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Annexure 3

CORPORATE GOVERNANCE 

The company’s philosophy of Corporate Governance is aimed at safeguarding and adding value to the interest of its various stakeholders including that of shareholders, lenders, employees and public at large. SIL is committed to good Corporate Governance to ensure that all functions of the Company are discharged in professionally sound and competent manner.  

1.A) SIL’S PHILOSOPHY ON CORPORATE GOVERNANCE

Over the past few years, the transition in the Indian business environment, coupled with liberalization and changing market conditions, has led to a fundamental shift in the Management’s approach to enhancing shareholder value. In this context corporate governance has attained paramount importance for ensuring fairness, transparency, accountability & responsibility to all stakeholders. Company believes that all its operations and actions must serve the underlying goal of enhancing overall shareholder value over a sustained period of time.

B.   Code of Business Conduct & Ethics

The Board of Directors of the company have adopted a Code of Conduct and Ethics for Directors and Senior Management incorporating best practices in Corporate Governance.   The Code is also available on website of the company www.scootersindia.com. In terms of Clause 49 of the Listing Agreement a confirmation from the CMD/CEO and CFO regarding compliance with the code by all the Directors and Senior Management is given in Annexure.

C.  Whistle Blower Policy

Scooters India Limited has formulated a Whistle Blower Policy to establish procedures for the submission of complaints or concerns regarding financial statement disclosures, accounting, internal accounting controls, auditing matters or unethical behavior, actual or suspected fraud or violations of the Company’s Code of Conduct.

D.  CEO/CFO Certification

In terms of Clause 49 of the Listing Agreement the Certification by CMD/ CEO and CFO of the financial statement has been obtained and attached as Annexure.

E.  Compliance Certificate of the Auditors

Scooters India Limited has annexed to this report a Certificate obtained from the Statutory Auditors M/s Mittal Gupta  & Co. regarding compliance of conditions of Corporate Governance as stipulated in Clause 49 of the Listing Agreement.  

2. BOARD OF DIRECTORS

The Board of Directors of the Company as on 31.3.2007 is comprised of one Non-Executive Directors who is the nominee of Govt. of India, two Executive Directors and two Independent Directors. 

A) List of Directors

	Name of Director
	Tenure
	No. of other Director ship
	No. of other

committeeship

	
	
	
	Member
	Chairman

	Wholetime Functional Director

	Shri P K Datta, CMD
	15.3.02 to 12.4.07
	*7
	1
	2

	Shri P. Muthusamy, Dir (Fin.) (CMD w.e.f. 13.04.2007)
	12.9.06 till date
	-
	1**
	2

	Shri P P Sarkar, Dir (Tech.)
	16.5.07 till date
	-
	1
	-

	Part-time Non Executive Director (Govt. Nominee)

	Dr. Surajit Mitra
	23.9.05 to 3.11.06
	7
	-
	-

	Shri Arun Singhal
	29.3.06 to 3.11.06
	-
	-
	-

	Shri Manoj Kumar Singh
	3.11.06 to 22.5.07
	2
	1
	-

	Shri Shashank Goel
	22.5.07 till date
	-
	1
	-

	Part time Independent Director

	Shri S. Chakraborty
	31.1.07 till date
	-
	2
	1

	Shri P K Brahma
	8.2.07 till date
	-
	1
	-

	Shri S K Tripathi
	6.7.07 till date
	-
	-
	-


*   w.e.f. 11.9.2006 Directorship in other Companies - NIL

**  w.e.f. 31.7.2007 Membership in other Committees is NIL

The matter of inclusion of independent directors on the Board was taken up with the Govt. of India and accordingly Independent Directors have been inducted.

B) Presence of Directors in Board Meetings and Annual General Meeting held during the year

	Sl.

No.
	Name of 

Directors
	*BM dated 27.4.06
	BM dated 07.07.06
	BM dated 30.10.06
	BM dated 31.1.07
	AGM dated 27.9.06

	Total Strength
	3
	3
	4
	4
	4

	1.
	Shri P K Datta
	P
	P
	P
	P
	P

	2.
	Dr. Surajit Mitra
	P
	A
	P
	NA 
	A

	3.
	Shri Arun Singhal
	A
	P
	A
	NA
	A

	4.
	Shri P. Muthusamy
	NA
	NA
	P
	P
	P

	5.
	Shri Manoj Kumar Singh 
	NA
	NA
	NA
	A
	NA

	6.
	Shri S. Chakraborty
	NA
	NA
	NA
	A
	NA


P : Present,       A : Absent,        NA : Not Applicable

*Adjourned meeting of 24.1.2006 was also held on 27.4.2006. 

There has not been a gap of over four months between two Board Meetings and at least one Board Meeting was held in each quarter of the financial year.

C.  Information supplied to the Board

The board is presented with all the relevant information on various vital matters affecting the working of the company, as well as those that require deliberation at the highest level. Extensive information is provided on various critical items such as: 

· Production, sales and capital expenditure budgets and updates,

· sales, investments and financial performance statistics,

· review of zone-wise business, 
· quarterly Results of the company, 
· staff matters, including senior officers appointments and extensions,
· legal proceedings by or against the company including show cause, demands, notices etc., 
· share transfer and demat compliance,

· minutes of Meetings of Audit Committee and other Committee of the Directors

· R&D efforts of the company,
· labour matters and human resources issues, 

· any material default in financial obligation to and by the company or substantial non-payment for goods sold by the company,

· vigilance and related matters, 
· write-off and disposal of capital items, 
· legal compliance reporting system and other such matters,
· fatal or serious accidents, dangerous occurrence, any material effluent or pollution problems
· transactions involving payment towards goodwill, brand equity or intellectual property
· Parliamentary Questions.
3. COMMITTEES OF THE BOARD

A.  Audit Committee

     Terms of reference

     The audit committee provides direction to the audit and risk management function in the company and monitors the quality of internal audit. The responsibilities of the audit committee include overseeing the financial reporting process to ensure proper disclosure of financial statements, recommending appointment/ removal of external auditors and fixing their remuneration, reviewing the quarterly and annual financial statements before submission to the board, reviewing findings of internal investigations, discussing the scope of audit with external auditors and looking into reasons of substantial defaults, if any, of non-payment to stakeholders. Apart from above, the Audit Committee functions in accordance with Clause 49 of the Listing Agreement.

Composition of Audit Committee

	Sl.No.
	Name of Director
	Tenure

	1.
	Dr. Surajit Mitra, 
	27.4.06 to 3.11.2006

	2.
	Shri P K Datta
	15.3.2002 to 12.4.2007

	3.
	Shri Arun Singhal
	27.4.2006 to 3.11.2006

	4.
	Shri P. Muthusamy
	12.9.2006 to 31.7.2007

	5.
	Shri S. Chakraborty
	31.1.2007 till date

	6.
	Shri P K Brahma
	30.4.2007 till date

	7.
	Shri Shashank Goel
	31.7.2007 till date


Company secretary as secretary to the committee

Meetings and Attendance

	Sl.No
	Name of Director
	27.4.06
	7.7.06
	27.9.06
	31.1.07

	1.
	Shri S. Chakraborty
	-
	-
	-
	A

	2.
	Shri Surajit Mitra
	P
	A
	A
	NA

	3.
	Shri P.K. Datta
	P
	P
	P
	P

	4.
	Shri P. Muthusamy
	NA
	NA
	P
	P

	5.
	Shri Arun Singhal
	A
	P
	P
	NA


P : Present,       A : Absent,        NA : Not Applicable

B. Shareholders/Investors Grievance Committee:

Present composition of shareholders/investors grievance committee is :

Shri P. Muthusamy

:  
Chairman of the Committee

Shri P.K. Brahma

:
Member

Prof. S. Chakraborty
 
:
Member


Company Secretary as Secretary to the Committee.

Details Of Shareholders Complaints

	Complaints

Received
	Complaints

pending

	19
	NIL


C. Share Transfer Committee

    Present composition of Share Transfer Committee is 

Shri P. Muthusamy

:  
Chairman of the Committee

Shri P.P. Sarkar


:
Member

Prof. S. Chakraborty
 
:
Member


Company Secretary as Secretary to the Committee.

4.  GENERAL BODY MEETINGS:

The last three Annual General Meetings of the company were held as under:-

	 Year                     Location                                Date               Time                

	2003-2004     Sahakarita Bhawan, Lucknow.   25th Sept.,2004      3.00p.m                  

2004-2005     Sahakarita Bhawan, Lucknow    27th Sept.,2005      3.00p.m

2005-2006     Sahakarita Bhawan, Lucknow    27th Sept.,2006      3.00p.m



Special Resolution (if any) & Postal Ballot:

	  AGM Date
	  Special

 Resolution
	Whether Put 

Through Postal 

Ballot
	Details 

of voting

pattern
	Person Who 

Conducted 

Postal Ballot 

	25.9.2004
	TWO
	No
	N.A.
	N.A.

	27.9.2005
	ONE
	No
	N.A.
	N.A.

	27.9.2006
	ONE
	No
	N.A.
	N.A.


· Procedure for Postal Ballot is as per the guidelines.

· No Special Resolution is proposed to be conducted through Postal Ballot.

                  5. REMUNERATION POLICY:

 The following are the details of the remuneration paid to Directors for the year 2006-07:                                                       

                                                                                              Amount in Rs.

	Name
	Desig- 

Nation

&

Period 
	Sitting

  Fee


	Salary
	Benefits & contribution to PF/ ension/

Others
	Total

	Sri P.K. Datta
	CMD
	-
	6,69,491.00


	2,77,859.67
	9,47,350.67

	Sri P Muthusamy
	Director

(Fin.)w.e.f

12.9.06
	-
	3,26,254.10
	34,679.00
	3,60,933.10

	Total 
	
	9,95,745.10
	3,12,538.67
	13,08,283.77


Apart from the Sitting Fees which is paid in accordance with the Articles of Association of the company, all other remuneration paid to Directors are in compliance with Govt. orders issued from time to time.

6.  GENERAL SHAREHOLDER INFORMATION:

Annual General Meeting:

Date and Time


 
: 26th Sept.2007 at 3.00 p.m.

     Financial Calendar  

 
: 1st April, 2006 to 31st March, 2007  

Venue



 
: Sahakarita Bhawan Auditorium, Lucknow-1.

Book Closure date

 
: 11th Sept.07 to 26th Sept.07 

Listing of Equity

 

: BSE, DSE 

Stock code               

 
: 505141

Registrar  & transfer Agent
 
: Sky Line Financial Services Limited





 
   
  123, Vinoba Puri, Lajpat Nagar-II,                                  

 
   
  New Delhi – 110024

     Dematerialization of Shares 

: CDSL – 329841

          as on 31.3.07                  
   
  NSDL – 818899

Outstanding GDR/ADRs/   

:  NIL

Warrants or any Convertible

Instruments, Conversion Date and 

likely impact on Equity 

Plant Location


 
: Lucknow- Kanpur Road

                                 
 
  
  (16th Mile Stone), Post Bag No.23(G.P.O)

                                  
  
  
  P.O. Sarojini Nagar,   Lucknow-226008.

Address for Investor

 
: Lucknow- Kanpur Road

Correspondence                    

  (16th Mile Stone), Post Bag No.23(G.P.O)

                                  
   
  
  P.O. Sarojini Nagar,  Lucknow-226008 

Stock Prices
Scrip Code:505141   Co. Name:SCOOTERS INDIA LTD.   For the period:  April  06   to   March  07 
	Date
	Open (Rs.)
	High (Rs.)
	Low (Rs.)
	Close (Rs.)
	No. of
Shares
	No. of
Trades
	Net T/O (Rs.)
	* Spread (Rs.)

	
	
	
	
	
	
	
	
	H - L
	C - O

	April 06 
	27.00 
	31.20 
	26.00 
	28.65 
	75199 
	601 
	2,152,621.00 
	5.20 
	1.65 

	May 06 
	28.10 
	31.85 
	23.05 
	24.70 
	106325 
	598 
	2,998,339.00 
	8.80 
	-3.40 

	June 06 
	24.25 
	24.90 
	19.05 
	23.50 
	36254 
	235 
	811,420.00 
	5.85 
	-0.75 

	July 06 
	23.15 
	24.20 
	19.35 
	21.60 
	16182 
	119 
	345,770.00 
	4.85 
	-1.55 

	Aug.06 
	22.10 
	27.75 
	21.00 
	24.85 
	60949 
	413 
	1,484,311.00 
	6.75 
	2.75 

	Sept.06 
	24.05 
	33.70 
	22.45 
	24.15 
	412414 
	1346 
	11,954,513.00 
	11.25 
	0.10 

	Oct. 06 
	24.50 
	30.90 
	22.80 
	24.60 
	282800 
	1287 
	7,696,508.00 
	8.10 
	0.10 

	Nov.06 
	25.00 
	28.30 
	22.00 
	23.40 
	73573 
	463 
	1,724,231.00 
	6.30 
	-1.60 

	Dec.06 
	23.05 
	23.95 
	20.00 
	21.75 
	67421 
	338 
	1,494,566.00 
	3.95 
	-1.30 

	Jan.07 
	22.50 
	40.80 
	22.00 
	26.50 
	1109201 
	3492 
	38,638,166.00 
	18.80 
	4.00 

	Feb.07 
	27.50 
	27.90 
	23.00 
	24.20 
	92266 
	541 
	2,379,163.00 
	4.90 
	-3.30 

	Mar.07 
	23.00 
	24.50 
	20.15 
	21.30 
	53422 
	383 
	1,176,562.00 
	4.35 
	-1.70 

	* Spread                   H - L -> High – Low                           C - 0 -> Close - Open


7.    DISCLOSURES:

	a. Disclosures on materially significant related party transactions i.e. transactions of the Company of material nature, with its promoters, the directors or the management, their subsidiaries or relatives etc. that may have potential conflict with the interests of the company at large.

     Company had no related party transaction except remuneration paid to the Directors.


	b. Details of non-compliance by the Company, penalties, structures imposed on the Company by Stock Exchanges or SEBI, or any statutory authority, on any matter related to capital markets, during the last 3 years.

     None

	c.  No person has been denied access to Audit Committee


8.    MEANS OF COMMUNICATION:

	a) Quarterly  Results

(Approved in the meetings held on 27.4.06, 7.7.06, 30.10.06 & 31.1.07)
	The Company has published quarterly 

results in The Financial Express (English)

and Swatantra Bharat/Jansatta (Hindi). 



	b) Management 

    Discussion     

    and Analysis
	This forms part of the Directors’ Report,

 which is posted to the Shareholders

 of the Company.

	c) Web Site 
	www.scootersindia.com


9.  SHARE TRANSFER SYSTEM

The Company has signed agreement with both NSDL and CDSL on 18th Jan.2002 and 25th Feb.2002 respectively.  The company has been allotted ISIN Code No. INE 959E01011 and since then the trading of company’s shares is being done in dematerialized form.  The company has appointed M/s Skyline Financial Services Pvt. Ltd. 123, Vinoba Puri, Lajpat Nagar-II, New Delhi-110024, as its Registrar and Transfer Agent (RTA).

10. DISTRIBUTION OF SHAREHOLDING AS ON MARCH 31, 2007

	Shareholding of 

Nominal Value 
	Share Holders
	Share Amount in Rupees

	Category
	Number         %
	Physical                 
	NSDL
	CDSL
	TOTAL

	Upto                5000
	8622
	94.56
	645275.00
	265316.00
	77847.00
	988438.00

	5001    -        10000    
	289
	3.17
	75100.00
	142113.00
	34617.00
	251830.00

	10001  -        20000
	120
	1.32
	47050.00
	92127.00
	48210.00
	187387.00

	20001  -        30000
	26
	0.29
	13600.00
	38485.00
	13481.00
	65566.00

	30001   -       40000
	14
	0.15
	3700.00
	31975.00
	14871.00
	50546.00

	40001   -       50000
	14
	0.15
	9400.00
	52008.00
	5000.00
	66408.00

	50001   -     100000
	22
	0.24
	35800.00
	117496.00
	18100.00
	171396.00

	100001  and above
	11
	0.12
	41005490.00
	79379.00
	117715.00
	41202584.00

	TOTAL
	9118
	100.00
	41835415.00
	818899.00
	329841.00
	429922550.00

	Category
	Percentage

	1.  Central Government
	95.38

	2.  Nationalized Banks & Financial Institutions
	0.06

	3.  Corporate Bodies
	0.41

	4.  Indian Public and Others
	4.15

	Total
	100.00


11.  ANY QUERY ON ANNUAL REPORT :          Secretarial  Department,



Scooters India Limited,



Lucknow- Kanpur Road



(16th Mile Stone), 



Post Bag No.23(G.P.O)



P.O. Sarojini Nagar,



Lucknow-226008.




P. Muthusamy

Chairman-cum-Managing Director


Scooters India Limited


    Lucknow- 226008

Certification in terms of clause 49 of the Listing Agreement

1. We have reviewed financial statements and the cash flow statement for the year 2006-07 and that to the best of our knowledge and belief:

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

ii) 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

2. There are, to the best of our knowledge and belief, no transactions entered into by the company during the year which are fraudulent, illegal or violative of the company’s code of conduct.

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

4. We have indicated to the auditors and the Audit Committee:

(i) significant changes in internal control during the year;

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

(iii) instances of significant fraud  of which we  have become aware and the involvement therein, if any, of the management or and employee  having a significant role in the company’s internal control system. 

5. We confirm that all Directors and Members of the Senior Management have affirmed compliance with SIL’s Code of Business Conduct & Ethics.

 (C.S. Sundaramurthy)                                  (P Muthusamy) 

                       G M (Finance) /CFO                                        C M D/CEO 

Lucknow

Dated : 4th August, 2007







