan assets
as at the start of the year: 5,187,609 4,759,274 8,905,200 6,096,689
Add: Expected return on plan assets 564,913 442,896 858,233 708,256
IAdd/(less) : Actuarial gains/(losses) 50,072 (20,807) 892,280 | (1,090,563)
Add: Contribution by the employer 1,921,721 6,246 2,710,792 3,539,395
Less : Benefits paid during the year (107,953) - | (1,947,924) (348,577)
Closing balance of the fair value of the plan assets
as at the end of the year 7,616,362 5,187,609 | 11,418,581 8,905,200
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28 Employee Benefits (Continued)

e) All Investments in Plan assets are managed by the Life Insurance Corporation of India.

f)  Principal actuarial assumptions at the balance sheet date (expressed as weighted averages):

&

Particulars 2012-13 2011-12
Discount rate as at year end 8.00% 8.00%
Expected return on plan assets as at year end 9.30% 8.00%
Salary growth rate:
a) Gratuity Scheme 8.00% 8.00%
b) Leave Encashment Scheme 6.00% 6.00%

Attrition rate: 1-3% per annum, assumed to be independent of age and service.

Mortality rate : LIC 94 -96 rates

The estimates of future salary increases, considered in actuarial valuation, take into account inflation, seniority

promotion and other relevant factors, such as supply and demand in the employment market.
(ii) Defined contribution plans

Contribution to provident funds are made to the Regional Provident Fund office. Expenses re
statement of profit and loss is Rs. 3,494,487/- (previous year Rs. 3,390,271/-)

cognised in the

29 SEGMENT REPORTING PURSUANT TO ACCOUNTING STANDARD (AS) 17

0] The Company is engaged in single segment of production of Micro Motors and its accessories mainly for

the Automotive sector. Hence disclosure of primary segment under Accounting Standard (A

S) 17-"Segment

Reporting” does not arise. The details of secondary segment being “Geographical Segment” are given below.

Segment 2012-2013 2011 - 2012
Rupees Rupees
Overseas 2,629,881,040 2,317,216,100
Domestic 277,916,423 368,075,170
Total revenue 2,907,797,463 2,685,291,270

(i)  Segment identification, reportable segments and definition of each reportable segment

(a) Secondary Segment reporting format

In respect of secondary segment information, the Company has identified its geographical segments
as (a) Domestic and (b) Overseas. The secondary segment information has been disclosed

accordingly.

(b) Reportable segments

Reportable segments have been identified as per the criteria specified in Accounting Standard (AS)

17 - “Segment Reporting”

(iif)  All tangible assets of the Company are located within India.
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30 RELATED PARTY DISCLOSURES PURSUANT TO ACCOUNTING STANDARD (AS) 18

(i) Names of related parties and related party relationship

(@)

(b)

(ii)

Related parties where control exists

1. HBL Power Systems Limited
2. Agile Electric Sub Assembly Private Limited

- Ultimate Holding Company
- Holding Company [Refer Note 2 (c)]

Related parties with whom transactions have taken place during the year
1. HBL Power Systems Limited

2. Agile Electric Sub Assembly Private Limited

3. Bosch Electrical Drives India Private Limited

4. Mr. P. Mukund, Managing Director

- Ultimate Holding Company

- Holding Company [Refer Note 2 (c)]
- Associate Company till 29.03.2012
- Key Management Personnel

The following transactions were carried out with the related parties in the ordinary course of business.

(Rupees)
S| | Nature of relationship / UIt|m?1 te Holding . Key Other
No ransaction Holding Company Associate |Management Rela.ted Total
Company Personnel Parties

1 | Purchase of goods -| 359,185,322 - - -| 359,185,322
-| (344,796,243) - - -| (344,796,243)

2 | Sale of goods -| 246,020,247 - - -| 246,020,247
(4,198,433) | (346,372,714)| (41,690,743) - -1 (392,261,890)

3 | Other services received - 1,422,708 - - - 1,422,708
4 | Purchase of fixed assets -1 111,283,930 - - -1 111,283,930
-1 (47,289,716) - - - (47,289,716)

5 |Sale of fixed assets - 24,703,951 - - - 24,703,951
- (413,264) - - - (413,264)

6 | Sale of product - 7,056,207 - - 7,056,207
development expenditure - - - - -

7 | Inter corporate deposits -| 205,000,000 - - -| 205,000,000
given - - - - - -

8 |Receipt of Inter corporate - 23,000,000 - - - 23,000,000
deposits given -1 (90,000,000) - - -1 (90,000,000)

9 |Interestincome - 11,085,042 - - - 11,085,042
- (2,734,426) - - - (2,734,426)

10 | Reimbursement of - 30,361,585 - - - 30,361,585
expenses received -1 (23,124,106) - - -1 (23,124,106)

11 | Reimbursement of - 5,002,062 - - - 5,002,062
expenses paid - (3,242,010) - - - (3,242,010)

12 |Remuneration to - - -1 7,299,268 - 7,299,268
Managing Director - - -1 (7,192,886) - (7,192,886)
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(ii)

(iv)

31

Amount due to / from related parties (Rupees)

. . Ultimate . Ke Other
nSOI. Naturi;;;ﬁ:: ship/ Holding Cl_c|>(r)rl1(:)lgr?y Associates Managgment Relalted Total

Company Personnel Parties

1 | Dues from Related Parties - 56,942,693 - - - 56,942,693

(3,519,017) | (375,477,493)| (18,295,019) - -1 (397,291,529)

2 |Dues to Related Parties - 44,514,822 - 318,752 - 44,833,574

- (91,917,153) -| (2,440,000) -| (94,357,153)

3 |Inter corporate deposits -| 182,000,000 - - -| 182,000,000

receivable - - - - - -

(Note: Figures in brackets represent corresponding amounts of the previous year).

The Company has not written off or written back any amounts due from or due to related parties during the current financial
year. (Previous year Nil)

LEASES
(@) Finance Lease:

i) The company has acquired certain plant and machinery on finance lease. The lease has a primary
period which is fixed and non-cancellable. There are no exceptional /restrictive covenants in the lease
agreements.

i) The minimum lease payments and the present value of minimum lease payments in respect of assets
acquired under finance lease as at March 31, 2013 is as follows:

(Rupees)
Minimum Lease Present value of Minimum
Si , payments Lease payments
Particulars
no. As at As at As at As at
31.03.2013 31.03.2012 31.03.2013 31.03.2012
1 Payable not later than 1 year 13,816,708 13,816,708 9,945,806 9,077,184

2 Payable later than 1 year and not later than five years 41,654,069 55,470,778 36,716,340 46,662,146
3 Payable later than five years - - - -

Total 55,470,777 69,287,486 46,662,146 55,739,330
Less: Future finance charges 8,808,631 13,548,156 - -
Present Value of Minimum Lease payable 46,662,146 55,739,330 - -

iii) Contingent rent recognised/(adjusted) in the Statement of Profit and Loss in respect of finance leases:
Rs. Nil (previous year: Rs. Nil).

(b) Operating Lease:

i) The Company has taken certain premises and cars on cancellable operating lease. These leases agreements
are normally renewed on expiry. Amount paid toward these leases are included in selling, administration and
other expenses. There are no exceptional / restrictive covenants in these lease agreements.

i) Lease rentals charged to the Statement of Profit and Loss for the year is Rs.1,851,026/- (previous year
Rs.1,717,324/-).

iii) Contingent rent recognised Rs. Nil (previous year Rs.Nil).
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32 EARNING PER SHARE (EPS) COMPUTED IN ACCORDANCE WITH ACCOUNTING

STANDARD 20 “EARNINGS PER SHARE” AS BELOW:

Basic

2012-13 2011-12

(a) Profit after tax as per Statement of Profit and Loss Rs. 213,556,475 165,413,748
(b) Number of equity shares outstanding 20,419,382 20,394,382
(c) Weighted average number of equity shares outstanding Nos 20,417,807 20,385,256
Basic EPS [(a) / (c)] Rs. 10.46 8.1
Diluted
(a) Profit after tax as per Statement of Profit and Loss Rs. 213,556,475 165,413,748
(b) Weighted average number of equity shares outstanding Nos 20,417,807 20,385,256
(c) Add: Weighted average number of potential equity shares on account Nos 416,929 35,051
of employee stock options
(d) Weighted average number of equity shares outstanding for diluted 20,834,736 20,420,307
EPS [(b) + (0] Nos
Diluted EPS [(a) / (d)] Rs. 10.25 8.10
Face value of an equity share Rs. 10.00 10.00
33 Figures for the previous year have been regrouped / reclassified wherever necessary.
As per our report attached of even date
for SHARP & TANNAN P. Mukund K.K. Nohria K. Igarashi
C.hartered ACCOl.Jntan’[S Managing Director Chairman Director
Firm’s Registration No.003792S
L. Vaidyanathan T . . .
Keiichi Igarashi Jacob Mathew M.S.S. Srinath G.N. Mani

Partner

Membership No. 16368
Place: Chennai / Mumbai
Date : May 23, 2013

Director Director

R. Chandrasekaran
Head - Finance
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2013

A) CASH FLOW FROM OPERATING ACTIVITIES
Net profit before tax
Adjustments for:
Depreciation, amortisation and obsolescence
Loss / (profit) on sale of fixed assets (net)
Amortisation of employee stock option expenses
Interest expenses
Interest income

Operating profit before working capital changes
Adjustments for

(Increase) / decrease in trade receivables
(Increase) / decrease in loans and advances
(Increase) / decrease in inventories

Increase / (decrease) in trade and other payables

Cash generated from operations
Less: Direct taxes paid
Net cash from operating activities (A)

2012-13 2011 -12
Rupees Rupees Rupees
293,579,993 177,662,631
133,657,130 111,938,595
57,007
654,679 12,154,530
87,297,766 103,077,488
(14,037,695) (5,313,201)
207,628,887 221,726,216
501,208,880 399,388,847
(50,756,690) (267,278,678)
211,082,384
(58,058,397)
7,580,941
109,848,238 (161,017,442)
611,057,118 238,371,405
50,497,723 -
560,559,395 238,371,405

B) CASH FLOW FROM INVESTING ACTIVITIES
Purchase of fixed assets
Sale of fixed assets
Interest received

Net cash from / (used in) investing activities (B)

C) CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issue of share capital
Intercorporate deposits placed with holding company
Intercorporate deposits repaid by holding company
Proceeds from borrowings
Repayment of borrowings
Interest paid
Net cash from / (used in) financing activities (C)
Net increase/(decrease) in cash and cash equivalents
(A+B+C)
Cash and cash equivalents as at the beginning of the
year
Cash and cash equivalents as at the end of the year
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(283,346,415)
31,784,355

14,037,695
(237,524,365)

1,003,750
(205,000,000)
23,000,000
135,256,800
(197,190,000)

(86,948,334)
(329,877,784)

(6,842,754)

27,523,948
20,681,194

(382,734,993)
8,657,675
5,313,201

(368,764,117)

803,000

274,384,833
(39,946,079)

(103,785,001)
131,456,753

1,064,041

26,459,907

27,523,948
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Cash flow statement for the year ended March 31, 2013 (contd.)

Notes to the Cash flow statement

1. Cash flow statement has been prepared under the indirect method as set out in Accounting Standard (AS) -3
“Cash flow statements” as specified in Companies (Accounting Standards) Rules, 2006 (as amended).

Purchase of fixed assets includes movement of capital work-in-progress and capital advances during the year.

Cash and cash equivalents comprise cash on hand and balance with banks on current accounts and exclude
unpaid dividend accounts and margin money deposits.

4. Figures for the previous year have been regrouped/reclassified wherever applicable.

As per our report attached of even date
for SHARP & TANNAN

Chartered Accountants ManF;g“innl;;k;Ii:gctor Ké};;itlgz:a KI.DIi?:(::)srhl
Firm’s Registration No.003792S

L. Vaidyanathan o . . ;
Partner Kellchl Igarashi Jacop Mathew M.S.S. Srinath GN Mani
Membership No. 16368 Director Director Director Director
Place: Chennai / Mumbai R. Chandrasekaran P. Dinakara Babu

Date : May 23, 2013 Head - Finance Company Secretary
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