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At the Annual General Meeting

Shareholders are requested to bring their copy of the Annual Report along with them
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NOTICE
NOTICE is hereby given that the Twenty Seventh Annual General Meeting of the members of the Company will be
held at its Registered Office at 901-902, Atlanta Center, Opp. Udyog Bhavan, Sonawala Lane, Goregaon (E), Mumbai-
400063 on Monday, 30" September, 2019 at 10:00 A.M. to transact the following business:
Ordinary Business:
Item No.1: Adoption of Financial Statements
To consider and adopt the audited Profit & Loss A/c. of the Company for the period ended 31t March 2019
and the Balance Sheet as at that date together with the Auditor's Report & Director's Report thereon.
Item No.2:
To appoint adirector in place of Mr. Suresh Bafna (DIN: 01569163) who retires by rotation and being eligible,
offers himself for re-appointment.
Item No.3:
To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary
Resolution:
"RESOLVED THAT pursuant to the provisions of Section 139, 141, 142 and other applicable provisions of the Companies
Act, 2013 together with the Companies (Audit and Auditors) Rules, 2014 including any amendment, modification, variation
or re-enactment thereof and pursuant to the recommendations of the Audit Committee of the Board of Directors, M/s.
Kriplani Milani & Co, Chartered Accountants, Mumbai (FRN: 130461W) be and hereby reappointed as the Statutory
Auditors of the Company to hold office for a second term of five consecutive years from the conclusion of this Annual
General Meeting till the conclusion of 32nd Annual General Meeting to be held in the year 2024 at such remuneration as
may be mutually decided by the Board of Directors of the Company and the Auditors."
By Order of the Board
For Clio Infotech Limited.
Vatsal Shah
Company Secretary
Date: 03 September, 2019
Place: Mumbai
7,
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NOTES:-

1.

10.

11.

13.

14.

15.

Information as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('Listing Regulations') and the Secretarial Standard on General Meetings (SS-2) issued by the
Institute of Company Secretaries of India (ICSI), in respect of the Directors seeking appointment /re-appointment at
the AGM is provided hereunder as "Annexure A".

As required under SS-2 issued by ICSI, a route map, including a prominent landmark, showing directions to reach
the AGM venue is annexed to Annual Report and forms part of this Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE TWENTY SEVENTH ANNUAL GENERAL MEETING
(AGM") IS ENTITLED TO APPOINT A PROXY OR PROXIES TO ATTEND AND VOTE ON HIS / HER BEHALF
ONLY ONAPOLL. A PROXY NEED NOT BEA MEMBER OF THE COMPANY. THE INSTRUMENT OF PROXY, IN
ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE
THE COMMENCEMENT OF THE AGM.

In terms of Section 105 of the Companies Act, 2013 and Rules framed thereunder, a person can act as a proxy on
behalf of the Members not exceeding fifty and holding in aggregate not more than 10% of the total share capital of
the Company carrying voting rights. In case a proxy is proposed to be appointed by a Member holding more than
10% of the total share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any
other person or Members.

An instrument appointing proxy is valid only if it is properly stamped as per the applicable law. Blank or incomplete,
unstamped or inadequately stamped, undated proxies or proxies upon which the stamp not been cancelled, will be
considered as invalid. If the Company receives multiple proxies for the same holdings of a Member, the proxy
which is dated last will be considered as valid. If such multiple proxies are not dated or they bear the same date
without specific mention of time, all such proxies shall be considered as invalid.

The proxy-holder shall prove his identity at the time of attending the Meeting.

Corporate Members intending to send their authorized representatives to attend the Meeting are requested to send
a duly certified copy of the Board Resolution in terms of Section 113 of the Act, together with their specimen
signatures authorizing their representative(s) to attend and vote on their behalf at the Meeting, to the Company.

Only bonafide members of the Company whose names appear on the Register of Members/Proxy holders,
in possession of valid attendance slips duly filled and signed will be permitted to attend the meeting. The
Company reserves its right to take all steps as may be deemed necessary to restrict non-members from
attending the meeting.

In order to enable us to register your attendance at the venue of the Annual General Meeting, we request you to
bring your folio number/demat account number/DP ID-Client ID to enable us to give you a duly filled attendance slip
for your signature and participation at the meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in the order of names will be
entitled to vote.

Pursuant to Section 91 of the Act, the Register of Members and Share Transfer books will remain closed from
Monday, 23 September, 2019 to Monday, 30" September, 2019 (both days inclusive).

The Registers under the Companies Act, 2013 will be available for inspection at the Registered Office of the
Company during business hours between 11.00 am to 1.00 pm on all working days except on holidays. The said
Registers will also be available for inspection by the members at the AGM.

In case of any queries regarding the Annual Report, members may write to clio_infotech@yahoo.com to receive an
email response. Members desiring any information relating to the financial statements at the meeting are requested
to write to us at least ten (10) days before the meeting to enable us to keep the information ready.

Members are requested to forward all Share Transfers and other communications/ correspondence to the Registrar
& Share Transfer Agent (RTA) and are further requested to always quote their Folio Number in all correspondences
with the Company.

Members who hold shares in dematerialized form are requested to bring their client ID and DP ID for easier
identification of attendance at the meeting. In case of joint holders attending the meeting, the joint holder with
highest, in order of names will be entitled to vote.
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16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in electronic form are therefore requested
to submit their respective PAN details to their respective Depository Participant with whom they have their demat
account(s).

Members are requested to bring their Original photo ID (like PAN Card, Aadhar Card, Voter Identity Card, etc,
having photo identity) while attending the meeting.

Non Resident Indian members are requested to inform the Company's RTA, immediately of any change in their
residential status on return to India for permanent settlement, their bank account maintained in India with complete
name, branch, account type, account number and address of the bank with pin code, IFSC and MICR Code, as
applicable, if such details were not furnished earlier.

To comply with the provision of Section 88 of the Companies Act, 2013 read with Rule 3 of the Companies
(Management and Administration) Rule 2014, the Company is required to update its database by incorporating
some additional details of its members.

Members are thus requested to submit your e-mail ID and other details vide the e-mail updation form attached in
this Annual Report. The same could be done by filling up and signing at the appropriate place in the said form and
by returning the same by post.

The e-mail ID provided shall be updated subject to successful verification of your signatures as per record available
with the RTA of the Company.

The Notice of 27" Annual General Meeting and instructions for e-voting along with Assent / Dissent Form, Attendance
Slip and Proxy Form are being sent by electronic mode to all members whose email address are registered with the
Company/Depository Participant(s) unless member has requested for hard copy of the same. For members who
have not registered their email addresses, physical copies of the aforesaid documents are being sent by courier.

The facility for voting shall be made available at the venue of the Annual General Meeting and the members
attending the meeting who have not already cast their vote by remote e-voting shall be able to exercise their right
to vote at the Annual General Meeting. The members who have cast their vote by remote e-voting prior to the
Annual General Meeting may also attend the Annual General Meeting but shall not be entitled to cast their vote
again.

Pursuant to the provisions of Section 72 of the Act read with the Rules made there under, Members holding shares
in single name may avail the facility of nomination in respect of shares held by them. Members holding shares in
physical form may avail this facility by sending a nomination in the prescribed Form No. SH-13 duly filled to the
Registrar and Transfer Agents, M/s. Skyline Financial Services Private Limited. Members holding shares in electronic
form may contact their respective Depository Participant(s) for availing this facility.

The Ministry of Corporate Affairs (MCA), Government of India, through its Circular No's 17/2011 and 18/2011 dated
April 21, 2011 and April 29, 2011 respectively has allowed Companies to send official documents to their shareholders
electronically as part of its Green Initiatives in Corporate Governance.

We request you to update your e-mail address with the Company Clio Infotech Limited, Office no. 901/902,
9th Floor, Atlanta Centre, Opp.Udyog Bhavan, Sonawala Road, Goregaon (East), Mumbai 400063, e-mail
clio_infotech@yahoo.com to ensure that the annual report and other documents reach you on your preferred
e-mail.

E-Voting process:

Pursuant to provisions of Section 108 of the Companies Act, 2013, read with the Companies (Management and
Administration) Rules, 2014, the Company is pleased to offer e-voting facility to its members to cast their votes
electronically on all resolutions set forth in the Notice convening the 27" Annual General Meeting to be held on
Monday, 30" September, 2019. The Company has engaged the services of National Securities Depository Limited
(NSDL) to provide the e-voting facility.

The facility for voting, either through ballot / polling paper shall also be made available at the venue of the 27" AGM.
The members who have already cast their vote through remote e-voting may attend the meeting but shall not be
entitled to cast their vote against the AGM.

The Company has appointed M/s. VKM & Associates, Company Secretaries, Mumbai as the Scrutinizer for conducting
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the remote e-voting and the voting process at the AGM in a fair and transparent manner. E-voting is optional. In
terms of requirements of the Companies Act, 2013 and the relevant Rules, the Company has fixed Monday, 23
September, 2019 as the 'Cut-off Date'. The remote e-voting /voting rights of the shareholders/ beneficial owners
shall be reckoned on the equity shares held by them as on the Cut-off Date i.e. Monday, 23 September, 2019,
only. The e-voting facility is available at the link www.evoting.nsdl.com

Procedure/ Instructions for e-voting are as under:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com
Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 are mentioned below :

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon "Login" which is available under 'Shareholders'
section.

Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting
and you can proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. For example if your DP ID is IN300*** and Client ID is
12%*xxx% then your user ID is IN300***12%xxx*,

b) For Members who holdshares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary |D is 12***xrkkrkikix
then your user ID is 12***xxxxtkikoiio

c) For Members holding shares in EVEN Number followed by Folio Number registered
Physical Form. with the company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001***

Your password details are given below:

a) Ifyou are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the 'initial password' which
was communicated to you. Once you retrieve your 'initial password', you need to enter the 'initial password'
and the system will force you to change your password.

¢) How to retrieve your 'initial password'?

i. If your email ID is registered in your demat account or with the company, your 'initial password' is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open
the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is
your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your 'User ID' and your 'initial password'.

ii. If your email ID is not registered, your 'initial password' is communicated to you on your postal address.

If you are unable to retrieve or have not received the " Initial password" or have forgotten your password:
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7.
8.
9.

a) Click on "Forgot User Details/Password?" (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?" (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) Ifyouare stillunable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number, your PAN,your name and your registered address

After entering your password, tick on Agree to "Terms and Conditions" by selecting on the check box.
Now, you will have to click on "Login" button.

After you click on the "Login" button, Home page of e-Voting will open.

Details on Step 2 is given below:

1.

o

0O ® N o

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on
Active Voting Cycles.

After clicking on Active Voting Cycles, you will be able to see all the companies "EVEN" in which you are holding
shares and whose voting cycle is in active status.

Select "EVEN" of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on "Submit" and also "Confirm" when prompted.

Upon confirmation, the message "Vote cast successfully" will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Instructions:

i.  The e-voting period commences on Thursday, 26" September, 2019 (9.00 a.m. IST) and ends on Sunday, 29"
September, 2019 (5.00 p.m. IST). During this period, Members holding shares either in physical form or in
dematerialized form, as on Monday, 23 September, 2019 i.e. cut-off date, may cast their vote electronically.
The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by
the Member, he / she shall not be allowed to change it subsequently or cast vote again.

ii. The voting rights of Members shall be in proportion to their shares in the paid up equity share capital of the
Company as on the cut-off date. A person, whose name is recorded in the register of members or in the
register of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting, as well as voting at the Meeting through electronic voting system or poll paper.

iii. Any person, who acquires shares of the Company and becomes a Member of the Company after dispatch of
the Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending a
request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then he/
she can use his/her existing User ID and password for casting vote. If you forget your password, you can reset
your password by using "Forgot User Details / Password" option available on www.evoting.nsdl.com.

iv. M/s. VKM & Associates, Company Secretaries, Mumbai has been appointed as the Scrutinizer to scrutinize
the voting through polling paper and remote e-voting process in a fair and transparent manner.

v. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, count the votes cast at the
Meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
not in the employment of the Company and make, not later than three days of conclusion of the Meeting, a
consolidated Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairman or a person
authorised by him in writing who shall countersign the same.

vi. Subject to the receipt of the requisite number of votes, the Resolutions shall be deemed to be passed on the
date of the AGM i.e. September 30, 2019.

vii. The result declared along with the Scrutinizer's Report shall be placed on the Company's website
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www.clioinfotech.com and on the website of NSDL www.evoting.nsdl.com immediately. The Company shall
simultaneously forward the results to BSE Limited, where the shares of the Company are listed.

By Order of the Board
For Clio Infotech Limited

Vatsal Shah
Company Secretary

Date: 03 September, 2019
Place: Mumbai

N
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Additional Information on directors recommended for appointment/re-appointment as required under Regulation
36 (3) of the SEBI (Listing and Obligation Disclosure Requirements) Regulations 2015, Companies Act 2013 and

Annexure A

Secretarial Standard at ensuing Annual General Meeting are as follows:

Name of the Director

Mr. Suresh Bafna

DIN 01569163

DOB/ Age 01/01/1960, 59 years
Nationality Indian

Qualifications B.COM, FCA.

Date of Appointment on the Board 20/10/2000

Experience/Expertise

Rich Experience in Financial & Taxation matters
and in capital market activities

Terms and Condition of appointment/
re-appointment

The Major terms and conditions of Mr. Bafna's
appointment details as recommended by
Nomination and Remuneration Committee in its
meeting held on 01%t September, 2018 for term of
5 years w.e.f. 015t September, 2018 to 31t August,
2023.

(Equity shares of Rs. 10/- each)

Remuneration last drawn Nil
Remuneration Proposed to be paid Nil
Shareholding in the Company 2,39,555

Relationship, if any, between director's inter se

Not applicable

Directorship of other Companies as at
31/03/2019.

1. Unistar Multimedia Limited
2. Surman Investment Limited
3. Simandhar Secrities Pvt Ltd

No. of Board Meetings attended during
the year

50f5

By Order of the Board
For Clio Infotech Limited

Vatsal Shah
Company Secretary

Date: 03 September, 2019
Place: Mumbai
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DIRECTOR'S REPORT
For the Financial Year Ended on 315t March, 2019
Dear Shareholders,
Your Directors have great pleasure in presenting the 27" Annual Report together with the Audited Balance Sheet as at
31st March, 2019 and Profit & Loss Account for the year ended on that date.
FINANCIAL STATEMENTS & RESULTS:
Financial Results
The Company's performance during the year ended 31%t March, 2019 as compared to the previous financial year, is
summarized below:
(Rs. In Lacs)
Particular For the financial year ended |For the financial year ended
31st March, 2019 31st March, 2018

Revenue from operation 8.24 6.41

Other income - 9.73

Total Income 8.24 16.14

Less: Expenses 27.71 33.43

Profit/ (Loss) before tax (19.48) (17.28)

Less: Provision for tax/Deferred Tax 0.04 0.11

Income Tax & Tax of years w/off - 2.10

Profit / (Loss) after Tax (19.51) (19.49)

Other comprehensive (loss)/income for the year (0.18) --

Total comprehensive income for the year (19.69) (19.49)

No. of Equity Shares 11010950 11010950

EPS (0.18) (0.18)
FINANCIAL PERFORMANCE:
The total income of the Company for the year under review stood at Rs. 8.24 lakhs (previous year Rs. 16.14 lakhs) down
by 48.95%. During the year the Company had a net loss of Rs. 19.69 lakhs (previous year net loss of Rs. 19.49 lakhs).
SHARE CAPITAL:
There was no change in Share Capital of the Company during the Financial Year 2018-19 and Company Share Capital
as on 31.03.2019 stood at Rs. 110,109,500/-.
DIVIDEND:
In order to conserve the resources for future business requirements and in view of losses made, your Directors do not
recommend dividend for the year under review.
TRANSFER TO RESERVES:
During the year under review, the company has not transferred any amount to the reserves.
PUBLIC DEPOSITS:
During the year under review, the Company has not accepted any deposits within the meaning of Section 73 and 76 of
the Companies Act, 2013 read with Companies (Acceptance of Deposits) Rules, 2014.
EXTRACT OF ANNUAL RETURN:
An extract of Annual Return in Form MGT 9 is appended to this Report as Annexure - |.

7,




27" Annual Report 2018-2019

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

In accordance with the provisions of Section 152 of the Companies Act, 2013 read with Companies (Management &
Administration) Rules, 2014 and Articles of Association of the Company, Mr. Suresh Bafna (DIN: 01569163), Director of
the Company, liable to retire by rotation, will be retiring at the ensuing Annual General Meeting. He is eligible for re-
appointment at the ensuing Annual General Meeting and has offered himself for re-appointment.

Additional Information on directors recommended for appointment/re-appointment as required under Regulation
36 (3) of the SEBI (Listing and Obligation Disclosure Requirements) Regulations 2015 at ensuing Annual General
Meeting are given in the Notice convening 27th Annual General Meeting.

Further to the above the Company has appointed Ms. Kinjal Ashok Ghone as Chief Financial Officer and Mr. Devendra
Sanghvi as a Non Executive Independent Director w.e.f. 01t September, 2018. Also, Mr. Deepak Doshi, Non Executive
Independent Director and Ms. Krupa Gandhi, Company Secretary has resigned w.e.f. 01st September, 2018 and 16"
February, 2019 respectively.

The Company has formulated code of conduct on appointment of directors and senior management. This code of
conduct can be accessed on the website of the Company at the link www.clioinfotech.com/Final/
Code%200f%20Conduct%20for%20Director%20and%20Senior%20Management.pdf

MEETINGS OF THE BOARD:

The Board meets at regular intervals to discuss and decide on Company and business strategies. The notice of Board
meeting is given well in advance to all the Directors of the Company. Usually, meetings of the Board are held in the
registered office of the Company. The agenda of the Board / Committee meetings is circulated 7 days prior to the date
of the meeting.

The Board met 5(five) times i.e 30" May 2018, 13" August 2018, 15t September 2018, 13" November 2018 and 13™"
February 2019, during the year, the details of which are given in the Report on Corporate Governance. The intervening
gap between the two consecutive meetings was within the period prescribed under the Companies Act, 2013 and the
Listing Agreement.

ANNUAL PERFORMANCE EVALUATION BY THE BOARD:

SEBI (Listing and Obligation Disclosure Requirements) Regulations 2015, mandates that the Board shall monitor and
review the Board evaluation framework. The framework includes the evaluation of directors on various parameters such
as

i. Board dynamics and relationships

ii. Information flows

iii. Decision-making

iv. Relationship with stakeholders

v. Company performance and strategy

vi. Tracking Board and committee's effectiveness
vii. Peer evaluation

Pursuant to the provisions of the Companies Act, 2013 a formal annual evaluation needs to be made by the Board of its
own performance and that of its committees and individual directors. Schedule IV of the Companies Act, 2013 states
that the performance evaluation of the independent directors shall be done by the entire Board of Directors, excluding
the director being evaluated. The Board works with the nomination and remuneration committee to lay down the evaluation
criteria.

The Board has carried out an evaluation of its own performance, the directors individually as well as the evaluation of
the working of its Audit Committee, Nomination & Remuneration Committee and Stakeholders Relationship Committees

N
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of the Company. The Board has devised questionnaire to evaluate the performances of each of executive, non-executive
and Independent Directors. Such questions are prepared considering the business of the Company and the expectations
that the Board have from each of the Directors. The evaluation framework for assessing the performance of Directors
comprises of the following key areas:

i.  Attendance of Board Meetings and Board Committee Meetings;

ii.  Quality of contribution to Board deliberations;

iii. Strategic perspectives or inputs regarding future growth of Company and its performance;

iv. Providing perspectives and feedback going beyond information provided by the management.

v.  Ability to contribute to and monitor our corporate governance practices

DECLARARTION BY INDEPENDENT DIRECTORS:

The Company has received necessary declaration from all the Independent Directors of the Company under sub-
section (7) of Section 149 of the Companies Act, 2013 confirming that they meet the criteria of independence as
prescribed under sub-section (6) of Section 149 of the Companies Act, 2013 and Regulation 25 of the SEBI (Listing and
Obligation Disclosure Requirements) Regulations 2015.

DIRECTORS' RESPONSIBILITY STATEMENT:

As required under Section 134(3)(c) of the Companies Act, 2013 and according to the information and explanations
received by the Board, your Directors state that:

a. inthe preparation of the annual accounts, the applicable accounting standards have been followed along with
proper explanation relating to material departures;

b. the directors have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
company at the end of the financial year and of the loss of the company for that period;

c. the directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and
detecting fraud and other irregularities;
the directors have prepared the annual accounts on a going concern basis;

e. the directors have laid down internal financial controls to be followed by the company and that such internal
financial controls are adequate and were operating effectively; and

f.  the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

COMMITTEES OF THE BOARD:
There are currently three Committees of the Board, as follows:

1. Audit Committee

2. Stakeholders' Relationship Committee

3. Nomination and Remuneration Committee

Details of all the Committees along with their charters, composition and meetings held during the year, are provided in
the Report on Corporate Governance and forms part of this Annual Report.
AUDIT COMMITTEE AND ITS COMPOSITION:
The Audit Committee is duly constituted as per the provisions of Section 177 of the Companies Act, 2013 and SEBI
(Listing and Obligation Disclosure Requirements) Regulations 2015. The composition of the Audit Committee is given
7,
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in Report on Corporate Governance, which is annexed to this report.

The Audit Committee of the Company reviews the reports to be submitted to the Board of Directors with respect to
auditing and accounting matters. It also supervises the Company's internal control and financial reporting process.

VIGIL MECHANISH / WHISTLE BLOWER POLICY:

The Company has adopted a Vigil mechanism / Whistle blower Policy to deal with instance of fraud and mismanagement,
if any. The Company had established a mechanism for directors and employees to report concerns about unethical
behavior, actual or suspected fraud, or violation of our Code of Conduct and Ethics. The mechanism also provides for
adequate safeguards against victimization of directors and employees who avail of the mechanism and also provide for
direct access to the Chairman of the Audit Committee in the exceptional cases. The details of the Vigil mechanism
Policy is explained in the report of Corporate Governance and also posted on the website of the Company. We affirm
that during the financial year 2018-2019, no employee or director was denied access to the Audit Committee.
www.clioinfotech.com/Final/WHISTLE%20BLOWER%20POLICY.pdf

REMUNERATION POLICY:

Pursuant to provisions of Section 178 of the Companies Act, 2013 and SEBI (Listing and Obligation Disclosure
Requirements) Regulations 2015 and on the recommendation of the Nomination and Remuneration Committee, the
Board has adopted a Policy on criteria for appointment of Directors, Key Managerial Personnel, Senior Management
and their remuneration. The salient features of the Remuneration Policy are stated in the Report on Corporate Governance
which forms part of this Annual Report.
www.clioinfotech.com/Final/criteria%200f%20making%20payment%20t0%20%20non-executive%20directors. pdf

All Related Policy Transactions entered during the year were in Ordinary Course of the Business and on Arm's Length
basis. No Material Related Party Transactions, entered during the year by your Company as per Section 188 of the
Companies Act, 2013 which require approval of the member. Accordingly, the disclosure of Related Party Transactions
as required under Section 134(3) of the Companies Act, 2013 in Form AOC-2 is not applicable to the Company. Further
disclosure of transactions with related parties is set out as part of the financial statements.

The Policy on materiality of related party transactions and also on dealing with related party transactions as approved
by the Board may be accessed on the website of the Company at the link http://www.clioinfotech.com/Final/
related%?20party%20transaction%?20policy.pdf

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The details of loans, guarantee or investment under Section 186 of the Companies Act, 2013 forms part of Notes to the
Financial Statements provided in this Annual Report.

RISKS AND AREAS OF CONCERN:

The Company has laid down a well-defined Risk Management Policy to identify the risk, analyze and to undertake risk
mitigation actions. The Board of Directors regularly undertakes the detailed exercise for identification and steps to
control them through a well-defined procedure.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS ORTRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND COMPANY'S OPERATIONS IN FUTURE:

There was no significant or material order passed by any regulator or court or tribunal, which impacts the going concern
status of the Company or will have bearing on company's operations in future.

INTERNAL FINANCIAL CONTROL:

The Board has adopted policies and procedures for efficient conduct of business. The Audit Committee evaluates the
efficacy and adequacy of financial control system in the Company, its compliance with operating systems, accounting
procedures and policies at all locations of the Company and strives to maintain the Standard in Internal Financial
Control.
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Your Company's approach on Corporate Governance has been detailed out in the Corporate Governance Report. Your
Company has deployed the principles enunciated therein to ensure adequacy of Internal Financial Controls with reference
to the financial statements. Your Board has also reviewed the internal processes, systems and the internal financial
controls and the Directors' Responsibility Statement contains a confirmation as regards adequacy of the internal financial
controls.

With a view to ensure and review the effectiveness and implementation of the systems and operations, the Audit
Committee regularly reviews them. The Internal Auditors and Statutory Auditors regularly attend Audit Committee meetings
and convey their views on the adequacy of internal control systems as well as financial disclosures. The Audit Committee
is briefed about the corrective actions taken by the management on the audit observations. The Audit scope is regularly
reviewed by the Audit Committee for enhancement/ modification of scope and coverage of specific areas.

STOCK EXCHANGE:

The Equity Shares of the Company are listed at BSE Limited. The Company has paid the Annual listing fees for the year
2018-2019 to the said Stock Exchange.

CORPORATE GOVERNANCE:

Corporate Governance is about maximizing shareholders value legally, ethically and sustainability. At Clio
Infotech Limited, the goal of Corporate Governance is to ensure fairness for every stakeholder. We believe Corporate
Governanceis critical to enhance and retain investor trust. Our Board exercises its judiciary responsibilities in the
widest sense ofthe term. We also endeavor to enhance long-term shareholder value and respect minority rights
in all our business decisions. As per regulation 34 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, a separate section on corporate governance practices followed by your Company, together with a
certificate on compliance with corporate governance norms under the Listing Regulations and forms part of this
Annual Report as Annexure -Il.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

In terms of Regulation 34(2)(e) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
theManagement Discussion and Analysis Report, which gives a detailed account of state of affairs of the
Company'soperations forms part of this Annual Report as Annexure -lIl.

PARTICULARS OF REMUNERATION:

Pursuant to Section 197 of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial personnel Rules, 2014, details of the ratio of remuneration of each Director to the median
employee's remuneration are appended to this report as Annexure V.

During the year under review, no employee was in receipt of remuneration exceeding the limits as prescribed under
provisions of Section 197 of the Companies Act, 2013 and Rule 5(2) and 5(3) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014.

STATUTORY AUDITORS:

The term of office of M/s. Kriplani Milani & Co, statutory auditors of the Company will expire with the conclusion of 27th
Annual General Meeting of the Company. The Board of Directors of the Company have, subject to approval of the
Members on recommendation of the Audit Committee recommended for the reappointment of M/s. Kriplani Milani &
Co., Chartered Accountants, Mumbai (having FRN: 130461W) as the Statutory Auditors at the ensuing Annual General
Meeting for a period of five years i.e. to hold office from the conclusion of this Annual General Meeting of the Company
till the conclusion of thirty second Annual General Meeting of the Company to be held in the year 2024.

A resolution proposing reappointment of M/s. Kriplani Milani & Co., Chartered Accountants, as Statutory Auditors of the
Company pursuant to Section 139 of the Companies Act, 2013 forms part of the Notice.
INTERNAL AUDITOR:

The Company has appointed M/s. Dhruvaprakash & Co, Chartered Accountants (FRN.: 117674W) as its Internal Auditor.
The Internal Auditor has given his reports on quarterly basis to the Audit Committee.

N
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Based on the report of internal audit, management undertakes corrective action in the respective areas and strengthens
the levels of Internal Financial and other operational controls.
SECRETARIAL AUDIT REPORT:
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, has appointed M/s. VKM & Associates, Practicing Company Secretaries, to
conduct Secretarial Audit of the Company. The Report of the Secretarial Audit in Form MR-3 for the financial year ended
March 31, 2019 is enclosed as Annexure- V to this Report.
There are qualifications, reservations or adverse remarks made by the Secretarial Auditor in his report which is stated
below:
Secretarial Auditor’s Remarks: . Mr. Deepak Doshi (DIN: 00677220) was not resigned immediately as a disqualified
director but resigned in September 2018 after attending meetings.
Management Comment: With respect to the Remark(s)/Observations or disclaimer made by the Secretarial Auditors in
their Report, we hereby state that the Company was in search of appointing a suitable candidate for the post of Director.
Further the new director i.e. Mr. Devendra Sanghvi was appointed in his place w.e.f September, 2018.
SUBSIDIARIES. JOINT VENTURES AND ASSOCIATE COMPANIES:
The Company does not have any Subsidiary, Associate or Joint Venture Company.
INFORMATION UNDER THE SEXUAL HARRASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
AND REDRESSAL) ACT, 2013:
The Company has zero tolerance for sexual harassment at workplace and adopted a Policy on prevention, prohibition
and redressal of sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the Rules thereunder. There was no complaint on
sexual harassment during the year under review.
The following is reported pursuant to Section 22 of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013:

a) Number of complaints filed during the financial year: Nil

b) Number of complaints disposed off during the financial year: Nil

c) Number of cases pending as on end of the financial year: Nil
www.clioinfotech.com/Final/SEXUAL%20HARRASMENT%20POLICY.pdf
CORPORATE SOCIAL RESPONSIBILITY
The provisions relating to Corporate Social Responsibility under Section 135 of the Companies Act, 2013 and rules
made thereunder are not applicable to the Company. Therefore, the Company has not developed and implemented any
Corporate Social Responsibility initiatives.
PARTICULARS OF CONSERVATION OF ENERGY, TECHONOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO:
Pursuant to Section 134(3)(m) of the Companies act, 2013 read with Rule 8 of the Companies (accounts) rules, 2014,
details regarding the Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo for
the year under review are as follows:

7,
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A. CONSERVATION OF ENERGY:

a. Steps taken or impact on conservation of energy - The Operations of the Company do not consume energy
intensively. However, the Company continues to implement prudent practices for saving electricity and other
energy resources in day-to-day activities.

b. Steps taken by the Company for utilizing alternate sources of energy - Though the activities undertaken by the
Company are not energy intensive, the Company shall explore alternative sources of energy, as and when the
necessity arises.

c. The capital investment on energy conservation equipment - Nil

B. TECHNOLOGY ABSORPTION:

a. The efforts made towards technology absorption - The Company continues to take prudential measures in
respect of technology absorption, adaptation and take innovative steps to use the scarce resources effectively.

b. The benefits derived like product improvement, cost reduction, product development or import substitution-
Not Applicable

c. In case of imported technology (imported during the last three years reckoned from the beginning of the
financial year) - Not Applicable

d. The expenditure incurred on Research and Development - Not Applicable

The Particulars of Foreign Exchange and Outgo for the year under review are as follows:
Particulars Year ended 31%t March, 2019 Year ended 31%t March, 2018

Foreign exchange earning Nil Nil

Foreign exchange Outgo Nil Nil
ACKNOWLEDGEMENT:
Your Directors place on record their deep appreciation to employees at all levels for their hard work, dedication and
commitment. The Board also places on record its appreciation for the continued cooperation and support received by
your Company during the year from investors, bankers, financial institutions, customers, business partners, all regulatory
and government authorities and other stakeholders.
By Order of the Board
For Clio Infotech Limited
Suresh Bafna
Chairman
DIN: 01569163
Date: 03 September, 2019
Place: Mumbai
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Annexure-1
MGT-9
EXTRACT OF ANNUAL RETURN
As on financial year ended on 31t March 2019
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and
Administration) Rules, 2014]
1. REGISTRATION AND OTHER DETAILS:
CIN L65990MH1992PLC067450
Registration Date 26/06/1992
Name of the Company Clio Infotech Limited
Category / Sub-Category of the Company Public Company / Limited by shares
Address of the Registered office and contact details 901-902, Atlanta Center, Opp. Udyog
Bhavan, Sonawala Lane, Goregaon (E),
Mumbai: 400063.
Whether listed company Yes
Name, Address and Contact Skyline Financial Services Private Limited
details of Registrar and Transfer Agent, if any: D-153 A, 1sFloor, Okhla Industrial Area,
Phase- |, New Delhi - 110 020
Tel: 011-64732681-88
Fax: 011-26812682
Email: virenr@skylinerta.com
II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY: NOT APPLICABLE
All the business activities contributing 10% or more of the total turnover of the company shall be stated:-
Sl. No.| Name and Description of NIC Code of % to total
main products/ Services the Product/ service turnover of the company
1 Other business activities 64199 100%
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr. Name and address CIN/GLN Holding / % of shares held | Applicable section
No. of the Company subsidiary /
associate
N.A. N.A. N.A. N.A. N.A.
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SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity):

Category-wise Share Holding:

A) Category-wise Share
Holding

of the year

No. of Shares held at the beginning

No. of Shares held at the end of
the year

Category of
Shareholders

Demat

Physical

Total

% of Total

Demat

Physi-
cal

Total

% of Total

%
Change
during
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Indian

Individual Huf

200

6.93
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o
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©
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Fund
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q
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0

0
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share capital upto
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4749774
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3761687
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43.37

0.23

Individual Shareholders]
Holding Nominal Share
Captial Above Rs. 1 La

3003451

85600
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28.05

3003347
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28.05

Others

HUF
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4.19
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Non Resident Indian
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No. of Shares held at the beginning No. of Shares held at the end of
of the year the year %
Change

S. Category of Demat |Physical| Total [PoofTotal| Demat | Physi-| Total |9% of Total [during

No Shareholders cal

G)| Unclaimed shares 0 0 0 0 0 0 0 0 0
(IEPF)

H)y | Any Other 0 0 0 0 0 0 0 0 0
Sub-Total (B)(2) 9096138 | 1152206 (10248344 93.07 [9136338 | 1112006 |10248344 93.06 | -0.01
Total Public 9096138 | 1152206 (10248344 93.07 (9136338 | 1112006 |10248344 93.06 | -0.01
Shareholding (B)=(B1)
+(B2)

C) | Shares Held By 0 0 0 0 0 0 0 0 0
Custodian for GDRs
& ADRs
Grand Total 9858544 | 1152406 (11010950 100 |9898944 |1112006 |11010950 100 0
ii. SHAREHOLDING OF PROMOTERS:

Sl Shareholder's Name Shareholding at the beginning off Share holding at the end of the

No. the year year

No. of % of total |% of No. of % of total |% of %
Shares Shares of |hares Shares | Shares of [hares change
the Pledged/ the Pledged/| in share
Company |encum- Company |encum- | holding
bered to bered to | during
total total the year
shares shares

1. Suresh Bafna 239555 2.18 0.00 | 239555 2.18 0.00 0.00

2. Manju. S. Bafna 405797 3.69 0.00 | 405797 3.69 0.00 0.00

3. Ashok D. Bafna 117254 1.06 0.00 117254 1.06 0.00 0.00

TOTAL 762606 6.93 0.00 | 762606 6.93 0.00 0.00
iii. CHANGE IN PROMOTERS' SHAREHOLDING (PLEASE SPECIFY, IF THERE IS NO CHANGE):
SI. Name of Promoter Shareholding at the begin- | Cumulative Shareholding
No. ning of the year during the year
No. of shares | %oftotal |No. of shares| % of total
shares of the shares of the
Company Company
1 Suresh Bafna
At the beginning of the year 239555 2.18 239555 2.18
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 239555 2.18 239555 2.18
2 Manju. S. Bafna
At the beginning of the year 405797 3.69 405797 3.69
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 405797 3.69 405797 3.69
3 Ashok D.Bafna
At the beginning of the year 117254 1.06 117254 1.06
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 117254 1.06 117254 1.06
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iv. SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN DIRECTORS, PROMOTERS
AND HOLDERS OF GDRS AND ADRS):
SI. Shareholding at the beginning| Cumulative Shareholding
No. of the year during the year
Name of Shareholder
No. of shares [% of totalf No.of shares| % of total
shares of the shares of the
Company Company
1 Majestic Holdings & Fininvest Pvt Ltd
At the beginning of the year 1553607 14.11 1553607 14.11
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 1553607 14.11 1553607 14.11
2 Meena Lalitkumar Shah
At the beginning of the year 282100 2.56 282100 2.56
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 282100 2.56 282100 2.56
3 Parasmal Budhmal Modi
At the beginning of the year 263447 2.39 263447 2.39
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 263447 2.39 263447 2.39
4 Hiren Chandrakant Chag
At the beginning of the year 237585 2.16 237585 2.16
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 237585 2.16 237585 2.16
5 Bharat Pannalal Sheth
At the beginning of the year 167500 1.52 167500 1.52
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 167500 1.52 167500 1.52
6 Ramesh Kumar Haran
At the beginning of the year 147500 1.34 147500 1.34
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 147500 1.34 147500 1.34
7 Vishal Kantilal Jain
At the beginning of the year 130151 1.18 130151 1.18
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 130151 1.18 130151 1.18
8 Primore Solutions Private Limited
At the beginning of the year 123654 1.12 123654 1.12
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 123654 1.12 123654 1.12
9 Dorothy Nicholas Dsouza
At the beginning of the year 110500 1.00 110500 1.00
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 110500 1.00 110500 1.00
10 Deepak Meghrajji Doshi
At the beginning of the year 100444 0.91 100444 0.91
Increase/ Decrease during the year 0 0.00 0 0.00
At the End of the year 100444 0.91 100444 0.91
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vi. SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
Sl Shareholding at the beginning | Cumulative Shareholding
No. of the year during the year
For each of the Directors and KMP No. of shares |% of total |No. of shares [ % of total
shares of the shares of the
Company Company
1. | Suresh Bafna
At the beginning of the year 239555 2.18 239555 2.18
Increase / Decrease in Share 0 0.00 0 0.00
At the End of the year 239555 2.18 239555 2.18
Il INDEBTEDNESS:
Indebtedness of the Company including interest outstanding / accrued but not due for payment relating to Secured
Loans, Unsecured Loans and / or Deposits: NIL
Il REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: NOT APPLICABLE
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: NIL
B. Remuneration To Other Directors: NIL
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD:
Sl Particulars of Remuneration Key Managerial Personnel
No. CEO Company CFO Total
Secretary
1 | Gross salary - Rs. 2,61,986/- Rs. 3,75,400/- | Rs. 6,37,386/-
(a) Salary as per provisions - - -
contained in section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s
17(2) Income-tax Act, 1961 -- - - -
(c) Profits in lieu of salary under - - - -
section 17(3) Income tax Act, 1961
2 | Stock Option - - - -
3 | Sweat Equity - - - -
4 | Commission - - - -
- as % of profit
- others, specify
5 | Others, please Specify - - - -
Total - Rs. 2,61,986/- | Rs. 3,75,500/- | Rs. 6,37,386/-
IV PENALTIES / PUNISHMENT/ COMPOUNDING OF OFEENCES: NIL
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Annexure-ll

CORPORATE GOVERNANCE REPORT:

Company's philosophy on the code of corporate governance

Clio Infotech Limited is committed to good Corporate Governance in order to enhance stakeholders' value. Your
company believes that Corporate Governance is not an end in itself but a catalyst in the process towards maximization
of stakeholder value. Your company's philosophy on Corporate Governance enshrines the goal of achieving the
highest levels of transparency, accountability and equity in all spheres of its operations and in all its dealings with
its stakeholders. It is your company's belief that good ethics make good business sense and our business practices
are in keeping with the spirit of maintaining the highest level of ethical standards.

The Securities and Exchange Board of India (SEBI) has introduced SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended) to bring in additional Corporate Governance norms for listed
entities. These norms provide for stricter disclosure and protection of investor rights. The amended norms are
aligned with the provisions of the Companies Act, 2013 and are aimed to encourage companies to adapt best
practices on Corporate Governance. Our Corporate Governance frame work has helped us be aligned with the
Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended). We believe that an active, well informed and independent Board is necessary to ensure the highest
standard of Corporate Governance. The Board of Directors of your company is at the core of our Corporate
Governance practices. The Board thus overseas your company's management functions and protects the long
term interest of our stakeholders.

In so far as compliance of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)
is concerned, your company has complied in all material respects with the requirements of Corporate Governance
specified in the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended).

Board of Directors

The Board of Directors of the Company consists of directors having rich knowledge and experience in the industry
and related sectors for providing strategic guidance and direction to the Company.

i.  The Board of Directors of the Company has optimum combination of Executive and Non-Executive/Independent
Directors. As on 31t March, 2019, the Board of Directors comprised of 3 (Three) directors out of which 2 (Two)
were Non-Executive Directors and 1 (one) Executive Directors. Moreover, 2 (Two) are Non-Executive/
Independent Directors. The Chairman of the Board is Executive Director.

ii. The composition of the Board is in conformity with Regulation 17 of the SEBI Listing Regulations read with
Section 149 of the Companies Act, 2013.

iii. None of the Directors on the Board hold directorships in more than ten public companies. Further none of
them is a member of more than ten committees or chairman of more than five committees across all the public
companies in which he is a Director. Necessary disclosures regarding Committee positions in other public
companies as on March 31, 2019 have been made by the Directors. None of the Directors are related to each
other.

iv. Independent Directors are non-executive directors as defined under Regulation 16(1)(b) of the SEBI Listing
Regulations read with Section 149(6) of the Act. The maximum tenure of independent directors is in compliance
with the Act. All the Independent Directors have confirmed that they meet the criteria as mentioned under
Regulation 16(1)(b) of the SEBI Listing Regulations read with Section 149(6) of the Act.

v. The names and categories of the Directors on the Board, their attendance at Board Meetings held during the
year and the number of Directorships and Committee Chairmanships / Memberships held by them in other
public companies as on March 31, 2019 are given herein below. Other directorships do not include directorships
of foreign companies and companies under Section 8 of the Act. Chairmanships / Memberships of Board
Committees shall only include Audit Committee and Stakeholders' Relationship Committee.

vi. During the financial year 2018-19, 5 (Five) meetings of Board of Directors were held on viz 30th May 2018,
13th August 2018, 1st September 2018, 13" November 2018 and 13th February 2019.

vii. The details of composition of the Board of Directors, their attendance at each Board meeting held during the
financial year 2018-2019 and at the last Annual General Meeting, their directorships in other companies and
positions in various Committees are as follows:

N
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Name

Category | No. of No. of
Board Board
Meetings | Meetings

Held Attended

Whether
attended

last AGM Company)

As on 31%tMarch, 2019
(Excluding position in the

No. of

Committee

Director |Chairman
ships Ship(s)

Member
Ship(s)

Suresh Bafna

C/P |IED 5 5

Yes

3 0

0

Deepak Meghraj Doshi
(resigned w.e.f. 01.09.2018)

I/NED 5 3

Yes

0 0

0

Devendra Sanghvi
(appointed w.e.f. 01.09.2018)

I/NED 5 2

Yes

Tarang Agrawal

I/NED 5 5

Yes

Details of Directorship in listed entity(s)

Category of Directorship

Category of Directorship

Category of Directorship

Suresh Bafna

Unistar Multimedia Limited

Executive Director

Devendra Sanghvi

Unistar Multimedia Limited
Looks Health Services Limited

Non Executive - Independent Director
Non Executive - Independent Director

Notes:

1.

C - Chairman, P - Promoter, | - Independent Director, MD- Managing Director, WED- Whole time Director, NED -
Non Executive Director, ED - Executive Director.

Chairmanships / Memberships of Board Committees shall only include Audit Committee and Stakeholders'
Relationship Committee.

The directorship held by directors as mentioned above do not include Directorship in foreign companies and
companies registered under Section 8 of the Companies Act, 2013.

The Compliance Officer in consultation with Chairman of the Company and Managing Director/ Executive Director,
drafts the Agenda for each Board meeting along with explanatory notes and distributes these in advance to the
Directors. The Company has well defined process for placing vital and sufficient information before the Board. Any
matter requiring discussion or decision or approval of the Board or Committee, is communicated to the Compliance
Officer well in advance so that the same could be included in the Agenda for the respective meetings. The Board
meets at least once in a quarter and maximum time gap between two meetings did not exceed one hundred and
twenty days.

i.  During the year, a separate meeting of the Independent Directors of the Company was held on 13" February,
2019 to review the performance of Non-independent Directors (including the Chairman) and the Board as
whole and the quality, quantity and timeliness of flow of information between the Company management and
the Board. The terms and conditions of appointment of the Independent Directors are disclosed on the website
of the Company.

ii. The Board periodically reviews the compliance reports of all laws applicable to the Company, prepared by the
Company.

iii. The Company undertakes necessary induction programme for new Directors and ongoing training for existing
Directors. The new directors are briefed about the Company processes and to familiarize them with the business
activities of the Company. The management provides such information and training either at the meeting of
Board of Directors or otherwise.

The induction process is designed to:

e build an understanding of the Company processes and
e fully equip Directors to perform their role on the Board effectively

N
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Upon appointment, Directors receive a Letter of Appointment setting out in detail, the terms of appointment, duties,
responsibilities and expected time commitments. The details of familiarization programme of the Independent
Directors are available on the Company's website at www.clioinfotech.com
Key Board qualifications, expertise and attributes
The Company's Board comprises qualified members who bring in the required skills, competence and expertise
that allow them to make effective contributions to the Board and its committees. The Board members are committed
to ensure that the Company's Board is in compliance with the highest standards of corporate governance.

The list of core skills/expertise/competencies identified by the Board in the context of the business of the Company

and which are available with the Board are as under:

e General Management and Business Operations
e Leadership

e Senior Management Expertise

e Public Policy/Governmental Regulations

e Accounting/Finance/Legal

e Risk Management

e Human Resources Management

e Corporate Governance

e Business Development

iv. During the year 2018-19, information as mentioned in Schedule Il Part A of the SEBI Listing Regulations, has
been placed before the Board for its consideration.

v. Details of equity shares of the Company held by the Directors as on March 31, 2019 are given below:

Nme Category Number of equity shares
Suresh Bafna Executive Director 239555
3. Committees of the Board
The Board of Directors of the Company has constituted the following Committees:
() Audit Committee
(i) Stakeholders' Relationship Committee
(iii) Nomination and Remuneration Committee
Audit Committee
a) The audit committee of the Company is constituted in line with the provisions of Regulation 18 of SEBI Listing
Regulations, read with Section 177 of the Companies Act, 2013.
b) The purpose of the Audit Committee is to ensure the objectivity, credibility and correctness of the Company's
financial reporting and disclosure processes, internal controls, risk management policies and processes, tax
policies, compliance and legal requirements and other associated matters.
c) Terms of reference
1. Overseeing the Company's financial reporting process and the disclosure financial
reporting process and the disclosure of its financial information to ensure that the financial statement is
correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal
of the statutory auditor and the fixation of audit fees.

3. Approval of payment to the statutory auditors for any other services rendered by the statutory auditors.
Appointment, removal and terms of remuneration of internal auditor.

5. Reviewing, with the management, the annual financial statements before submission to the Board for
approval, with particular reference, but not restricted to:

7,
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a. Matters required to be included in the Director's Responsibility Statement' to be included in
our Board's report in terms of Section 134(5) of the Companies Act, 2013;

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

Major accounting entries involving estimates based on the exercise of judgment by management;
Significant adjustments made in the financial statements arising out of audit findings;
Compliance with listing and other legal requirements relating to the financial statements;

~ o aoo

Disclosure of any related party transactions;

g. Qualifications in the draft audit report.
Reviewing, with the management, the quarterly financial statements before submission to the Board for approval;
Monitoring the statement of uses/ application of funds raised through an issue (public issue, rights issue, preferential
issue, etc.), the statement of funds utilized for purposes other than those stated in the offer document/prospectus/

notice and the report submitted by the monitoring agency monitoring the utilization of proceeds of a public or rights
issue, and making appropriate Recommendations to the Board to take up steps in this matter;

Reviewing, with the management, performance of statutory and internal auditors, and adequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the Internal audit department,
staffing and seniority of the official heading the department, reporting structure, coverage and frequency of internal
audit

Reviewing management letters / letters of internal control weaknesses issued by the statutory auditors;
Discussing with internal auditors on any significant findings and follow up thereon.

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

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

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

To review the functioning of the ‘whistle blower' mechanism, when the same is adopted by our Company and is
existing.

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the finance
function or discharging that function) after assessing the qualifications, experience & background, etc. of the
candidate.

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee and to carry out
any other function statutorily required to be carried out by the Audit Committee as per applicable laws;

The Audit Committee shall mandatorily review the following information:

Management discussion and analysis of financial information and results of operations;

b. Statement of significant related party transactions (as defined by the Audit Committee), submitted by the
management;

c. Management letters / letters of internal control weaknesses issued by the statutory auditors;
Internal audit reports relating to internal control weaknesses; and

e. The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review by
the Audit Committee.

Terms of reference, power, quorum and other matters in relation to the Audit Committee will be as per Regulation 18
of SEBI Listing Regulations.

d) The quorum of the Committee is two independent members present or one third of the total members of the
Committee, whichever is higher. As on 31t March, 2019; the Audit Committee consists of 2(Two) Non-Executive/
Independent Directors and 1 (One) Executive Director.
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e) During the financial year 2018-2019, the members of Audit Committee met 5 (Five) times on 30" May 2018,
13" August 2018, 1%t September 2018, 13" November 2018 and 13" February 2019. The Composition and
attendance of the members of the Audit Committee during the financial year 2018-2019 was as follows:

Name Designation Number of Meetings Held Meetings Attended
Mr. Deepak M. Doshi Chairman 5 3
Mr. Devendra Sanghvi Chairman 5 2
Mr. Suresh Bafna Member 5 5
Ms. Tarang Agrawal Member 5 5
Note : Mr. Deepak Doshi Independent Director and Chairman of Committee resigned w.e.f. September 1, 2018
and Mr. Devendra Sanghvi was appointed as Chairman and member of the Committee.

a) The audit committee invites such of the executives, as it considers appropriate (particularly the head of the
finance function), representatives of the statutory auditors and representatives of the internal auditors to be
present at its meetings. The Company Secretary acts as the Secretary to the Audit Committee.

b) The previous Annual General Meeting ("AGM") of the Company was held on September 28, 2018 and was
attended by Mr. Deepak M. Doshi, Chairman of the Audit Committee.

Nomination & Remuneration Committee:

a) The nomination and remuneration committee of the Company is constituted in line with the provisions of
Regulation 19 of SEBI Listing Regulations, read with Section 178 of the Act.

b) Terms of reference
The broad terms of reference of the nomination and remuneration committee are as under:

e Recommend to the Board the setup and composition of the Board and its committees, including the
"formulation of the criteria for determining qualifications, positive attributes and independence of a director.”
The committee will consider periodically reviewing the composition of the Board with the objective of
achieving an optimum balance of size, skills, independence, knowledge, age, gender and experience.
Recommend to the Board the appointment or reappointment of directors.

Devise a policy on Board diversity.

e Recommend to the Board appointment of Key Managerial Personnel ("KMP" as defined by the Act) and
executive team members of the Company (as defined by this Committee).

e Carry out evaluation of every director's performance and support the Board and Independent Directors in
evaluation of the performance of the Board, its committees and individual directors. This shall include
"Formulation of criteria for evaluation of Independent Directors and the Board". Additionally the Committee
may also oversee the performance review process of the KMP and executive team of the Company.

e Recommend to the Board the Remuneration Policy for directors, executive team or Key Managerial
Personnel as well as the rest of the employees.

e On an annual basis, recommend to the Board the remuneration payable to the directors and oversee the
remuneration to executive team or Key Managerial Personnel of the Company.

Oversee familiarisation programmes for directors.

e Oversee the Human Resource philosophy, Human Resource and People strategy and Human Resource
practices including those for leadership development, rewards and recognition, talent management and
succession planning (specifically for the Board, Key Managerial Personnel and executive team).

e Performing such other duties and responsibilities as may be consistent with the provisions of the committee
charter.

c) During the financial year 2018-19, the members of Nomination and Remuneration Committee met 4 (four)
times on 30" May, 2018, 13" August, 2018, 1% September, 2018 and 13" November 2018.

d) The composition and attendance of the members of the Nomination and Remuneration Committee during the
financial year 2018-19 was as follows:
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Name Designation Number of Meetings Held Meetings Attended

Mr. Deepak M. Doshi Chairman 4 3

Mr. Devendra Sanghvi Chairman 4 1

Mr. Suresh Bafna Member 4 4

Ms. Tarang Agrawal Member 4 4

Note: Mr. Deepak Doshi Independent Director and Chairman of Committee resigned w.e.f. September 1, 2018
and Mr. Devendra Sanghvi was appointed as Chairman and member of the Committee.

Details of remuneration/sitting fees paid to the Directors: NIL
Stakeholder Relationship (Investor Grievance) Committee:

a) The stakeholders' relationship committee is constituted in line with the provisions of Regulation 20 of SEBI
Listing Regulations and the provisions of Section 178 of the Companies Act, 2013.
b) Terms of Reference

e Efficient transfer of shares; including review of cases for refusal of transfer / transmission of shares and
debentures;

e Redressal of shareholders and investor complaints in relation to transfer of shares, allotment of shares,
non-receipts of the refund orders, right entitlement, non-receipt of Annual Reports and other entitlements,
non-receipt of declared dividends etc;

e Monitoring transfers, transmissions, dematerialization, re-materialization, splitting and consolidation of
shares and other securities issued by our Company, including review of cases for refusal of transfer/
transmission of shares;

e Issue of duplicate / split / consolidated share certificates;

e Allotment and listing of shares;

e Review of cases for refusal of transfer / transmission of shares and debentures;

e Reference to statutory and regulatory authorities regarding investor grievances;

e Ensure proper and timely attendance and redressal of investor queries and grievances.

e To do all such acts, things or deeds as may be necessary or incidental to the exercise of all the above
powers.

c) During the financial year 2018-2019, the members of Stakeholders' Relationship Committee met 2 (two) times

on 30" May, 2018 and 13" November 2018.

d) The Composition and attendance of the members of the Stakeholders' Relationship Committee during the
financial year 2018-2019 was as follows:
Name Designation Number of Meetings Held Meetings Attended
Mr. Deepak M. Doshi Chairman 2 1
Mr. Devendra Sanghvi Chairman 2 1
Mr. Suresh Bafna Member 2 2
Ms. Tarang Agrawal Member 2 2
Note: Mr. Deepak Doshi Independent Director and Chairman of Committee resigned w.e.f. September 1, 2018
and Mr. Devendra Sanghvi was appointed as Chairman and member of the Committee.
e) Name, Designation and address of Compliance Officer

Mr. Vatsal Shah

Compliance Officer

Clio Infotech Limited

901-902, Atlanta Centre, Sonawala Lane,

Opp. Udyog Bhavan, Goregaon (E),

Mumbai- 400063.

Telephone: 022- 4321 1800

Email: clio_infotech@yahoo.com

Website: www.clioinfotech.com
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f) Status of complaints received, resolved and pending as on 31st March, 2019:

Number of Shareholders' Complaints received during the year NIL

Number of Shareholders' Complaints resolved during the year NIL

Number of Shareholders' Complaints Pending at the end of the year NIL

4.

General Body Meetings
a) Annual General Meetings:
Details of date, time and location of the last three Annual General Meetings (AGMs) are given below:

Financial Year| AGM Date of AGM Time Venue

2017-18 26t 28" Sept, 2018 10.00A. M 901,902, 9* Floor, Atlanta Centre,
Sonawala Lane, Opp.Udhog Bhavan,
Goregoan East, Mumbai-400063.

2016-17 25th 29" Sept, 2017 10.00A. M 901,902, 9" Floor, Atlanta Centre,
Sonawala Lane, Opp.Udhog Bhavan,
Goregoan East, Mumbai-400063.

2015-16 24t 30" Sept, 2016 10.00A. M 901,902, 9" Floor, Atlanta Centre,
Sonawala Lane, Opp.Udhog Bhavan,
Goregoan East, Mumbai-400063.

b) Details of Special Resolution passed in the last three Annual General Meetings:

Date of AGM Purpose of Resolution

28" September, 2018 Nil

30" September, 2017 1.Adoption of New Set of Article of Association as Per Companies Act, 2013
2. Alteration in Liability Clause in Memorandum of Association of the Company

30TH September, 2016 The Company shift its Register and Index of Members and copies of Annual

Returns to the office of M/s. Skyline Financial Services Private Limited,

During the year under review, no resolution was passed by means of Postal Ballot. None of the businesses proposed to
be transacted in the ensuing Annual General Meeting require passing a Special Resolution through Postal ballot.

5.

Disclosures:

Related Party Transaction: The Company has entered into material significant transactions with its related parties.
The details of transactions with the Company and related parties are given for information under notes to Accounts.

Statutory Compliance, Penalties and Strictures: The Company has complied with the requirements of the Stock
Exchanges / SEBI / and Statutory Authorities to the extent applicable, and accordingly no penalties have been
levied or strictures have been imposed on the Company on any matter related to capital markets during the last
three years.

Whistle Blower Policy: The Company has framed a Code of Conduct for Directors and Senior Management. At
present, the Company has any formal Whistle Blower Policy. The Directors of the Company affirms that no personnel
have been denied access to the Audit Committee.

Reconciliation of Share Capital Audit: In line with the requirements stipulated by Securities and Exchange Board of
India (SEBI), Reconciliation of Share Capital Audit is proposed to be carried out on a quarterly basis by a Practicing
Company Secretary to confirm that the aggregate number of equity shares of the Company held in National Securities
Depository Limited (NSDL), Central Depository Services (India) Limited (CDSL) and in physical form tally with the
total number of issued, paid-up, listed and admitted capital of the Company.
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Non-Mandatory Requirements: The Company does not comply with the non mandatory requirements.
6. Means of Communication
All material information about the company is promptly submitted to the Bombay Stock Exchange Ltd. where the
Company's shares are listed. Quarterly and Annual Financial Results will be sent to the exchange for the information
of the shareholders. The financial results will also be displayed on the Company's website www.clioinfotech.com
and on the official website of Bombay Stock Exchange Ltd. (www.bseindia.com).
The Management Discussion and Analysis (MD&A) forms part of Annual Report.
7. General Shareholder Information
27% Annual General Meeting:
Date, Time & Venue 30" September, 2019 at 10.00 a.m. at 901/902, 9th Floor, Atlanta Centre, Sonawala
Road, Goregaon (E) Mumbai - 400063.
Financial Year 2018-2019
Date of Book Closure 23 September, 2019 to 30" September, 2019
Stock Exchange BSE Limited
Stock Code Symbol 530839
8. Market Price Data:
The details are as follows:
Month Price on BSE (INR.)* BSE Sensex (Points)*
High Low High Low
April 2018 1.95 1.95 35213.3 32972.56
May 2018 1.95 1.95 35993.53 34302.89
June 2018 2.03 2.03 35877.41 34784.68
July 2018 1.93 1.84 37644.59 35106.57
August 2018 1.83 1.75 38989.65 37128.99
September 2018 1.83 1.75 38934.35 35985.63
October 2018 1.8 1.8 36616.64 33291.58
November 2018 1.8 1.8 36389.22 34303.38
December 2018 2.05 1.88 36554.99 34426.29
January 2019 2.29 1.9 36701.03 35375.51
February 2019 2.29 2.19 37172.18 35287.16
March 2019 2.18 2.08 38748.54 35926.94
*Source: www.bseindia.com
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9. Performance of Company share Price with BSE Sensex:
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*Source: www.bseindia.com

10. Reaqistrar & Transfer Agent:

Skyline Financial Services Private Limited
D- 153A, 1% Floor,

Okhla Industrial Area, Phase- |,

New Delhi- 110020

Tel: 011-26812682/83

Email: admin@skylinerta.com
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11. SHAREHOLDING PATTERN AS ON 31.03.2019:

Cate-

gory Category of Shareholders No. of shares held | Total shareholding as a % of

Code total number of shares

A) | Shareholding of Promoter and Promoter

1) | Indian:

a) | Individual / HUF 762606 6.93

b) | Central/State Government(s) 0 0.00

c) | Bodies Corporate 0 00.00

d) | Financial Institutions / Banks 0 0.00

e) | Insurance Companies 0 0.00

f) | Any other (Specify) 0 0.00
Employee Welfare Trust 0 0.00
Sub Total (A)(1) 762606 6.93

2) | Foreign:

a) | Individuals(Non Resident Individuals/Foreign Individuals) 0 0.00

b) | Bodies Corporate 0 0.00

c) | Institutions 0 0.00

d) | Qualified Foreign Investor 0 0.00

e) | Any other (specify) 0 0.00
Sub Total (A)(2) 0 0.00
Total Holding of Promoter and Promoter group 762606 6.93
(A)=(A)1)+(A)(2)

B) | Public shareholding

1 | Institutions:

a) | Mutual fund/UTI 0 0.00

b) | Financial Institutions / Banks 0 0.00

c) | Central/State Government(s) 0 0.00

d) | Venture capital funds 0 0.00

e) | Insurance Companies 0 0.00

f) | Foreign Institutional Investors 0 0.00

g) | Foreign Venture Capital Investors 0 0.00

h) | Qualified Foreign Investor 0 0.00

i) | Any other (specify) 0 0.00
Sub Total(B)(1) 0 0.00

2 | Central Government/ State Government(s)/ 0 0.00
President of India
Sub Total(B)(2) 0 0.00

B | Non Institutions:

a) | Bodies Corporate 1880011 17.07

a) | Individuals

| Individual share holding nominal share capital up to 4775193 43.37
Rs.1 lakh

Il | Individual share holding nominal share capital in excess 3088947 28.05
of Rs.1 lakh

b) | NBFCs registered with RBI 0 0.00

c) | Employee Trusts 0 0.00

d) | Overseas Depositories (holding DRs) (balancing figure) 0 0.00

e) | Any Other (specify) 504193 4.58
Sub Total (B)(3) 10248344 93.07
Total public Share Holding (B)=(B)(1)+(B)(2)+(B)(3) 10248344 93.07
TOTAL (A)+(B) 11010950 100.00

C) | Shares held by custodian and against which Depository
Receipts have been issued

1 | Promoter and Promoter Group 0 0.00

2 | Public
Sub Total(C) 0 0.00
GRAND TOTAL (A)+(B)+(C) 11010950 100.00
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12. Distribution of Shareholding as on 31.03.2019:
Shareholding (Range) No. of members % No. of shares %
Up To 5,000 6167 75.39 13802390 12.54
5001 To 10,000 1015 12.41 9053750 8.22
10001 To 20,000 446 5.45 7304610 6.63
20001 To 30,000 173 2.11 4581000 4.16
30001 To 40,000 71 0.87 2606680 2.37
40001 To 50,000 106 1.30 5088640 4.62
50001 To 1,00,000 109 1.33 8115640 7.37
1,00,000 and Above 93 1.14 59556790 54.09
Total 8180 100 110109500 100
DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT PERSONNEL
WITH THE COMPANY'S CODE OF CONDUCT

This is to confirm that the Company has adopted a Code of Conduct for its employees including the Managing
Director and Executive Directors. In addition, the Company has adopted a Code of Conduct for its Non-Executive
Directors and Independent Directors. These Codes are available on the Company's website.

I, Suresh Bafna, Managing Director of the Company, declare that the Board Members and Senior Management
Personnel of the Company have affirmed compliance with the Code of Conduct during the year ended 31st March,
2019.

By Order of the Board
For Clio Infotech Limited
Mr. Suresh Bafna
Managing Director
DIN: 01569163
7,
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AUDITORS' CERTIFICATE REGARDING COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE

TO THE MEMBERS OF CLIO INFOTECH LIMITED

We have examined the compliance of conditions of Corporate Governance by Clio Infotech Limited, for the year ended
on 31%tMarch 2019, as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and para C and D of
Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations").

The compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination has
been limited to a review of the procedures and implementation thereof adopted by the Company for ensuring compliance
with the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company. We have examined the books of account and other relevant records and documents
maintained by the Company for the purpose of providing reasonable assurance on the compliance with Corporate
Governance requirements by the Company.

In our opinion and to the best of our information and according to the explanations given to us and based on the
representations made by the Directors and the Management, we certify that the Company has complied with the mandatory
conditions of Corporate Governance as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and
para C and D of Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBI
Listing Regulations").

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

For VKM & Associates

Vijay Kumar Mishra
Place : Mumbai Practising Company Secretary
Date: 03 September , 2019 M. No. F-5023, C.P. N0.4279
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Annexure-Ill
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Your Directors are pleased to present the Management Discussion and Analysis Report for the year ended 31 March,
2019. Investors are cautioned that these discussions contain certain forward looking statements that involve risk and
uncertainties including those risks which are inherent in the Company's growth and strategy. The company undertakes
no obligation to publicly update or revise any of the opinions or forward looking statements expressed in this report
consequent to new information or developments, events or otherwise.

1. Industry Overview:

The world Economy continues to face challenged on the road to sustained recovery. Advanced Economies that
seemed towards the fag-end of the year and this uncertainty is clouding the prospectus for global growth during the
year 2019. The Growth momentum was impacted as the protracted debt crisis in the euro area and the fiscal
fragilities dampened and consumer confidence.

The economic crisis and its ramifications have accelerated the shift of economic power from the developed to the
emerging nations and exposed a fragile world with limited capacity to respond to systematic risks. The Consequences
has been volatile and low growth which is likely to stay for some time to come.

2. Opportunities and Threats

The company is mainly exposed to market risk, interest risk, credit risk. However, prudent business and risk
management practices followed by the company over the years helps it to manage normal industry risk factors
which includes economic/business cycle, fluctuations in the stock prices in the market besides the interest rate
volatility. However, the company hopes to improve its performance on the strength of its long experience and its
strong emphasis on the fundamentals.

3. Seament wise performance

Company has shifted from IT Operations to its tradition Finance business. Due to heavy competition and margin
pressure, Company has stopped IT Operations and presently most of the revenues are generated from Company's
traditional Finance business. Company believes in stretching itself and put stress on cost cutting strive to survive
in this world of stiff competition.

4. FEuture Outlook:

With improving business prospects at both local and global level, Prospects for Indian Industries looks bright. But
banking sector globally is under pressure though with new government taking control of the situation things may
improve for the best.

5. Risks & Concern

Risks are events, situations or circumstances which may lead to negative consequences on a Company's business.
Risk management is a structured approach to manage uncertainty. It involves identifying potential risks, assessing
their potential impact, taking timely action to minimize potential impact and continuous monitoring of identified
risks. Your Company has a robust risk management process to identify and assess business risks and opportunities.
Your Company's risk management plan describes the potential risk, contains an analysis of the impact of risks
and includes risk strategies to help the business reduce the consequences. The risk management plan of
your Company is regularly reviewed to ensure that it accurately reflects the current potential risks to its business.

6. Internal Control Systems:

Your Company has adequate internal control procedures to commensurate with the nature and size of its business.
Procedures ensure efficient and cost effective use of company's resources. Company has developed proper
procedures to safeguard company's valuable assets against losses, to ensure timely and accurate preparation of
accounts and compliance's of various rules and regulations.

7. Einancial Performance:

Share Capital:

The Paid up Share Capital of the Company as on 31st March, 2019 stands at Rs.110,109,500/- divided into 11010950
equity shares of Rs. 10/- each fully paid up.

N
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Reserves and Surplus:
The Reserves and Surplus is Rs.12.02 Lakhs as on the end of the Current year.
Total Income:
During the year under consideration, total income is Rs. 8.24 Lakhs.
8. Employee Relations:
Company had smooth relations with its employees during the year under review
9. Material Development in Human Resource
The Company continues to have excellent employee relations. Your Directors acknowledge and thank the employees
for their continuous support. The Company has strong commitments to follow the best of the HR practices and
believes in up-lifting the overall competence of its employees through regular training, workshops and seminars.
10. Details of significant changes (i.e. change of 25% or more as compared to the immediately previous financial
year) in key financial ratios, along with detailed explanations therefor:
- Debtors Turnover :0.00
- Inventory Turnover :0.00
- Interest Coverage Ratio :-0.75 times
- Current Ratio :19.74 times
- Debt Equity Ratio :0.53
- Operating Profit Margin (%) :-55.12%
- Net Profit Margin (%) 1-236.97%
11. Details of any change in Return on Net Worth as compared to the immediately previous financial year along
with a detailed explanation thereof:
Company has incurred losses during the year and RONW is negative, however there is no Major Change in RONW
as compared to previous year.
By Order of the Board
For Clio Infotech Limited
Mr. Suresh Bafna
Managing Director
DIN: 01569163
Date: 03 September, 2019
Place: Mumbai
7,
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ANNEXURE IV
Details of the ratio of remuneration of each Director to the median employee's remuneration
(i) The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the
financial year :-
Sr. No.| Name of the Director Ratio of remuneration to the median remuneration of
the employees
1 Suresh Bafna N.A.
2 Deepak Meghraj Doshi (resigned w.e.f. 01 N.A.
September, 2018)
3 Tarang Agrawal N.A.
4 Devendra Sanghvi(Appointed w.e.f. 01 N.A.
September, 2018)
i) The percentage increase in remuneration of each director, CFO , CEO, Company Secretary or Manager, if any, in
the financial year
Sr. no.| Name of the Directors, KMP % Increase over last F.Y.
1 Suresh Bafna N.A.
2 Krupa Gandhi (Resigned w.e.f. 16th February, N.A.
2019)
(iii) The percentage increase in the median NIL
remuneration of employees in the financial year
(iv) The number of permanent employees on the 4
rolls of the Company
(v) The explanation on the relationship between The increase in Remuneration is based on the
average increase in remuneration and company | performance of the Company for year ended year ended
performance. 31.03.2019 and on the individual performance of the
employees
(vi) Comparison of the remuneration of the KMP The Remuneration of KMPs is based on their individual
against the performance of the Company performance and the contribution made by them for the
business prospects
(vii) Variation in the market capitalization of the company, price earnings ratio as at the close date of the current
financial year and previous financial year and the percentage increase or decrease in the market quotations
of the shares of the Company in comparison to the rate at which the company came out with the last public
offer in case of listed companies, and in case of unlisted companies, the variations in the net worth of the
Company as at the close of the current financial year and previous financial year.
(viii) | Average percentile increase already made in the| The average increase in the remuneration of other
salaries of employees other than the managerial| employees is 0%
personnel in the last financial year and its
comparison with the percentile increase in the
managerial remuneration and justification thereo
and point out if there are any exceptional
circumstances for increase in the managerial
remuneration
ix) The key parameters for any variable component [NA
of remuneration availed by the directors
We hereby confirm that the remuneration is as per the remuneration policy recommended by Nomination and
Remuneration Committee of the Company and adopted by the Company.
For Clio Infotech Limited
Suresh Bafna
Chairman
DIN: 01569163
Date: 03/09/2019
Place: Mumbai
7,
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FORM MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 31ST MARCH, 2019
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 09 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

TO,

THE MEMBERS,

CLIO INFOTECH LIMITED

OFFICE N0.901/902, 9TH FLOOR, ATLANTA CENTRE,
OPP.UDYOG BHAVAN, SONAWALA ROAD, GOREGAON
(EAST), MUMBAI- 400063.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by CLIO INFOTECH LIMITED (hereinafter called the Company). Secretarial Audit was conducted
in a manner that provided us reasonable basis for evaluating the corporate conducts/statutory compliances and expressing
our opinion thereon.

Based on our verification of the Company's books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during
the audit period covering the financial year ended on 31st March, 2019 complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism in place to the extent,
in the manner and subject to the extent, in the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31st March 2019 according to the provisions of:

1. The Companies Act, 2013 (the Act) and the rules made thereunder;
2. The Securities Contracts ( Regulation) Act, 1956 (SCRA) and the rules made thereunder;
3. The Depositories Act, 1996 and the Regulations and Bye-laws framed hereunder;

4. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment and Overseas Direct Investment;

5. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India, 1992
(SEBI Act);

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 - Not applicable as the company has not issued any shares during the year under review;

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 - Not applicable as the Company has not issued any shares/options to directors/
employees under the said guidelines/regulations during the year under review;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 - Not
applicable as the Company has not issued any debt securities which were listed during the year under review;

(f) The Securities and Exchange Board of India (Registration to an Issue and Share Transfers Agents) Regulations,
1993;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 - Not applicable as
the Company has not delisted/propose to delist its equity shares from any Stock Exchange during the year
under review;

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 - Not applicable as the
Company has not bought back or propose to buy-back any of its securities during the year under review

N
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6. Other Laws applicable to the Company;

i.  The Bombay Shops and Establishments Act, 1948.

ii. The Employees' Provident Fund and Miscellaneous Provisions Act, 1952

iii. The Employees' State Insurance Act, 1948

iv. The Maharashtra Labour Welfare Fund Act, 1953.

v. The Environment (Protection) Act, 1986.

vi. The Public Liability Insurance Act, 1991

vii. The Maharashtra Pollution and Control Board Circulars and its Standing Orders.

We have also examined compliance with the applicable clause of the following;

I.  The Secretarial Standards with respect to Meetings of Board of Directors (SS-1) and General Meetings (SS-2)
issued by The Institute of Company Secretaries of India.

Il. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015.

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

1. Mr. Deepak Doshi (DIN: 00677220) was not resigned immediately as a disqualified director but resigned

in September 2018 after attending meetings.
We further report that:-

e The Board of Directors of the Company is duly constituted with the proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

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

e Decisions at the Board Meetings and Committee Meetings were taken unanimously and are captured and
recorded as part of the minutes of the meetings.

We further report that there are adequate systems and processes in the Company, commensurate with the size and

operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

For VKM & Associates

Vijay Kumar Mishra

Place : Mumbai Practising Company Secretary

Date: 03 September , 2019 M. No. F-5023, C.P. N0.4279

Note: This report is to be read with our letter of even date which is annexed as "ANNEXURE A" and forms an integral
part if this report.

7,
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"ANNEXURE A"
TO,
THE MEMBERS,
CLIO INFOTECH LIMITED
OFFICE N0O.901/902, 9TH FLOOR, ATLANTA CENTRE,
OPP.UDYOG BHAVAN, SONAWALA ROAD, GOREGAON
(EAST), MUMBAI- 400063
Our report of even date is to be read along with this letter.
Management's Responsibility
1. Itis the Responsibility of Management of the Company to maintain Secretarial records, device proper systems to
ensure compliance with the provisions of all applicable laws and regulations and to ensure that the systems are
adequate and operate effectively.
Auditor's Responsibility
2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about
the correctness of the contents of the Secretarial records. The verification was done on the test basis to ensure that
correct facts are reflected in Secretarial records. We believe that the processes and practices, we followed provide
a reasonable basis for our opinion.
3. We have not verified the correctness and appropriateness of financial records and books of accounts of the Com-
pany.
4. Where ever required, we have obtained the Management representation about compliance of laws, rules and
regulations and happenings of events etc.
5. The compliance of provisions of Corporate and other applicable laws, rules, regulations, standards is the respon-
sibility of the management. Our examination was limited to the verification of procedures on a test basis.
Disclaimer
6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of efficacy or
effectiveness with which the management has conducted the affairs of the Company.
For VKM & Associates
Vijay Kumar Mishra
Place : Mumbai Practising Company Secretary
Date: 03 September , 2019 M. No. F-5023, C.P. No.4279
7,
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Certificate under Regulation 34(3) of SEBI Listing Regulations

We have examined the relevant records, registers, forms, and documents of Clio Infotech Limited (the company),
having CIN L65990MH1992PLC067450 and registered office at Office No. 901/902, 9" Floor, Atlanta Centre, Opp.
Udyog Bhavan, Sonawala Road, Goregaon East, Mumbai- 400063, maintained and produced before us, and the records
available in public domain, for the year ended 31%tMarch, 2019 for the purpose of issuing the certificate under regulation
34(3), read with Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations").

Based on our examination of the records, documentation as well as information and explanation furnished to us, including
the disclosures from the Directors of the company, which to the best of our knowledge and belief were necessary for the
purposes of certification, we hereby certify that in our opinion and according to the best of our information and belief,
none of the Directors on the Board of the company have been debarred or disqualified from being appointed or continuing
as Director of company.

For VKM & Associates

Vijay Kumar Mishra
Place : Mumbai Practising Company Secretary
Date: 03 September , 2019 M. No. F-5023, C.P. N0.4279
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CERTIFICATION BY MD/CFO
(Issued in accordance with the Requlation 17(8) of SEBI Listing Regulation)

To,

The Board of Directors

Clio Infotech Limited.

Dear Sir (s),

We hereby certify that:

a) We have reviewed financial statements and the cash flow statement for the year ended 315t March, 2019 and that
to the best of our knowledge and belief;

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

2. These statements together present a true and fair view of the Company's affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

b) No transaction is entered into by the company during the year which is fraudulent, illegal or violative of the Company's
Code of Conduct.

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

d) We have indicated to the auditors and the Audit Committee:

1. Significant changes in internal control over financial reporting during the year.

2. Significant changes in accounting policies during the year and that the same have been disclosed in the notes
to the financial statements; and

3. Instances of significant fraud of which we have become aware and the involvement there in, if any, of the
management or an employee having a significant role in the Company's internal control system over financial
reporting.

Yours Sincerely,

Mr. Suresh Bafna Ms. Kinjal Ghone

Managing Director Chief Financial Officer

DIN: 01569163

Place: Mumbai

Date: 30/05/2019

7,
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INDEPENDENT AUDITOR'S REPORT
To the Members of
CLIO INFOTECH LIMITED
Report on the audit of standalone financial statements
Opinion
We have audited the accompanying Standalone Financial Statements of Clio Infotech Limited ("the Company") which
comprises the Balance Sheet as at March 31, 2019, the Statement of profit and loss and Statement of cash flows for the
year then ended, and Notes to the standalone financial statements, including a summary of significant accounting
policies and other explanatory information.
In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone
financial statements give the information required by the Companies Act, 2013 in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of the
Company as at March 31, 2019, and its loss and its cash flows for the year ended on that date.
Basis for Opinion
We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013. Our responsibilities under those Standards are further described in the Auditor's Responsibilities
for the Audit of the Standalone Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the standalone financial statements under the provisions of the Companies
Act, 2013 and the rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Key audit matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
financial statements of the current period. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
We have determined the matters described below to be key audit matters to be communicated in our report -
S.No. | Key Audit Matters Procedure Performed / Auditors Response
1 Revenue Recognition We have verified the process to identify
he impact of the new revenue accounting
standard. After reviewing the same
Only Income earned by the company is Interest Income. | we inform that there is no material impact
Same is recognized on timely basis & only upon there is | of new revenue accounting standard
nouncertainity as to its measurability or collectability. and the Company can continue with
its existing accounting practice.
Performed confirmation procedures &
obtained the same.
2 Appropriateness of Current and Non-Current For the purpose of current & non-current
Classification classification the Company has considered
its normal operating cycle as 12 Months and
the same is based on services provided,
acquisition of assets or inventory, their
realization in cash and cash equivalents.
The classification is either done on basis of
documentary evidence and if not then on the
basis of managements best estimate of
period in which asset would be realized or
liability would be settled.
7,
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Information other than the standalone financial statements and Auditors' report thereon ("Other Information™)

The Company's management and Board of Directors are responsible for the other information. The other information
comprises the information included in the Company's annual report, but does not include the standalone financial
statements and our auditors' report thereon.

Our opinion on the standalone financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the standalone
financial statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

Management's Responsibility for the Standalone Financial Statements

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

In preparing the standalone financial statements, management is responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease operations,
orhas no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the company's financial reporting process.
Auditor's Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud
or error and are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these standalone financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

e Identify and assess the risks of material misstatement of the standalone financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate
in the circumstances. Under section 143(3)(i) of the Companies Act, 2013, we are also responsible for expressing
our opinion on whether the company has adequate internal financial controls system in place and the operating
effectiveness of such controls.
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e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.

e Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company's ability to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor's report to the related disclosures in the standalone financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor's report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the standalone financial statements, including the
disclosures, and whether the standalone financial statements represent the underlying transactions and events in
a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the financial statements that, individually or in aggregate, makes it
probable that the economic decisions of a reasonably knowledgeable user of the financial statements may be
influenced. We consider quantitative materiality and qualitative factors in (i) planning the scope of our audit work and
in evaluating the results of our work; and (i) to evaluate the effect of any identified misstatements in the financial
statements.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the financial statements of the current period and are therefore the key audit matters. We
describe these matters in our auditor's report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order, 2016 (‘the Order’) issued by the Central Government in
terms of Section 143(11) of the Companies Act, 2013 we give in 'Annexure A" a statement on the matters specified
in paragraphs 3 and 4 of the Order, to the extent applicable.

2. As required by Section 143(3) of the Act, based on our audit, we report that:

a) we have sought and 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 it appears
from our examination of those books.

c) the Balance Sheet, the Statement of Profit and Loss including other comprehensive income, Statement of
Changes in Equity and the Statement of Cash Flows dealt with by this Report are in agreement with the books
of account.

d) in our opinion, the aforesaid standalone financial statements comply with the Indian Accounting Standards
prescribed under Section 133 of the Act.

e) on the basis of the written representations received from the directors of the Company as on March 31, 2019
taken on record by the Board of Directors, none of the directors are disqualified as on March 31, 2019 from
being appointed as a director in terms of Section 164(2) of the Act.

f)  with respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate report in 'Annexure B'.

N
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g) with respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion and to the best of our information
and according to the explanations given to us:
I.  The Company has disclosed the impact of the pending litigations, if any on its standalone financial position
in the standalone financial statements- Please refer Note 20(11) to the Standalone Financial Statements.
Il.  The Company did not have any long-term contracts including derivative contracts for which there were
any material foreseeable losses.
Ill. There were no amounts required to be transferred to the Investor Education and Protection Fund by the
Company.
IV. The reporting on disclosures relating to Specified Bank Notes is not applicable to the Company for the
year ended March 31, 2019.
3. With respect to the matter to be included in the Auditors' Report under section 197(16) of the Act:
In our opinion and according to the information and explanations given to us, the remuneration paid by the Company
to its directors during the current year is in accordance with the provisions of Section 197 of the Act. The remuneration
paid to any director is not in excess of the limit laid down under Section 197 of the Act. The Ministry of Corporate
Affairs has not prescribed other details under Section 197(16) of the Act which are required to be commented upon
by us.
FOR KRIPLANI MILANI & CO.
Chartered Accountants
FRN No. 130461W
Bharat R. Kriplani
Date :30/05/2019 Partner
Place : Mumbai Mem. No. 134969
7,
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ANNEXURE "A" TO THE INDEPENDENT AUDITORS' REPORT

[Referred to in paragraph 1 under 'Report on Other Legal and Regulatory Requirements' in the Independent
Auditors Report of even date]

The Annexure referred to in our Independent Auditors' Report to the members of the Company on the standalone
financial statements for the year ended 31 March 2019, we report that:

(). In respect of its fixed assets:

a) The Company has maintained proper records showing full particulars including quantitative details and situa-
tion of fixed assets.

b) As explained to us, all the fixed assets have been physically verified by the management in a phased periodi-
cal manner, which in our opinion is reasonable, having regard to the size of the Company and nature of its
assets. According to the information and explanation given to us, no material discrepancies were noticed on
such physical verification.

(i)). In respect of its inventories:

The management has conducted physical verification of inventory at reasonable intervals during the year and no
material discrepancies were noticed on such physical verification.

(iii). According to the information and explanations given to us, the Company has granted Interest-Free loans, secured
or unsecured, to one company, firms, or other parties covered in the Register maintained under Section 189 of the
Companies Act, 2013, in respect of which:

(@) The terms of arrangements do not stipulate any repayment schedule and the loan is Interest Free and is
repayable on demand. Accordingly, paragraph 3(iii)(b) of the Order is not applicable to the Company in respect
of repayment of the principal amount.

(b) There is no amount overdue for more than 90 days at the balance sheet date.

(iv). In our opinion and according to the information and explanations given to us, the Company has almost complied
with the provisions of Sections 185 and 186 of the Companies Act, 2013 in respect of grant of loans, making
investments and providing guarantees and securities, as applicable except in granting of small temporary interest
free advance of Rs.1Lakh to Director's Firm.

(v). According to the information and explanations given to us, the Company has not accepted any deposit from the
public. Therefore, the provisions of Clause (v) of paragraph 3 of the CARO 2016 are not applicable to the Company.

(vi). As informed to us, the maintenance of Cost Records has not been specified by the Central Government of India
under subsection(1) of Section 148 of the Act, in respect of the activities carried on by the company and accord-
ingly paragraph 3 (vi) of the order is not applicable.

(vii). In respect of statutory dues:

a) According to the information and explanations given to us and on the basis of records of the Company, undis-
puted statutory dues including Provident Fund, Employees' State Insurance, Income-Tax, Sales Tax, Service
Tax, Goods and Service Tax, Customs Duty, Excise Duty, Value Added Tax, Cess and other material statutory
dues have been generally regularly deposited with the appropriate authorities;

b) According to the information and explanations given to us, no undisputed amounts payable in respect of the
aforesaid dues were outstanding as at March 31, 2019 for a period of more than six months from the date of
becoming payable.

c) According to the information and explanation given to us, there are no dues of income tax, sales tax, service
tax, goods and service tax, duty of customs, duty of excise, value added tax outstanding on account of any
dispute

(viii). According to the information and explanations given to us, the Company has not taken loans or borrowings from
a financial institution or bank or government or has any dues to debenture holders. Accordingly, the provisions of
clause 3 (viii) of the Order are not applicable to the Company.

(ix). According to the information and explanations given by the management, the Company has not raised any money
by way of initial public offer/further public offer/debt instruments and term loans hence, reporting under clause 3 (ix)
is not applicable to the Company.
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(x). To the best of our knowledge and according to the information and explanations given by the management, we
report that no fraud by the Company or no material fraud on the Company by the officers and employees of the
Company has been noticed or reported during the year.

(xi). According to the information and explanations given by the management, the managerial remuneration has been
paid /provided in accordance with the requisite approvals mandated by the provisions of Section 197, read with
Schedule V to the Companies Act, 2013.

(xii).In our opinion, the Company is not a nidhi company. Therefore, the provisions of clause 3 of the order are not
applicable to the Company.

(xiii). According to the information and explanations given by the management, transactions with the related parties are
in compliance with Section 177 and 188 of Companies Act, 2013 where applicable and the details have been
disclosed in the notes to the financial statements, as required by the applicable accounting standards.

(xiv).During the year the Company has not made any preferential allotment or private placement of shares or fully or
partly convertible debentures and hence reporting under clause (xiv) of the Order is not applicable to the Company.

(xv). In our opinion and according to the information and explanations given to us, during the year the Company has not
entered into any non-cash transactions with its directors or directors of its holding, subsidiary or associate com-
pany or persons connected with them and hence provisions of Section 192 of the Companies Act, 2013 are not
applicable.

(xvi). In our opinion, the company is not required to be registered under section 45 IA of the Reserve Bank of India Act,
1934 and accordingly, the provisions of clause 3 (xvi) of the Order are not applicable to the Company.

FOR KRIPLANI MILANI & CO.

Chartered Accountants

FRN No. 130461W

Bharat R. Kriplani

Date : 30/05/2019 Partner

Place : Mumbai Mem. No. 134969
7,
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ANNEXURE "B" TO AUDITORS' REPORT

[Referred to in Clause (f) in paragraph 2 under 'Report on Other Legal and Regulatory Requirements' in the Indepen-
dent Auditors Report of even date]

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act,
2013 (“the Act")

We have audited the internal financial controls over financial reporting of CLIO INFOTECH LIMITED ("the Company")
as of March 31, 2019 in conjunction with our audit of the Standalone financial statements of the Company for the year
ended on that date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial controls based on the
internal control over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by
the Institute of Chartered Accountants of India (ICAI). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to company's policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based
on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the "Guidance Note") and the Standards on Auditing, issued by ICAIl and deemed to be prescribed
under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both
applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness.

Our audit of internal financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. 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.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company's internal financial controls system with reference to financial statements.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accor-
dance with generally accepted accounting principles. A company's internal financial control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accu-
rately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assur-
ance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that
could have a material effect on the financial statements.

N
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Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system with reference
to Standalone Financial Statements and such internal financial controls with reference to Standalone Financial State-
ments were operating effectively as at March 31, 2019, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

FOR KRIPLANI MILANI & CO.
Chartered Accountants
FRN No. 130461W

Bharat R. Kriplani

Date : 30/05/2019 Partner
Place : Mumbai Mem. No. 134969
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CLIO INFOTECH LIMITED
BALANCE SHEET AS AT 31ST MARCH, 2019 (Currency: Indian Rupees)
Particulars Notes Amount ended on Amount As on
March 31st 2019 March 31st 2018
ASSETS
Non-current assets
Property Plant and Equipment 2 - -
Capital work-in-progress 2 - -
Intangible Assets 3 - -
Financial assets
- Investments 4 12,450 30,450
- Other Financial Assets 5 184,065,210 180,689,765
Deferred tax assets (Net) 6 32,164 35,671
Total Non Current Assets 184,109,824 180,755,886
Current assets
Inventories 7 1,021,163 1,187,953
Financial assets
- Trade Receivables 8 - -
- Cash and cash equivalents 9 5,135,195 1,830,764
- Loans and advances 10 5,000 -
- Other Current Asset 11 1,603,597 1,521,245
Total Current Assets 7,764,955 4,539,961
Total Assets 191,874,779 185,295,848
EQUITY AND LIABILITIES
Equity
Equity Share capital 12 110,109,500 110,109,500
Other equity 13 12,022,319 13,991,788
Total Equity 122,131,819 124,101,288
Non-current liabilities
Financial liabilities
- Deposits 14 69,349,619 60,851,540
- Provisions 15 - -
Total Non Current Liabilities 69,349,619 60,851,540
Current liabilities
Financial liabilities
- Borrowings 16 - -
- Trade payables 17 - -
- Other financial Liabilites 18 - -
Provisions 19 281,172 342,320
Other current liabilities 20 112,169 700
Total Current Liabilities 393,341 343,020
TOTAL Liabilities 191,874,779 185,295,848
Significant Accounting Policies Al-22
See accompanying notes to the financial
statements
As per our Report of even date
For Kriplani Milani & Co. For and on behalf of the Board
Chartered Accountants
(Firm Reg. No. 130461W )
Suresh Bafna Tarang Agrawal
(Managing Director) (Director)
(Bharat Kriplani) Din : 01569163 Din : 02613795
(Partner)
M.No. 134969 Kinjal Ghone
(Chief Financial Officer)
Place : Mumbai Place : Mumbai Place : Mumbai
Date : 30" May-2019 Date : 30" May 2019 Date : 30" May 2019
7,
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31T MARCH 2019
Particular Notes Year Ended on Year Ended on
Mar 31, 2019 Mar 31, 2018

INCOME
Revenue From Operations 21 823,524 641,131
Other Income 22 - 973,366
Total Income 823,524 1,614,497
EXPENSES
Changes in inventories 23 166,790 476,241
Employee benefit expense 24 821,987 2,260,710
Operating Expenses 25 1,110,688 -
Finance Cost 26 248 483
Other Expenses 27 671,773 605,242
Total Expenses 2,771,485 3,342,676
PROFIT BEFORE EXCEPTIONAL ITEMS, -1,947,962 -1,728,179
EXTRAORDINARY ITEMS & TAX
Less: Extraordinary Items (prior period expenses) - -
Profit Before Tax -1,947,962 -1,728,179
Tax Expenses
Current Tax - -
Deferred tax 3,507 10,684
Short & Excess Tax Provison - -
Prior year tax adjustments (net) - 210,371
Total Tax Expenses 3,507 221,055
Profit for the Year (After Tax) -1,951,469 -1,949,234
Other Comprehensive Income -
A(i) Items that will not be reclassified to profit or loss
Equity Instruments through Other Comprehensive Income 28 -18,000 -
Total Comprehensive Income for the year -1,969,469 -1,949,234
Earnings Per equity share of face value of Rs 10 each
Basic (in Rs) A20(9) -1.77 -0.18
Diluted (in Rs) A20(9) -1.77 -0.18
Significant Accounting Policies
See accompanying Notes to the Financial Statements Al1-22
As per our Report of even date
For Kriplani Milani & Co. For and on behalf of the Board
Chartered Accountants
(Firm Reg. No. 130461W )

Suresh Bafna Tarang Agrawal

(Managing Director) (Director)
(Bharat Kriplani) Din : 01569163 Din : 02613795
(Partner)
M.No. 134969 Kinjal Ghone

(Chief Financial Officer)
Place : Mumbai Place : Mumbai Place : Mumbai
Date : 30" May-2019 Date : 30" May 2019 Date : 30" May 2019
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CLIO INFOTECH LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 31T MARCH 2019

N

Particulars

Current Year Previous Year
2018-19 2017-18
(Rs.) (Rs.)

Cash flow from/(used in) operating activities
Profit before tax

Adjustment for:

Exception item

Interest expense

Interest income on deposits and dividend income
Interest on income tax

Depreciation and amortization

Unrealised exchange difference (net)

(Profit)/Loss from sale of Property, plant and equipment
Trade receivables / advances written off

Creditor written back

Fair value on change of equity instruments
Remeasurement of defined employee benefit plans

Operating profit before working capital changes

Movement in working capital:
(Increase)/decrease in trade receivables
(Increase)/decrease in inventories
(Increase)/decrease in loans
(Increase)/decrease in other financial Assets
(Increase)/decrease in other Current Assets
Increase/(decrease) in trade payables
Increase/(decrease) in other current liability
Increase/(decrease) in provision

Cash generated/(used) in operations
Income taxes paid

Net Cash flow from operating activities

Cash flow from/(used) investing activities
Payments Property, plant and equipment

Interest received

Proceeds from sale of Property, plant and equipment
Proceeds from sale of Biological Assets
(Increase)/decrease in Deposit

(Increase)/decrease in fixed deposit with bank
(Increase)/decrease in Investment

Cash generated/(used) in investing activities

Cash flow from/(used in) financing activities
Proceed /(repayment) of borrowings (net)
Proceeds from issue of share capital

Share premium from issue of equity shares
Unclaimed dividend paid on equity share
Interest paid

Cash generated/(used) in financing activities

Net increase/(decrease) in cash and cash equivalents

(1,947,962) (1,728,179)

166,790 476,241

(1,781,172) (1,251,938)

(3,148,755) (1,479,114)
- (5,250)
111,469 (5,707,036)
(61,148) 279,621
(4,879,606) (8,163,717)
(210,371)
(8,374,088)

(A) (4,879,606;

8,498,079

(14,823,460)

14,000,000
(823,460)

(B) 8,498,079

10,736,171

(314,042)

(©) (314,042) 10,736,171

(A+B+C)| 3,304,431 1,538,622
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Cash and cash equivalent at beginning of year 1,830,763 292,141
Unrealised exchange difference - -
Total Cash and cash equivalent at beginning of year 1,830,763 292,141
Cash and cash equivalent at end of year 5,135,195 1,830,763
Unrealised exchange difference at year end - -
Total Cash and cash equivalent at end of year 5,135,195 1,830,764
Net increase/(decrease) as disclosed above 3,304,432 1,538,623
Note- Cash Flow Statement has been prepared under the indirect method as set outin IND AS 7 - "Cash Flow Statements"
prescribed under the Companies Act (Indian Accounting Standard) Rules, 2015 under the Companies Act, 2013
As per our report of 