FO R M 23A C sv?trptngéielggttr)gance sheet and other documents

[Pursuant to section 220 of the

Companies Act, 1956]

Note - All fields marked in * are to be mandatorily filled.

Authorised capital of the company(in Rs.) 10,000,000,000.00 Number of members of I:I

Part A

the company

I. General information of the company

1(a). *Corporate identity number (CIN) of company U15114UP1995PLC023013 Pre-Fill

(b). Global location number (GLN) of company

2(a).Name of the company
(b). Address of the

registered office
of the company

(c). *e-mail ID

HONDA SIEL CARS INDIA LIMITED

PLOT NO A-1 SECTOR 40/41SURAJPUR KASNA ROAD GREATER
NOIDA INDUSTRIAL DEVELOPMENT

AREA GAUTAM BUDHA NAGAR

Uttar Pradesh

INDIA

201306

apsingh@hondacarindia.com

3(a). *Whether the company is a subsidiary company as defined under section 4 ® Yes O No

(b). CIN of the holding company, if applicable Pre-Fill

(c). Name of the holding company |HONDA MOTOR CO LTD JAPAN

(d). Section under which the company has become a subsidiary |Section 4(1)(b) |

4(a). *Whether the company has a subsidiary company as defined under section 4 O Yes (® No

(b). If Yes, then indicate number of subsidiary company(s) I:I

Companies Act, 1956

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the

O Yes O No (ONot Applicable

Companies Act, 1956

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the

O Yes O No (ONot Applicable
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CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the
Companies Act, 1956 O Yes O No

(ONot Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the
Companies Act, 1956 QO Yes O No

(ONot Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the
Companies Act, 1956 O VYes O No

(ONot Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary
Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the

Companies Act, 1956 O Yes O No (ONot Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary |

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the

Companies Act, 1956 O Yes O No (ONot Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary |

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the
Companies Act, 1956 O Yes O No

(ONot Applicable

Page 2 of 6



U]

)

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary | |

Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the
Companies Act, 1956 O Yes O No (O Not Applicable

CIN of subsidiary company

Name of the subsidiary company

Section under which the company has become a subsidiary
Whether particulars of subsidiary company has been attached in pursuance of Section 212(1) of the

Companies Act, 1956 O Yes (O No (O Not Applicable
5(a). *Date of balance sheet as at 31/03/2008 | (DD/MM/YYYY) Pre-fill all

(b). *Whether the annual accounts have been audited @ Yes C No

(c). *Whether annual general meeting (AGM) held @ Yes C No

(d). If yes, date of AGM | 19/06/2008 | (DD/MM/YYYY)

(e). * Due date of AGM |30/09/2008 | (DD/MM/YYYY)

(f). *Whether any extension for financial year or AGM granted C Yes (e No

(9). If yes, due date of AGM after grant of extension | | (DD/MM/YYYY)

6. *Number of auditors

(@). *Income-tax permanent account number (PAN) of auditor or auditor's firm |AABFA5846M

(b). *Name of the auditor or auditor's firm |A.F. Ferguson & Co.

(c). *Membership number of auditor or auditor's firm's registration number |112066W

(d). *Address of the auditor

or auditor's firm Line | |9, Scindia House

Line Il |Kasturba Gandhi Marg

*State |De|hi-DL

*City |New Delhi

*|SO Country code |IN *Pin code |110001

(a). Income-tax permanent account number (PAN) of auditor or auditor's firm

(b). Name of the auditor or auditor's firm

(c). Membership number of auditor or auditor's firm's registration number

(d). Address of the auditor
or auditor's firm Line | |

Line I |
City | | state |
ISO Country code | | Pin code |
7. *Whether schedule VI of the Companies Act, 1956 is applicable @ Yes Q No
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Part B I. Particulars of mobilisation and deployment of funds
Figures as at the end of Figures for the period
(Current financial year) (Previous financial year)

Particulars Amount in rupees thousands) (Amount in rupees thousands)

“ | 31/03/2008 ((DD/MM/YYYY) 31/03/2007  |DD/MMIYYYY)
Sources of funds
Paid-up capital 3,600,000.00 3,600,000.00
Share application money (pending 0.00 0.00
allotment)
Reserves and surplus 7,899,947.00 5,552,999.00
Secured loans 0.00 0.00
Unsecured loans 0.00 0.00
Deferred tax liabilities (Net) 1,386.00 365.00
Others (Please specify)
TOTAL 11,501,333.00 9,153,364.00
Application of funds
Gross fixed assets (including 12.910.850.00 8.045 478.00
intangible assets) B D
Less: depreciation and amortization 5,674,939.00 4,907,407.00
Net fixed assets 7,235,911.00 3,138,071.00

. P
Capital work-in-progress 1,693,708.00 588,280.00
Investments 0.00 0.00
Deferred tax assets (Net) 271,980.00 175.209.00
Current assets, loans and advances
(a) Inventories 5,163,967.00 2,291,454.00
(b) Sundry debtors 183,486.00 73,204.00
(c) Cash and bank balances 455,097.00 5,191,159.00
(d) Other current assets 0.00 0.00
(e) Loans and advances 2,079,399.00 1,096,638.00
Less: Current liabilities and provisions
(a) Liabilities 5,417,498.00 3,266,212.00
164,717.00
(b) Provisions 134,439.00
Net current assets 2,299,734.00 5,251,804.00
Miscellaneous expenditure to the 0.00 0.00
extent not written off or adjusted
Profit and loss account
Others (Please specify)
9,153,364.00

TOTAL

11,501,333.00
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Il. Financial parameters - Balance sheet items (Amount in Rs. thousands)- as on balance sheet date

1. Share application money received | 0.00|

2. Share application money given | 0.00|

3. Paid-up capital held by foreign company | 3,506,400.00| | 97.40| per cent

4. Number of shares bought back (during the financial year) |

5. Public deposits received | 0.00|

6. Deposits matured and claimed, but not paid | 0.00|

7. Deposits matured, but not claimed | 0.00|

8. Unpaid dividend | o.oo|

9. Investment in subsidiary companies | 0.00|

10. Investment in government companies | 0.00|

11. Capital reserve | 0.00|

12. Gross value of transaction as per AS-18 (if applicable) | 2,024,862.00|

13. Capital subsidies or grants received from government authority(s) | 0.00|
Ill. Share capital raised during the current financial year (Amount in Rs. thousands)

Equity shares | Preference shares Total

(a). Public issue 0.00 0.00 0.00
(b). Bonus issue 0.00 0.00 0.00
(c). Rights issue 0.00 0.00 0.00
(d). Private placement 0.00 0.00 0.00
(e). Preferential allotment 0.00 0.00 0.00
(f). Total amount of share capital raised during the 0.00 0.00 0.00
current financial year

IV. Details of qualification(s), reservation(s) or adverse remark(s) made by auditors

1. *Whether auditors' report has been qualified or has any reservations or contains adverse remarks O Yes

2(a). Auditor's qualification(s),reservation(s) or adverse remark(s) in the auditors' report

(e No

(b). Director's comments on qualification(s), reservation(s) or adverse remark(s) of the auditors as per board's report
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Attachments

1. *Copy of balance sheet duly authenticated as per section 215 Attach
and other documents (in pdf converted format)
2. Statement of subsidiaries as per section 212 Attach

3. Statement of the fact and reasons for not adopting balance

sheet in the annual general meeting (AGM) HIEET
4. Statement of the fact and reasons for not holding the AGM Attach
5. Approval letter for extension of financial year or annual general meeting Attach
6. Optional attachment(s) - if any Attach

List of attachments

Balance sheet as on 31.03.2008.pdf

Balance Sheet Abstract and Company's Genetr:
CASH FLOW STATEMENT .pdf

13th AGM Notice_19-6-08_.pdf

Directors Report-31-3-2008.pdf

Auditors' Report 2007-08.pdf

Remove attachment

Verification

I confirm that all the particulars mentioned above are as per the attached balance sheet and other related documents,
all of which are duly signed and authenticated as required under the Companies Act, 1956.

To the best of my knowledge and belief, the information given in the form and its attachments is correct and complete.

| have been authorised by the board of directors’ resolution dated *| 20/08/2007 |(DD/MM/YYYY)
to sign and submit this form.

To be digitally signed by
Managing director or director or manager or secretary of the company

Arun R
Pratap ~ Zimio
Singh

*Designation Secretary |

Director identification number of the director or
membership number of the secretary 19623

Modify Check Form Prescrutiny Submit

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given by the filing company
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Auditors' Report

To the Members of Honda Siel Cars India Limited

1.

We have audited the attached balance sheet of Honda Siel Cars India Limited as at March 31,
2008, and also the profit and loss account and cash flow statement for the year ended on that
date, annexed thereto. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements based

on our audit.

We conducted our audit in accordance with auditing standards generally accepted in India.
Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement

presentation. We believe that our audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor’s Report) Order, 2003 issued by the Central
Government of India in terms of sub-section (4A) of section 227 of the Companies Act, 1956,
we enclose in the annexure a statement on the matters specified in paragraphs 4 and 5 of the
said Order.

Further to our comments in the annexure referred to in paragraph 3 above, we report that :

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

b) in our opinion, proper books of account as required by law have been kept by the

Company, so far as appears from our examination of the books;

C) the balance sheet, profit and loss account and cash flow statement dealt with by this

report are in agreement with the books of account;





d) in our opinion, the balance sheet, profit and loss account and the cash flow statement
dealt with by this report comply with the accounting standards referred to in sub-
section (3C) of section 211 of the Companies Act, 1956;

e) on the basis of written representations received from the directors and taken on
record by the Board of Directors, we report that none of the directors of the Company
is disqualified as on March 31, 2008 from being appointed as director in terms of
clause (g) of sub-section (1) of section 274 of the Companies Act, 1956;

f) in our opinion and to the best of our information and according to the explanations
given to us, the said accounts give the information required by the Companies
Act, 1956, in the manner so required and give a true and fair view in conformity with

the accounting principles generally accepted in India:

i) in the case of the balance sheet, of the state of affairs of the Company as at
March 31, 2008;

i) in the case of the profit and loss account, of the profit for the year ended on
that date; and

iii) in the case of cash flow statement, of the cash flows for the year ended on
that date.

For A. F. Ferguson & Co.
Chartered Accountants

Manjula Banerji
Place : New Delhi Partner
Date : 5™ May, 2008 Membership No. : 86423





Annexure referred to in paragraph '3’ of the Auditors’ Report to the Members of Honda

Siel Cars India Limited on the accounts for the year ended March 31, 2008.

0)

(if)

(iii)

(V)

(v)

(@) The Company has maintained proper records to show full particulars including quantitative
details and situation of fixed assets.

(b) As explained to us, the Company has a system of physical verification of fixed assets which is
designed to cover all fixed assets over a period of two years and, in accordance therewith, a
portion of fixed assets has been physically verified by the management during the year. No
discrepancies were noticed on such verification. In our opinion, the frequency of verification is
reasonable having regard to the size of the Company and the nature of its fixed assets.

(c) In our opinion and according to the information and explanations given to us, a substantial part
of the fixed assets has not been disposed off by the Company during the year.

(@) During the year, the inventories have been physically verified by the management. In our
opinion, the frequency of verification is reasonable.

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

(c) On the basis of our examination of the records of inventories, we are of the opinion that the
Company is maintaining proper records of inventories. The discrepancies noticed on physical
verification of inventories as compared to book records were not material and have been

properly dealt with in the books of account.

According to the information and explanations given to us, during the year, the Company has neither
granted nor taken any loans, secured or unsecured to / from companies, firms and other parties
covered in the register maintained under section 301 of the Companies Act, 1956. Accordingly,
paragraphs 4 (iii) (a) to (g) of the Companies (Auditor’s Report) Order, 2003 (hereinafter referred to as

the Order) are not applicable.

According to the information and explanations given to us, there is adequate internal control system
commensurate with the size of the Company and the nature of its business for the purchases of
inventories and fixed assets and for the sale of goods and services during the year. Further, on the
basis of our examination and according to the information and explanations given to us, we have
neither come across nor have been informed of any instances of major weaknesses in the aforesaid

internal control system.

(@) In our opinion and according to the information and explanations given to us, the particulars of
the contracts / arrangements referred to in section 301 of the Companies Act, 1956, have been

entered in the register required to be maintained under that section.





(vi)

(vii)

(viii)

(ix)

(b)

In our opinion and according to the information and explanations given to us, the transactions
made in pursuance of contracts or arrangements entered in the register maintained under
section 301 of the Companies Act, 1956, and exceeding the value of rupees five lacs in respect
of any party during the year, have been made at prices, which are reasonable having regard to

the prevailing market prices at the relevant times.

Since the Company has not accepted any deposits from the public, paragraph 4 (vi) of the Order is not

applicable.

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

its business.

We have broadly reviewed the books of account maintained by the Company pursuant to the Rules

made by the Central Government for the maintenance of cost records under section 209 (1) (d) of the

Companies Act, 1956 and are of the opinion that, prima facie, the prescribed accounts and records have

been made and maintained. We have not, however, made a detailed examination of the records with a

view to determine whether they are accurate and complete.

(a)

(b)

According to the information and explanations given to us and the records of the Company
examined by us, the Company has been regular in depositing undisputed statutory dues
including provident fund, employees’ state insurance, income-tax, sales tax, trade tax, wealth
tax, service tax, customs duty, excise duty, cess, octroi, entry tax, turnover tax and other
material statutory dues applicable to it with the appropriate authorities. We are informed that
there are no undisputed statutory dues, as at the year end, outstanding for a period of more
than six months from the date they became payable.

According to the information and explanations given to us, and the records of the Company
examined by us, the following are the particulars of disputed dues on account of income-tax and

excise duty that have not been deposited by the Company :

Name of Nature of Net unpaid Period to which the Forum where Company has
the Statute Dues amount* amount relates preferred appeals
(Rs. '000s) (various years

covering the period)

Excise laws | Excise duty 4,745 2005 - 2007 Commissioner, Central
Excise
Income-tax | Income-tax 168,601 2002 - 2003 Income-tax Appellate
laws Tribunal
143,013 2003 — 2004 Commissioner of Income-

tax (Appeals)






(x)

(i)

(xii)

(xiii)

* Amount as per demand orders including interest and penalty wherever indicated in the Order
and net of deposits under protest Rs. 469,745 thousands and adjusted against refunds due of
Rs. 227,606 thousands.

We have been informed that there are no dues in respect of customs duty, sales tax, service tax,

wealth tax and cess which have not been deposited on account of any dispute.

The following matters, which have been excluded from the table above, have been decided in

favour of the Company but the concerned authorities have preferred appeals at higher levels :

Name of Nature of Net unpaid Period to which the Forum where concerned
the Statute Dues amount# amount relates authorities have preferred
(Rs. '000s) (various years appeals

covering the period)

Customs Customs 269,813 1995 - 1996 High Court

laws duty

Excise laws | Excise duty 30,000 1998 — 2001 Supreme Court
900 1998 - 2000 High Court

Sales tax | Sales tax 23,836 2000 - 2001 High Court

laws

# Amount as per demand orders including interest and penalty wherever indicated in the Order

and net of deposits under protest Rs. 11,663 thousands.

The Company does not have accumulated losses at the end of the financial year. The Company has not
incurred any cash losses during the year ended March 31, 2008 and in the immediately preceding
financial year ended March 31, 2007.

According to the records of the Company examined by us and on the basis of the information and
explanations given to us, the Company has not defaulted in repayment of dues to banks during the
year. The Company has not taken any loan from financial institutions and has not issued debentures

during the year.

In our opinion and according to the information and explanations given to us, the Company has not
granted loans and advances during the year on the basis of security by way of pledge of shares,

debentures and other securities.

Since the Company is not a chit fund or nidhi / mutual benefit fund/ society, paragraph 4(xiii) of the

Order is not applicable.





(xiv) In our opinion and according to the information and explanations given to us, the Company is not

dealing or trading in shares, securities, debentures and other investments.

(xv)  According to the information and explanations given to us, the Company has not given any guarantees

for loans taken by others from banks or financial institutions during the year.

(xvi)  According to the information and explanations given to us, the Company has not raised any term loans

during the year.

(xvii) In our opinion and according to the explanations given to us, and on an overall examination of the
balance sheet of the Company, we report that the short term funds have not been used during the year
to finance long term investments.

(xviii) The Company has not made preferential allotment of shares during the year.

(xix)  The Company has not issued any debentures during the year.

(xx)  The Company has not raised money by way of public issue during the year.

(xxi) Based upon the audit procedures performed and information and explanations given by the
management, we report that no fraud on or by the Company has been noticed or reported during the
year ended March 31, 2008.

For A. F. Ferguson & Co.

Chartered Accountants

Manjula Banerji
Place : New Delhi Partner
Date : 5" May, 2008 Membership No. : 86423






Honda Siel Cars India Limited

Balance Sheet as at March 31, 2008

(Rupees in thousands)

Schedule As at As at
March 31,2008 March 31,2007
SOURCES OF FUNDS
Shareholders' funds
Share capital 1 3,600,000 3,600,000
Reserves and surplus 2
- Surplus in profit and loss account 7,899,947 5,552,999
Deferred tax liabilities 4 1,386 365
TOTAL 11,501,333 9,153,364
APPLICATION OF FUNDS
Fixed assets 3
Gross block 12,910,850 8,045,478
Less: Depreciation 5,674,939 4,907,407
Net block 7,235,911 3,138,071
Capital work in progress 1,693,708 588,280
8,929,619 3,726,351
Deferred tax assets 4 271,980 175,209
Current assets, loans and advances 5
Inventories 5,163,967 2,291,454
Sundry debtors 183,486 73,204
Cash and bank balances 455,097 5,191,159
Loans and advances 2,079,399 1,096,638
7,881,949 8,652,455
Less : Current liabilities and provisions 6
Current liabilities 5,417,498 3,266,212
Provisions 164,717 134,439
5,582,215 3,400,651
Net current assets 2,299,734 5,251,804
TOTAL 11,501,333 9,153,364
Notes to the accounts 10

Per our report attached
For A.F. FERGUSON & CO. For and on behalf of the Board of Directors
Chartered Accountants

Manjula Baneriji Arun Pratap Singh Atsushi Igaki Siddharth Shriram
Partner Company Secretary Director Finance Chairman
Membership No. 86423

Place: New Delhi Surendra Agarwal M.Takedagawa
Date: Vice President Finance President & CEO Directors





Honda Siel Cars India Limited

SCHEDULES 1 TO 10 ANNEXED TO AND FORMING PART OF THE ACCOUNTS

(Rupees in thousands)

As at As at
March 31,2008 March 31,2007

SCHEDULE 1
SHARE CAPITAL
Authorised

1,000,000,000 (Previous year 1,000,000,000)
equity shares of Rs. 10 each 10,000,000 10,000,000
Issued,subscribed and paid up -
* 360,000,000 (Previous year 360,000,000)

equity shares of Rs. 10 each fully paid up 3,600,000 3,600,000

3,600,000 3,600,000

* 350,640,000 (Previous year 350,640,000) equity shares are held by Honda Motor Co. Ltd. Japan,
the holding company.





Honda Siel Cars India Limited

(Rupees in thousands)

As at As at
March 31,2008 March 31,2007

SCHEDULE 2
RESERVES AND SURPLUS
Surplus in profit and loss account 5,552,999 3,110,967
as per last balance sheet
Less: Liability for employee costs upto March 31, 2007 12,874 -
(Refer to note 9)

5,540,125 3,110,967
Add: Transferred from profit and loss account 2,359,822 2,442,032

7,899,947 5,652,999






Honda Siel Cars India Limited

SCHEDULE 3

FIXED ASSETS

(Rupees in thousands)

Gross block (at cost) Depreciation Net block
As at Additions Deductions As at As at For the year On As at As at As at
March 31,2007 March 31, 2008 March 31,2007 deductions March 31, 2008 March 31, 2008 March 31,2007
Tangible Assets
Land-leasehold 218,468 1,305,492 - 1,523,960 26,497 6,825 - 33,322 1,490,638 191,971
Leasehold improvements - 17,185 - 17,185 - 1,417 - 1,417 15,768 -
Buildings 1,165,107 1,183,641 31,207 2,317,541 333,881 114,759 10,910 437,730 1,879,811 831,226
Plant and machinery 6,250,376 2,783,564 599,323 8,434,617 4,317,384 988,996 419,285 4,887,095 3,547,522 1,932,992
Furniture, fixtures and office equipments 116,221 76,725 4,485 188,461 67,447 17,046 1,339 83,154 105,307 48,774
Computers and data processing machines 123,663 56,166 119 179,710 81,617 40,466 - 122,083 57,627 42,046
Vehicles 106,710 48,529 29,002 126,237 58,411 26,199 23,863 60,747 65,490 48,299
Intangible Assets
Computer softwares 64,933 58,206 - 123,139 22,170 27,277 56 49,391 73,748 42,763
Total 8,045,478 5,529,508 664,136 12,910,850 4,907,407 1,222,985 455,453 5,674,939 7,235,911
Previous year 6,602,403 1,528,293 85,218 8,045,478 3,919,534 1,034,741 46,868 4,907,407 3,138,071
Capital work in progress 1,693,708 588,280
(including capital advances)
Total 8,929,619 3,726,351






Honda Siel Cars India Limited

SCHEDULE 4
DEFERRED TAX ASSETS / LIABILITIES

Deferred tax liabilities
Payments made under protest
Total deferred tax liabilities

Deferred tax assets

Accumulated depreciation

Accrued expenses deductible on payment
Total deferred tax assets

As at
March 31,2008

(Rupees in thousands)
As at
March 31,2007

1,386 365
1,386 365
252,410 160,203
19,570 15,006
271,980 175,209






Honda Siel Cars India Limited

(Rupees in thousands)

As at As at
March 31,2008 March 31,2007
SCHEDULE 5
CURRENT ASSETS, LOANS AND ADVANCES
Current assets
Inventories
Stores and loose tools (at cost or under) 17,561 16,533
Stock in trade (at lower of cost and net realisable value)
Raw materials and components 2,074,199 1,959,137
Work in progress 69,193 58,536
Finished goods - Cars 2,999,836 249,301
- Spares 3,178 7,947
5,163,967 2,291,454
Sundry debtors
Debts outstanding for a period exceeding six months - -
Other debts
Unsecured - considered good * 183,486 73,204
183,486 73,204

* Rs 35,320 thousands (Previous year Rs. 73,161 thousands) due from Honda Motor India Pvt. Ltd.,

a company in which some of the directors of the Company are also directors.

Cash and bank balances

Cash in hand 325 129

With scheduled banks on:
Current accounts 236,271 250,920
Deposit accounts * 218,501 4,940,110
455,097 5,191,159

* Deposits of Rs.68,501 thousands (Previous year Rs.Nil) pledged with
banks against guarantees issued by them.

Loans and advances

(Unsecured and considered good)

Advances recoverable in cash or in kind or for value to be received 551,250 294,070
Taxation (payments less provision) 178,294 200,371
Balances with customs ,excise and sales tax authorities 417,224 129,321
Security deposits 22,618 17,695
Provisional deposits with customs / tax authorities 910,013 455,181

2,079,399 1,096,638

7,881,949 8,652,455






Honda Siel Cars India Limited

(Rupees in thousands)

As at As at
March 31,2008 March 31,2007
SCHEDULE 6
CURRENT LIABILITIES AND PROVISIONS
Current liabilities
Sundry creditors
Dues of small scale industrial undertakings # - 7,702
Dues of micro and small enterprises (Refer to note 5) 13,895 -
Dues of other than micro and small enterprises 5,328,935 3,214,710
Security deposits 74,668 43,800
5,417,498 3,266,212
Provisions
Leave encashment * (Refer to note 9) 43,198 44,149
Gratuity (Refer to note 9) 17,954 -
Warranty and after sales service 103,565 90,290
164,717 134,439
5,582,215 3,400,651

# Pursuant to alterations to Schedule VI of the Companies Act, 1956, vide notification no. GSR 719(E) dated
November 16, 2007, the dues of micro and small enterprises have to be disclosed as against the earlier
disclosure requirement of dues of small scale industrial undertakings.

* Includes provision for provident fund on leave encashment amounting to Rs. Nil (Previous Year Rs. 3,856
thousands) and short term compensated absence Rs. 2,141 thousands (Previous Year Rs. 7,118 thousands)





Honda Siel Cars India Limited

SCHEDULE 10

NOTES TO THE ACCOUNTS

1. Significant accounting policies
(i) Accounting convention

The financial statements are prepared under the historical cost convention, in accordance with
applicable mandatory accounting standards and relevant presentational requirements of the
Companies Act, 1956.

(ii)  Fixed assets

Fixed assets are stated at cost, net of grants related to specific fixed assets, less accumulated
depreciation. Cost of assets is inclusive of freight, foreign exchange differences, duties, taxes and
other incidental expenses incurred during construction period and interest on borrowed funds for
the acquisition of assets upto the date of commissioning of assets.

(iii) Depreciation/ Amortisation

(a) The Company follows written down value method of depreciation on all its fixed assets
except in respect of tools, jigs and dies relatable to specific car models. For tools, jigs and
dies relatable to specific car models, the Company follows straight line method of
depreciation.

(b) (i) The rates of depreciation charged on fixed assets are those specified in schedule XIV to
the Companies Act, 1956, except for the following items where depreciation is charged
over the useful life of assets, based on their economic useful life, as under:

- Tools, jigs and dies - two to five years

- Computers and data processing machines - four years

- Vehicles - Six years

- Leasehold improvements - over lease term or 5 years

whichever is earlier.

(i) Intangible assets — computer softwares are amortized on straight line method over
expected economic useful life, which presently varies between two to five years.

(ii1) Leasehold land is amortised over the period of lease.

(iv) Assets costing upto Rs. 5,000 each are fully depreciated in the year of purchase.
(iv) Inventories
Stores and loose tools are stated at cost or under.

Stock in trade is valued at lower of cost and net realisable value.
The bases of determining costs for various categories of inventories are as follows: -

Stores and loose tools - First in First Out (FIFO)
Raw materials and components
- Imported CKD kits - First in First Out (FIFO)
- Others - Weighted average
Materials in transit - Actual cost
Work in progress and finished goods - Material cost plus appropriate share of labour and

manufacturing overheads
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)

(vi)

(vii)

(viii)

Revenue recognition

Sale of goods is recognised at the point of dispatch of goods to the customers. Gross sale includes
excise duty and excludes sales tax/ value added tax.

Foreign currency transactions

Transactions in foreign currency are recorded on initial recognition at the exchange rate
prevailing at the time of transaction.

Monetary items (i.e. receivables, payables, loans etc.) denominated in foreign currency are
reported using the closing exchange rate on each balance sheet date.

The exchange differences arising on the settlement of monetary items or on reporting these items
at rates different from rates at which these were initially recorded / reported in previous financial
statements are recognized as income / expense in the period in which they arise except where the
foreign currency liabilities have been incurred in connection with fixed assets where the exchange
differences arising during construction period are adjusted in the cost of concerned assets.

In case of forward exchange contracts, the premium or discount arising at the inception of such
contracts, is amortised as income or expense over the life of the contract, further exchange
difference on such contracts i.e. difference between the exchange rate at the reporting / settlement
date and the exchange rate on the date of inception of contract / the last reporting date, is
recognized as income / expense for the period except where the foreign currency liabilities have
been incurred in connection with fixed assets where the exchange differences arising during
construction period are adjusted in the cost of concerned assets.

Warranties

Provision for warranty is computed on the sales made during the year, based on past experience.

Employee benefits

The Company has various schemes of retirement benefits such as provident fund, superannuation
fund, gratuity and leave encashment, which are dealt with as under:

(a) Contributions to provident fund are charged to revenue every year.

(b) Contributions towards Group Gratuity and Superannuation Schemes of Life Insurance
Corporation of India are charged to revenue every year.

(c) Provision for leave encashment (including long term compensated absences) is made
based on an actuarial valuation.

Liability on account of short term employee benefits, comprising largely of compensated
absences and performance incentives, is recognised on an undiscounted accrual basis during the
period when the employee renders service/ vesting period of the benefit.
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(ix)

Income-tax

Provision for current taxation is ascertained on the basis of assessable profits computed in
accordance with the provisions of the Income-tax Act, 1961.

Deferred tax is recognised, subject to the consideration of prudence, on timing differences, being
the difference between taxable income and accounting income that originate in one period and are
capable of reversal in one or more subsequent periods. Deferred tax assets are recognised on
unabsorbed depreciation and carry forward of losses based on virtual certainty that sufficient
future taxable income will be available against which such deferred tax assets can be realised.

2. Contingent liabilities :

(Rupees in thousands)

(a) Inrespect of This year Previous year
- excise duty 234,201 18,882
- service tax 41,204 38,429
- income-tax 1,378,796 1,334,008
- sales/trade tax 126,512 105,005
- entry tax 6,293 3,014
- Others 63,039 52,674

The Company has received various show cause notices for sales / trade tax matters asking for
explanations as to why certain amounts (which in view of the management cannot be reliably
estimated) should not be paid. As these notices are in the nature of explanations required, the
Company does not consider these to constitute a liability of any kind.

The above does not include the demands of customs duty where the Customs and Central Excise

Settlement Commission (CCESC) has accepted the Company’s contention and settled the customs
duty liabilities on import of drawings under its Technical Collaboration Agreement with Honda
Motor Co., Ltd., Japan at Rs. 11,663 thousands, [previous year Rs. 11,663 thousands], (and
provided for in the accounts in previous years) and granted immunity from penalty as against the
demands by customs authorities of Rs. 281,476 thousands (including penalty of Rs. 140,738
thousands) [Previous year Rs. 281,476 thousands (including penalty of Rs. 140,738 thousands)],
and the customs authorities have preferred writ petitions in the High Court, challenging the orders
of CCESC, which are pending disposals.
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3. The following are the particulars of disputed dues on account of income-tax and excise duty that have
not been deposited by the Company:

Name of | Nature Net Period to which the Forum where Company has
the of dues unpaid amount relates preferred appeals
Statute amount* (various years
(Rs. ‘000) | covering the period)
Excise Excise 4,745 2005-2007 Commissioner, Central Excise
Laws Duty
Income- Income- 168,601 2002-2003 Income Tax Appellate Tribunal
tax Laws | tax
143,013 2003-2004 Commissioner of Income-tax
(Appeals)

Amount as per demand orders, including interest and penalty, wherever indicated in the Order and net of
deposits under protest Rs. 642,809 thousands and adjusted against refunds due of Rs. 257,248
thousands.

There are no dues in respect of customs duty, sales tax, service tax, wealth tax and cess which have not
been deposited on account of any dispute.

The following matters, which have been excluded from the table above, have been decided in favour of
the Company, but the concerned authorities have preferred appeals at higher levels:

Name of Nature of Net unpaid Period to which the Forum where concerned
the Statute dues amount# amount relates authorities have preferred
(Rs. ¢000) (various years appeals
covering the period)
Customs Customs 269,813 1995-1996 High Court
Laws duty
Excise Excise duty 30,000 1998-2001 Supreme Court
Laws 900 19982000 High Court
Sales tax Sales tax 23,836 2000-2001 High Court
Laws

# Amount as per demand orders, including interest and penalty, wherever indicated in the Order and net of
deposits of Rs. 11,663 thousands.

Estimated amount of contracts remaining to be executed on capital account and not provided for (net of
advances) is Rs. 2,941,386 thousands (Previous year Rs. 2,143,464 thousands).

The Company has initiated the process of obtaining confirmation from suppliers who have registered
themselves under the Micro Small Medium Enterprise Development Act, 2006 (MSMED Act, 2006)
which came into effect from October 2, 2006.
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Based on the information available with the Company, the balance due to Micro and Small Enterprises
as defined under the MSMED Act, 2006 is Rs. 13,895 thousands. Further no interest during the year has
been paid or payable under the terms of the MSMED Act, 2006.

6. Managerial remuneration *

(Rupees in thousands)

This year Previous year

Salaries 8,450 6,298
Allowances 43,368 38,146
Perquisites 11,322 10,475
Sitting fees 50 60
63,190 54,979

* Does not include provisions / contributions towards gratuity, superannuation, leave encashment and
personal accident insurance, where such provisions / contributions are for the Company as a whole.

7. As Company’s business activity falls within a single primary business segment, viz. ‘Cars and its Spare
parts’, the disclosure requirements of Accounting Standard (AS)-17 “ Segment Reporting”, issued by the
Institute of Chartered Accountants of India, are not applicable.

8. Earning per share
This year Previous year

Profit for the year (Rupees in thousands) 2,359,822 2,442,032
Number of equity shares outstanding 360,000,000 360,000,000
Basic and diluted earnings per share in rupees 6.56 6.78

(face value-Rs. 10 per share)

9. Employee benefits
(a) Defined contribution plans

The Company makes contribution towards employees’ provident fund, superannuation fund and
employees’ state insurance plan scheme. Under the schemes, the Company is required to contribute
a specified percentage of payroll cost, as specified in the rules of the schemes, to these defined
contribution schemes. The Company recognised Rs. 47,238 thousands (previous year Rs. 38,437
thousands) during the year as expense towards contributions to these plans.

(Rs. in thousands)

Company’s contribution to provident fund 36,365
Company’s contribution to superannuation fund 7,119
Company’s contribution to employees’ state insurance scheme 3,754

(b) Defined benefit plans

Gratuity scheme - This is a funded defined benefit plan for qualifying employees. The Company
makes contributions to the Honda Siel Cars Employees’ Group Gratuity Trust. LIC policies are
taken by the Gratuity Trust created by the Company to cover the liability of the Company. The
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scheme provides for a lumpsum payment to vested employees at retirement, death while in
employment or on termination of employment. Vesting occurs upon completion of five years of
service.

Earned leaves — Long term leaves includes earned leaves and sick leaves. These have been
provided on accrual basis, based on year end actuarial valuation.

As at March 31, 2008
(Rs. in thousands)
Gratuity Earned and
fund sick leaves
Change in benefit obligation
1. Present value of obligation as at the beginning of 40,034 33,175
the year

2. Current service cost 8,714 9,107
3. Interest cost 3,203 2,654
4. Actuarial (gain) / loss 1,059 (87)
5. Benefits paid (2,672) (3,792)
6. Present value of obligation as at the end of the year 50,338 41,057
Change in plan assets
1. Plan assets at the beginning of the year 24,038 -
2. Expected return on plan assets 2,224 -
3. Contribution by the Company 8,606 -
4. Benefits paid (2,672) -
5. Actuarial gain / (loss) 188 -
6. Plan assets at the end of the year 32,384
Liability recognized in the financial statement 17,954 41,057
Cost for the period
1. Current service cost 8,714 9,107
2. Interest cost 3,203 2,654
3. Return on plan assets (2,224) -
4. Actuarial (gain) / loss 871 (87)
5. Net cost 10,564 11,674
Constitution of plan assets
Other than equity, debt, property and bank a/c 32,384 -
Main actuarial assumptions
Discount rate 8.00% 8.00%
Rate of increase in compensation levels 7.50% 7.50%
Rate of return on plan assets 9.25% -
Expected average remaining working lives of employees 26.84 26.84
(years)

With effect from April 01, 2007 the Company has adopted Accounting Standard (AS) 15 [revised
2005] “Employee Benefits”. Pursuant to the adoption of this Standard the additional obligation of
the Company with respect to certain employee benefits upto Mach 31, 2007, amounting to Rs.
12,874 thousands (net of taxes of Rs. 6,629 thousands), has been adjusted from the opening balance
in Surplus in profit and loss account as at April 01, 2007.
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10. Related party disclosures under Accounting Standard (AS)-18 “Related Party Disclosures”  issued by
the Institute of Chartered Accountants of India :

a) Holding company: Honda Motor Co., Ltd., Japan.
b) Fellow subsidiaries with whom there have been transactions during the year:

Asian Honda Motor Co., Ltd., Honda Cars Philippines, Inc., Honda Auto Parts Manufacturing (M)
Sdn. Bhd., Honda Malaysia Sdn Bhd, Honda Trading (Thailand) Co. Ltd., Honda Automobile
(Thailand) Co., Ltd., Honda Trading Corp. Japan, Honda Access (Thailand) Co., Ltd., Honda Parts
Manufacturing Corp., Philippines, Honda Siel Power Products Limited, Honda R&D Co. Limited
Japan, Honda Trading Corporation India Private Limited, Honda Motor India Private Limited,
Honda Car Philippines Inc., PT-Honda Precision Parts Manufacturing, American Honda Motor Co.
Inc., Honda R & D Asia Pacific Co. Ltd., Honda Motor China Co. Ltd., Honda Engineering Asian
Co. Limited, Honda R&D India Private Limited, Honda Access Asia & Oceania Co., Ltd., PT.
Honda Trading, Honda of America Mfg., Inc, P.T. Honda Prospect Motor, Honda Trading
Philippines Corp.

¢) Venturer — Siel Holdings Limited.
d) Key management personnel

Whole time directors -

- Mr. M.Takedagawa. (CEO & President)

- Mr. N.K.Goila (V.P & Director — Administration)

- Mr. Algaki (Director — Finance)

- Mr. Y Ishikawa (Director — Purchase)

- Mr.D.Yano (V.P & Director — Manufacturing)

- Mr. Y. Matsuzaki (V.P & Director — Manufacturing) w.e.f June 01, 2007
- Mr. T. Natsume (Director — Marketing)

- Mr. R. K. Sharma (Director- Administration)

Transaction with related parties

(Rupees in thousands)

This vear Previous year
A. Holding company
(a)  Expenditure
-Purchase of cars, components and spare parts etc. 7,922,539 8,015,744
-Model fees 602,840 -
-Technical guidance fees 131,132 113,353
-Royalty 1,215,139 1,304,664

(b) Expenses recovered /received
-After sales expenses 53,658 53,038
-Others 11,810 8,610
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(c)

(@)

(e

@

(b)

()

(@

(e)

®

(®

Expense re-imbursed/ incurred

Others

-Purchase of fixed assets
-Sale of Fixed assets
-Miscellaneous

Balances outstanding at the year end
-Payable
- Receivable/ Advances

Fellow subsidiaries

Sale of fixed assets
-Honda Motor India Pvt. Ltd

Sale of spare parts
-Honda Motor India Pvt. Ltd
-Others

Purchase of fixed assets

-Honda Trading Corporation India Pvt Ltd
-Honda Trading Corporation, Japan
-Honda Trading Thailand Co. Ltd.

-Others

Purchase of cars, components ,spare parts etc.

-Asian Honda Motor Co. Ltd
-Others

After sales expenses recovered
-Honda Automobile Thailand Co. Ltd
-Others

Technical guidance fees
-Honda Trading Corporation Japan
-Others

Expense recovered/ received
-Honda Motor India Pvt. Ltd

11,022

50,256
16,081
2,264

1,404,447
85,300

2,805

149,249
1,921

644,856
1,215,183
83,546
12,135

4,702,567
351,739

3,885
128

80,440
4,300

14,935

9,534

5,675

773,109

956

320,481
30

107,567
27,170

5,058,942
267,997

10,494
740

13,565

953
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-Others 4,677 1,646

(h) Expenses reimbursed/ incurred

-Honda Automobile Thailand Co. Ltd 6,113 3,656
-Asian Honda Motor Co. Ltd. 6,433
-Others 1,780 2,030

@) Fee income
-Honda Motor India Pvt. Ltd 99,473 9,065

3g) Balance outstanding as at the year end

-Receivables / Advances 257,210 117,451
-Payables 361,805 164,459
C. Key management personnel

Managerial remuneration

(Refer to footnote to note 6 above) 63,140 54,919

11. The cash credits facilities from banks are secured by way of pari passu charges created / to be created on
immovable assets, raw materials, semi-finished and finished goods and spares, book debts, plant and
machinery and other movable assets of the Company, both present and future.

12. Operating lease
a) General description of the Company’s operating lease arrangements:

The Company enters into operating lease arrangements for residential and office premises.

Some of the significant terms and conditions for the arrangements are:

- agreements may generally be terminated by either party by serving one to three
month’s notice/mutual consent.

- the lease arrangements are generally renewable on the expiry of lease period subject to
mutual agreement.

- no subletting of the premises or any part thereof is permissible without the prior written
consent of lessor.

The Company also enters into operating lease arrangements for vehicles which are for 3 to 4
years and be terminated upon expiry of contracted period / kilometer or by mutual consent.

b) Lease rent charged to the profit and loss accounts Rs.63,491 thousands (Previous year
Rs.42,447 thousands).
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13. Car sales are covered by a warranty period of upto two years. The details of which are as under:

Provision at the beginning of the year
Add: Additions during the year

Less: Amounts used during the year
Provision at the end of the year

This year

90,290
189,197
175,922

103,565

The warranty provision is expected to be paid within the normal warranty period.

(Rupees in thousands)

Previous year

57,820
206,334
173,864

90,290

The expected reimbursement of Rs.60,067 thousands (Previous year Rs. 55,980 thousands) from
component suppliers is recognised and included in loans and advances in accordance with the
requirements of Accounting Standard (AS)-29 “Provisions, Contingent Liabilities and Contingent

Assets”.

14. Loans and Advances includes additional custom duty in respect of import of components and CRV cars
of Rs. 8,879 thousands and Rs. 126,503 thousands ( Previous Year Rs. 8,879 thousands and Rs. 31,437

thousands) respectively.

15 The Foreign Currency exposure of the Company as on March 31, 2008

(a) Forward contract against imports/exports

March, 31, 2008

As at

March, 31, 2007

No.

Currency Amount

No.

Currency Amount

(b) All the derivative instruments are for hedging foreign exchange exposure against firm commitment and/or

forecasted transactions

(c) Foreign currency exposure remaining un-hedged:

Against Import

March, 31, 2008
Currency Amount
USD 16,425,664
JPY 1,840,026,751
THB 1,125,040

As at

March, 31, 2007
Currency Amount
USD 7,506,895
JPY 503,771,340

16. Previous year figures have been regrouped/reclassified, wherever necessary, to make them comparable.

17. Schedules 1 to 10 and the statement of additional information form an integral part of the accounts.






Information Pursuant to Part IV of Schedule VI to the

Companies Act, 1956

BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

Registration details
Registration No.
State Code

Balance Sheet Date

Capital raised during the year

Public Issue
Bonus Issue

(Amount Rs. in thousands)

23013

20

31/03/2008
NIL Rights Issue NIL
NIL Private Placement NIL

Position of mobilisation and deployment of funds

Total Liabilities

Sources of funds
Paid-up capital
Reserves and surplus
Deferred tax liability
Secured Loans
Un-secured loans

Performance of company

Turnover
Profit/(loss) before tax

Earning per share (Rs. per share)

11,501,333 Total Assets 11,501,333

Application of funds

3,600,000 Net fixed assets 8,929,619
7,899,947 Deferred tax assets 271,980
1,386 Net current assets 2,299,734

- Miscellaneous Exp. -
- Accumulated losses -

49,320,805 Total Expenditure 45,703,598
3,617,207 Profit/(loss) after tax 2,359,822
6.56 Dividend rate -

Generic names of three principal products/services of company

(as per monetary terms)

ltem code no.
(ITC code)

Product description

Arun Pratap Singh
Company Secretary

Surendra Agarwal
Vice President Finance

87032291 &
87032391

Motor Cars

For and on behalf of the Board of Directors

Atsushi Igaki Siddharth Shriram
Director Finance Chairman

M. Takedagawa
President & CEO Directors
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Cash Flow Statement For The Year Ended March 31, 2008

Particulars

( Rs. in thousands)

Cash flows from operating activities
Profit for the year before taxation
Adjustments for :

Depreciation

Loss on fixed assets sold / discarded
Profit on sale of fixed assets

Interest expense

Interest income

Operating profit before working capital changes
Adjustments for changes in:

-Sundry debtors, loans and advances

-Inventories

-Sundry creditors and other payables

Income-tax paid
Fringe benefit tax paid
Net cash from operating activities

Cash flows from investing activities
Purchase of fixed assets

Sale of fixed assets

Interest received

Net cash used in investing activities

Cash flows from financing activities
Interest paid
Net cash used in financing activities

Net increase/(decrease) in cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the
year
Cash and bank balances

Cash and cash equivalents at the end of the year
Cash and bank balances

Net increase/ (decrease) in cash and cash equivalents

Year ended Year ended
March 31, 2008 March 31, 2007

3,617,207 3,756,798
1,222,985 1,034,741
204,447 13,889
(1,848) (11,366)
390 2,671
(260,452) (253,149)

1,165,522 786,786

4,782,729 4,543,584
(1,125,162) (433,605)
(2,872,513) 131,618
2,002,805 649,871

(1,994,870) 347,884

2,787,859 4,891,468

(1,306,558) (1,354,578)

24,500 16,000

1,456,801 3,520,890

(6,469,051) (1,176,766)

6,084 35,827

270,494 263,373

(6,192,473) (877,566)

(390) (2,671)

(390) (2,671)

(4,736,062) 2,640,653

5,191,159 2,550,506

455,097 5,191,159

(4,736,062) 2,640,653

Per our report attached to the balance sheet
For A.F. FERGUSON & CO.
Chartered Accountants

Manjula Baneriji
Partner
Membership No. 86423

Place: New Delhi
Date:

Arun Pratap Singh
Company Secretary

Surendra Agarwal
Vice President Finance

For and on behalf of the Board of Directors

Atsushi Igaki

Siddharth Shriram

Director Finance Chairman
M.Takedagawa
President & CEO Directors






NOTICE

Notice is hereby given that the 13" Annual General Meeting of the Members of
Honda Siel Cars India Limited will be held on Thursday, 19" June, 2008 at
4.00 p.m. at Registered Office of the Company at Plot No. A-1, Sector 40/41,
Surajpur Kasna Road, Greater Noida Industrial Development Area, Distt. Gautam
Budh Nagar (U.P.), to transact the following businesses:

ORDINARY BUSINESS

1.

To consider and adopt the Audited Balance Sheet as at March 31, 2008 and
the Profit and Loss Account of the Company for the year ended on that date
and the Report of the Auditors thereon.

To appoint a Director in place of Mr. Siddharth Shriram, who retires by
rotation and being eligible, offers himself for re-appointment.

To appoint a Director in place of Mr. M. Takedagawa, who retires by rotation
and being eligible, offers himself for re-appointment.

To appoint a Director in place of Mr. Y. Ishikawa, who retires by rotation and
being eligible, offers himself for re-appointment.

To appoint Auditors to hold office from the conclusion of this Annual General
Meeting until the conclusion of the next Annual General Meeting and to fix
their remuneration.

SPECIAL BUSINESS

6.

To consider and, if thought fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“Resolved that Mr. Fumihiko lke, who was appointed as an Additional
Director of the Company under Article No. 88 of the Articles of Association of
the Company and in respect of whom the Company has received a notice in
writing, pursuant to the provisions of Section 257 of the Companies Act,
1956 proposing his candidature to the office of Director, be and is hereby
appointed as Director of the Company”.





To consider and, if thought fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“Resolved that Mr. Akira Taniguchi, who was appointed as an Additional
Director of the Company under Article No. 88 of the Articles of Association of
the Company and in respect of whom the Company has received a notice in
writing, pursuant to the provisions of Section 257 of the Companies Act,
1956 proposing his candidature to the office of Director, be and is hereby
appointed as Director of the Company”.

To consider and, if thought fit, to pass with or without modification(s), the
following resolution as an Ordinary Resolution:

“Resolved that Mr. Hideyoshi Takarada, who was appointed as an
Additional Director of the Company under Article Nos. 88 & 110(c) of the
Articles of Association of the Company and in respect of whom the Company
has received a notice in writing, pursuant to the provisions of Section 257 of
the Companies Act, 1956 proposing his candidature to the office of Director,
be and is hereby appointed as Director of the Company”.

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIIl and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. M. Takedagawa, President &
CEO for the period from April 1, 2008 to March 31, 2009:

(A)  SALARY

Basic Salary : Rs.60,000/- (Rupees sixty thousand only)
per month.
Special Allowance : Rs.12,00,000/- (Rupees twelve lacs only)
per month.
(B) PERQUISITES : In addition to the above SALARY

Mr. M. Takedagawa shall be entitled to
the following perquisites. Unless the
context otherwise requires, perquisites
are classified into the categories ‘A’, ‘B’,
‘C’and ‘D’ as follows :





Category —A

(a)

(b)

(c)

(d)

(e)

(f)

(9

Housing

Medical
Reimbursement

Club Fees

Group Personal
Accident Insurance

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Bonus / Exgratia

Company
Performance

Linked Reward/
Variable Pay

The expenditure on leasing unfurnished
accommodation  shall not exceed
Rs.2,50,000/- (Rupees two lacs fifty
thousand only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

At actuals as per Company Policy.

Admission fee, Monthly and Annual
charges, subject to a maximum of four
clubs.

Premium at actuals as per Company
Policy.

Actual expenses as per company policy
incurred on travel and on packing,
forwarding, loading / unloading as well as
freight, insurance, customs duty, clearing
expenses, local transportation and
installation expenses in connection with
the moving of personal effects for self and
family for joining duty in India, in case
these have not been claimed from the
previous employer, and returning to
Home Country / Other country.

As per Company Policy.

As per Company Policy.





Category - B

(a)

(b)

Car

Telephone

Cateqgory - C

(a)
(b)

Gratuity
Earned leave

Facility of Cars with Driver at Actuals as
per Company Policy.

Actual expenses for telephone at
residence/ mobile as per Company
Policy.

As per Company Policy.

One Month’s leave for every completed
year of service.

Encashment of leave accumulated but not
availed of will be allowed and governed
as per Income Tax Rules, 1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D

(a)

(b)

Air Tickets for leave
travel
concession/Health
Inspection/ Medical
Checkup

Other Allowances
for Perquisites/
Misc. expenses

For self and family twice in a year, as per
rules of the Company, subject to a
maximum of Rs.12,00,000/- (Rupees
twelve lacs only) in a year.

In case it is proposed that leave be spent
in home Country return passage by air
may be allowed for self and family in
accordance with rules specified by the
Company.

As per rules of the Company, to cover
Entertainment, Servants/ Security
Secretarial Services at residence, etc.
Amount not exceeding Rs.1,35,000/-
(Rupees one lac thirty five thousand only)
per month will be payable and shall be
subject to Income Tax as per Income Tax
Rules, 1962.

“Family” means the spouse, dependent Children and dependent parents of
the Director.
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Resolved Further that the remuneration payable after March 31, 2009
would be reviewed thereafter.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. M. Takedagawa the terms and conditions and / or remuneration in such
manner as is in the best interest of the Company in accordance with the
laws from time to time in force and acceptable to Mr. M. Takedagawa.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. Raman Sharma, Vice President & Director -
General Affairs, Mr. H. Takarada, Director- Finance and Mr. Arun Pratap
Singh, Company Secretary be and are hereby severally authorised to make
applications to the concerned Government authorities, if necessary, for their
approval for payment of remuneration to Mr. M. Takedagawa as Whole
Time Director designated as President & CEQO”.

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIII and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, consent of the
shareholders of the Company be and is hereby accorded to the payment of
following remuneration, on proportionate basis, to Mr. N.K. Goila, Vice
President & Director- Administration & Personnel for the period from April 1,
2008 to April 13, 2008:

(A) SALARY
Basic Salary : Rs.2,33,300/- (Rupees two lac thirty three
thousand three hundred only) per month.
(B) PERQUISITES - In addition to the above salary, Mr. N.K.

Goila shall be entitled to the following
perquisites. Unless the context otherwise
requires, perquisites are classified into
the following categories ‘A’, ‘B’, ‘C’ and ‘D’
as follows :





(a)

(c)

(e)

(f)

(a)

(c)

Category —-A

House lease/
House rent
Allowance

Medical Expense
Reimbursement

Club Fees
Reimbursement

Group Personal
Accident Insurance

Mediclaim policy
Expenses

Bonus / Exgratia

Cateqgory — B
Car

Telephone (Res. /
Mobile)

Category-C

Provident Fund

Superannuation
Fund

Gratuity

The expenditure on house rent or on
leasing unfurnished accommodation shall
not exceed Rs.30,000/- (Rupees Thirty
thousand only) per month.

Expenses incurred for self and family will

" be payable as per Company policy and

unutilized amount is carry forwardable for
four years.

Expenses towards admission fee, Monthly

" and Annual charges, subject to a maximum

of two clubs, not to exceed Rs.300/- per
month.

Premium at actuals as per Company
Policy.

As per Company Policy.

As per Company Policy

Facility of Car with Driver at actuals as per
Company Policy including encashment of
unutilized kilometers.

In addition a car with driver for family shall
also be provided, expenses for which shall
not exceed Rs.9,500/- (Rupees nine
thousand five hundred only) per month.

Actual expenses for telephones at
residence/ mobile as per Company policy.

Contribution to provident fund as per the
Rules of the Company.

As per Rules of the Company

As per Policy





(d) Earned leave : One Month’s leave for every completed
year of service.

Encashment of leave accumulated but not
availed of will be allowed and governed as
per Income Tax Rules, 1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on remuneration / perquisites except expenses on
car with driver for family use.

Category -D
(@) Leave travel : For self and family once in a year, as per
allowance rules of the Company subject to a
maximum of Rs. 1,20,000/- (Rupees one
lac twenty thousand only) in a year.
(b) Special Allowances : As per Rules of the Company, to cover

Entertainment, Servants / Secretarial
Services at residence, etc; Amount not
exceeding Rs.1,20,712/- (Rupees one lac
twenty thousand seven hundred twelve
only) per month will be payable and shall
be subject to Income Tax as per Income
Tax Rules 1962.

“Family” means the spouse, dependent Children and dependent parents of
the appointee.

RESOLVED FURTHER that consent of the shareholders be and is hereby
also accorded to the payment of one-time Performance Bonus of Rs.23.33
lacs to Mr. N.K. Goila in appreciation and consideration of the valuable
services rendered by Mr. N.K. Goila to the Company during his tenure as
Vice President and Director (Administration & Personnel).

RESOLVED FURTHER that the remuneration as aforesaid be paid as
minimum remuneration in the case of absence or inadequacy of profits for
such period.

RESOLVED FURTHER that Mr. M. Takedagawa, President & CEO, Mr. H.
Takarada , Director -Finance, Mr. Raman Sharma, Vice President &
Director- General Affairs and Mr. Arun Pratap Singh, Company Secretary of
the Company be and are hereby severally authorised to make applications
to the concerned authorities in various departments if necessary for their
approval for payment of remuneration to Mr. N.K. Goila as Whole Time
Director designated as Vice President & Director (Admn. & Personnel).”





To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIII and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. D. Yano, Vice President &
Director- Manufacturing for the period from April 1, 2008 to March 31, 2009:

(A)  SALARY

Basic Salary . Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,50,000/- (Rupees six lacs fifty
thousand only) per month.

(B) PERQUISITES : In additon to the above SALARY
Mr. D. Yano shall be entitled to the
following perquisites. Unless the context
otherwise requires, perquisites are
classified into the categories ‘A’, ‘B’, ‘C’
and ‘D’ as follows :

Category —A

(a) Housing : The expenditure on leasing unfurnished
accommodation shall not exceed
Rs.1,20,000/- (Rupees one lac twenty
thousand only) per month.
The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per the Company Policy
and shall be subject to Income Tax as
per Income Tax Rules, 1962.

(b) Medical : At actuals as per Company Policy.

Reimbursement

(c) Club Fees : Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

(d) Group Personal : Premium at actuals as per Company

Accident Insurance Policy.





(e)

()
(9

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Bonus / Exgratia

Company
Performance

Linked Reward/
Variable Pay

Category - B

(a)

(b)

Car

Telephone

Category- C

(a)
(b)

Gratuity

Earned leave

Actual expenses as per Company policy
incurred on travel and on packing,
forwarding, loading / unloading as well
as freight, insurance, customs  duty,
clearing expenses, local transportation
and installation expenses in connection
with the moving of personal effects for
self and family for joining duty in India, in
case these have not been claimed from
the previous employer, and returning to
Home Country / Other country.

As per Company Policy.

As per Company Policy.

Facility of Cars with Driver at Actuals as
per Company Policy.

Actual expenses for telephone at
residence/ mobile as per Company

policy.

As per Company Policy.

One Month’s leave for every completed
year of service.

Encashment of leave accumulated but
not availed of will be allowed and
governed as per Income Tax Rules,
1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.





Category -D

(a) Air Tickets for leave - For self and family twice in a year, as
travel per rules of the Company subject to a
concession/Health maximum of Rs.12,00,000/- (Rupees
Inspection/ Medical Twelve Lacs only) in a year.

Checkup

In case it is proposed that leave be
spent in home Country return passage
by air may be allowed for self and family
in accordance with rules specified by the

Company.
(b) Other Allowances - As per rules of the Company, to cover
for Perquisites/ Entertainment, Servants/ Security,
Misc. expenses Secretarial Services at residence, etc.

Amount not exceeding Rs.1,00,000/-
(Rupees one lac only) per month will be
payable and shall be subject to Income
Tax as per Income Tax Rules, 1962.

“Family” means the spouse, dependent Children and dependent parents of
the Director.

Resolved Further that the remuneration payable after March 31, 2009
would be reviewed thereafter.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. D. Yano the terms and conditions and/or remuneration in such manner
as is in the best interest of the Company in accordance with the laws from
time to time in force and acceptable to Mr. D. Yano.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO, Mr. H.
Takarada, Director — Finance, Mr. Raman Sharma, Vice President &
Director- General Affairs and Mr. Arun Pratap Singh, Company Secretary be
and are hereby severally authorised to make applications to the concerned
Government authorities, if necessary, for their approval for payment of
remuneration to Mr. D. Yano as Whole Time Director designated as Vice
President & Director - Manufacturing”.





To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIII and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. Y. Matsuzaki, Vice President &
Director- Manufacturing for the period from April 1, 2008 to March 31, 2009:

(A)  SALARY

Basic Salary . Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,50,000/- (Rupees six lacs fifty
thousand only) per month.

(B) Perquisites : In addition to the above SALARY
Mr. Y. Matsuzaki shall be entitled to the
following perquisites. Unless the context
otherwise requires, perquisites are
classified into the categories ‘A’, ‘B’, ‘C’
and ‘D’ as follows :

Category —A

(a) Housing :  The expenditure on leasing unfurnished
accommodation shall not exceed
Rs.1,20,000/-(Rupees one lac twenty
thousand only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per Company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

(b) Medical : At actuals incurred for self and family as
Reimbursement per Company Policy.

(c) Club Fees : Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

(d) Group Personal : Premium at actuals as per Company
Accident Insurance Policy.





(e) Reimbursement of : Actual expenses as per Company policy

expenses incurred incurred on travel and on packing,
on Joining duty and forwarding, loading / unloading as well
returning to Home as freight, insurance, customs duty,
Country / Other clearing expenses, local transportation
country. and installation expenses in connection

with the moving of personal effects for
self and family for joining duty in India, in
case these have not been claimed from
the previous employer, and returning to
Home Country / other country.

Cateqory - B

(a) Car . Facility of Cars with Driver at actuals as
per Company Policy.

(b) Telephone - Actual expenses for telephone at
residence / mobile as per Company
policy.

Cateqory-C

(a) Gratuity - As per Company Policy.

(b) Earned leave - One Month’s leave for every completed

year of service.

Encashment of leave accumulated but
not availed of will be allowed and
governed as per Income Tax Rules,
1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D

(a) Air Tickets for leave . For self and family twice in a year, as per
travel rules of the Company subject to a
concession/Health maximum of Rs.12,00,000/- (Rupees
Inspection/ Medical twelve lacs only) in a year.
Checkup

In case it is proposed that leave be spent
in home Country return passage by air
may be allowed for self and family in
accordance with rules specified by the
Company.
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(b) Other Allowances - As per rules of the Company, to cover
for Perquisites/ Entertainment, Servants/ Security
Misc. expenses Secretarial Services at residence, etc.
amount not exceeding Rs.1,00,000/-
(Rupees one lac only) per month will be
payable and shall be subject to Income

Tax as per Income Tax Rules, 1962.

“Family” means the spouse, dependent children and dependent parents of
the Director.

Resolved Further that the remuneration payable after March 31, 2009
would be reviewed thereafter.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. Y. Matsuzaki the terms and conditions and / or remuneration in such
manner as is in the best interest of the Company in accordance with the
laws from time to time in force and acceptable to Mr. Y. Matsuzaki.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO, Mr. H.
Takarada, Director — Finance, Mr. Raman Sharma, Vice President & Director
— General Affairs and Mr. Arun Pratap Singh, Company Secretary of the
Company be and are hereby severally authorised to make applications to
the concerned Government authorities, if necessary, for their approval for
payment of remuneration to Mr. Y. Matsuzaki as Wholetime Director
designated as Vice President & Director - Manufacturing.”

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIII and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. Raman Sharma, Vice
President & Director- General Affairs for the period from April 1, 2008 to
March 31, 2009:





(A)

(B)

SALARY

Basic Salary

PERQUISITES

Category —A

(a)

(9)

(h)

House lease/ House
rent allowance

Medical Expense
Reimbursement

Club Fees
Reimbursement

Attire Allowance
Hostel Allowance

Education
Allowance

Group Personal
Accident Insurance

Mediclaim policy
Expenses

Bonus / Exgratia

Rs.1,74,400/- (Rupees One lac seventy
four thousand four hundred only) per
month.

In addition to the above salary, Mr.
Raman Sharma shall be entitled to the
following  perquisites. Unless the
context otherwise requires, perquisites
are classified into the categories ‘A’,
‘B’, ‘C’and ‘D’ as follows :

The expenditure on house rent or on
leasing unfurnished accommodation
shall not exceed Rs.87,200/- (Rupees
Eighty seven thousand two hundred
only) per month.

Expenses incurred for self and family
will be payable as per Company policy
and unutilized amount is carry
forwardable for four years.

Expenses towards admission fee,
Monthly and Annual charges, subject to
a maximum of two clubs, not to exceed
Rs.300 p.m.

Rs.1000 p.m.

Rs.300 p.m.

Rs.200 p.m.

Premium at actuals as per Company

Policy.

As per Company Policy.

As per Company Policy





Category - B

(a) Car

(b)  Telephone (Res. /
Mobile)

Category- C

(@)  Provident Fund

(b)  Superannuation Fund
(c)  Gratuity

(d) Earned leave

Facility of Cars with Driver at Actuals as
per Company Policy.

Actual expenses for telephones at
residence/ mobile as per Company

policy.

Contribution to provident fund as per
the rules of the Company.

As per rules of the Company
As per Company Policy.

One Month’s leave for every completed
year of service.

Encashment of leave accumulated but
not availed of will be allowed and
governed as per Income Tax Rules,
1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on remuneration / perquisites except expenses on

car with driver for family use.

Category -D

(@) Leave travel
allowance

(b)  Special Allowances

For self and family once in a year, as
per rules of the Company subject to a
maximum of Rs.1,20,000/- (Rupees one
lac twenty thousand only) in a year.

As per rules of the Company, to cover
Entertainment, Servants / Secretarial
Services at residence, etc. Amount not
exceeding Rs.1,03,649/- (Rupees one
lac three thousand six hundred forty
nine only) per month will be payable
and shall be subject to Income Tax as
per Income Tax Rules, 1962.

“Family” means the spouse, dependent Children and dependent parents of

the Director.
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Resolved Further that the remuneration payable after 31.03.2009 would be
reviewed thereafter.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. Raman Sharma the terms and conditions and / or remuneration in such
manner as is in the best interest of the Company in accordance with the
laws from time to time in force and acceptable to Mr. Raman Sharma.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO and Mr. H.
Takarada, Director — Finance and Mr. Arun Pratap Singh, Company
Secretary of the Company be and are hereby severally authorised to make
applications to the concerned Government authorities if necessary for their
approval for appointment and payment of remuneration if required to Mr.
Raman Sharma as Vice President & Director.”

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIlI and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. A. lgaki, Director- Finance for
the period from April 1, 2008 to May 31, 2008:

(A)  SALARY

Basic Salary . Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,00,000/- (Rupees six lacs only) per
month.
(B) PERQUISITES : In addition to the above SALARY

Mr. A. Igaki shall be entitled to the
following perquisites. Unless the context
otherwise requires, perquisites are
classified into the categories ‘A’, ‘B’, ‘C’
and ‘D’ as follows :





Category —-A

(a)

(b)

(c)

(d)

(f)
(9

Housing

Medical
Reimbursement

Club Fees

Group Personal
Accident Insurance

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Bonus / Exgratia
Company
Performance

Linked Reward/
Variable Pay

The expenditure on leasing unfurnished
accommodation shall not exceed Rs.
1,12,500/- (Rupees one lac twelve
thousand five hundred only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per Company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

At actuals as per Company Policy.

Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

Premium at actuals as per Company
Policy.

Actual expenses as per company policy
incurred on travel and on packing,
forwarding, loading/unloading as well as
freight, insurance, customs duty, clearing
expenses, local transportation and
installation expenses in connection with
the moving of personal effects for self and
family for joining duty in India, in case
these have not been claimed from the
previous employer, and returning to
Home Country / Other country.

As per Company Policy.
As per Company Policy.





Cateqgory — B

(a) Car . Facility of Cars with Driver at Actuals as
per Company Policy.

(b) Telephone . Actual expenses for telephone at
residence/ mobile as per Company policy.

Category- C
(a) Gratuity - As per Company Policy.
(b) Earned leave - One Month’s leave for every completed

year of service.

Encashment of leave accumulated but not
availed of will be allowed and governed
as per Income Tax Rules, 1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D
(a) Air Tickets for leave . For self and family twice in a year, as per
travel rules of the Company subject to a
concession/Health maximum of Rs.18,00,000/- (Rupees
Inspection/ Medical eighteen lacs only) in a year.
Checkup
In case it is proposed that leave be spent
in home Country return passage by air
may be allowed for self and family in
accordance with rules specified by the
Company.
(b) Other Allowances - As per rules of the Company, to cover
for Perquisites/ Entertainment, Servants / Security,
Misc. expenses Secretarial Services at residence, etc;

Amount not exceeding Rs.1,00,000/-
(Rupees one lac only) per month will be
payable and shall be subject to Income
Tax as per Income Tax Rules, 1962.

“Family” means the spouse, dependent Children and dependent parents of
the Director.
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Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. A. Igaki the terms and conditions and / or remuneration in such manner
as is in the best interest of the Company in accordance with the laws from
time to time in force and acceptable to Mr. A. Igaki.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO, Mr. Raman
Sharma, Vice President & Director- General Affairs and Mr. Arun Pratap
Singh, Company Secretary be and are hereby severally authorised to make
applications to the concerned Government authorities if necessary for their
approval for payment of remuneration to Mr. A. Igaki as Whole Time
Director designated as Director -Finance”.

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIIl and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. Y. Ishikawa, Director-
Purchase for the period from April 1, 2008 to March 31, 2009:

(A)  SALARY

Basic Salary : Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,00,000/- (Rupees six lacs only) per
month.
(B) PERQUISITES : In addition to the above SALARY

Mr. Y. Ishikawa shall be entitled to the
following perquisites. Unless the context
otherwise requires, perquisites are
classified into the categories ‘A’, ‘B’, ‘C’
and ‘D’ as follows :





Category -A

(a)

(b)

(c)

(d)

(e)

(f)

(9

Housing

Medical
Reimbursement

Club Fees

Group Personal
Accident Insurance

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Bonus / Exgratia

Company
Performance

Linked Reward/
Variable Pay

The expenditure on leasing unfurnished
accommodation shall not exceed
Rs.1,20,000/- (Rupees one lac twenty
thousand only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per Company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

At actuals as per Company Policy.

Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

Premium at actuals as per Company
Policy.

Actual expenses as per Company policy
incurred on travel and on packing,
forwarding, loading / unloading as well
as freight, insurance, customs duty,
clearing expenses, local transportation
and installation expenses in connection
with the moving of personal effects for
self and family for joining duty in India, in
case these have not been claimed from
the previous employer, and returning to
Home Country / Other country.

As per Company Policy.

As per Company Policy.





Category - B

(a) Car . Facility of Cars with Driver at Actuals as
per Company Policy.

(b) Telephone . Actual expenses for telephone at
residence / Mobile as per company
policy.

Cateqory-C

(a) Gratuity - As per Company Policy.

(b) Earned leave - One Month’s leave for every completed

year of service.

Encashment of leave accumulated but
not availed of will be allowed and
governed as per Income Tax Rules,
1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D
(a) Air Tickets for leave - For self and family twice in a year, as
travel per rules of the Company subject to a
concession/Health maximum of Rs.12,00,000/- (Rupees
Inspection/ Medical Twelve Lacs only) in a year.
Checkup
In case it is proposed that leave be
spent in home Country return passage
by air may be allowed for self and family
in accordance with rules specified by
the Company.
(b) Other Allowances - As per rules of the Company, to cover
for Perquisites/ Entertainment, Servants/ Security,
Misc. expenses Secretarial Services at residence, etc;

amount not exceeding Rs.1,00,000/-
(Rupees one lac only) per month will be
payable and shall be subject to Income
Tax as per Income Tax Rules, 1962.
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“Family” means the spouse, dependent Children and dependent parents of
the Director.

Resolved Further that the remuneration payable after March 31, 2009
would be reviewed thereafter.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. Y. Ishikawa the terms and conditions and / or remuneration in such
manner as is in the best interest of the Company in accordance with the
laws from time to time in force and acceptable to Mr. Y. Ishikawa.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO, Mr. H.
Takarada, Director — Finance, Mr. Raman Sharma, Vice President &
Director- General Affairs and Mr. Arun Pratap Singh, Company Secretary be
and are hereby severally authorised to make applications to the concerned
Government authorities if necessary for their approval for payment of
remuneration to Mr. Y. Ishikawa, as Whole Time Director designated as
Director — Purchase.”

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309, 310 read with Schedule
XIII and other applicable provisions, if any, of the Companies Act, 1956 or
any amendment or modifications thereof and further subject to the approval
of the Central Government and any other approval if required, in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the payment of following remuneration to Mr. T. Natsume, Director-
Marketing for the period from April 1, 2008 to March 31, 2009:

(A)  SALARY

Basic Salary : Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,00,000/- (Rupees six lacs only) per
month.





(B)

PERQUISITES

Category -A

(a)

(b)

(c)

(d)

Housing

Medical
Reimbursement

Club Fees

Group Personal
Accident Insurance

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Cateqory - B

Car

In addition to the above SALARY
Mr. T. Natsume shall be entitled to the
following perquisites. Unless the context
otherwise requires, perquisites are
classified into the following categories
‘A, ‘B’,'C’ and ‘D’ as follows :

The expenditure on leasing unfurnished
accommodation  shall not exceed
Rs.1,20,000/- (Rupees one lac twenty
thousand only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per Company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

At actuals incurred for self and family as
per Company Policy.

Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

Premium at actuals as per Company
Policy.

Actual expenses as per Company policy
incurred on travel and on packing,
forwarding, loading/unloading as well as
freight, insurance, customs duty,
clearing expenses, local transportation
and installation expenses in connection
with the moving of personal effects for
self and family for joining duty in India, in
case these have not been claimed from
the previous employer, and returning to
Home Country / Other country.

Facility of Cars with Driver at actuals as
per Company Policy.





(b) Telephone - Actual expenses for telephone at
residence / mobile as per Company

policy.
Category- C
(a) Gratuity - As per Company Policy.
(b) Earned leave - One Month’s leave for every completed

year of service.

Encashment of leave accumulated but not
availed of will be allowed and governed
as per Income Tax Rules, 1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D
(a) Air Tickets for leave . For self and family twice in a year, as per
travel rules of the Company subject to a
concession/Health maximum of Rs.12,00,000/- (Rupees
Inspection/ Medical Twelve Lacs only) in a year.
Checkup
In case it is proposed that leave be spent
in home Country return passage by air
may be allowed for self and family in
accordance with rules specified by the
Company.
(b) Other Allowances - As per rules of the Company, to cover
for Perquisites/ Entertainment, Servants/ Security,
Misc. expenses Secretarial Services at residence, efc;

Amount not exceeding Rs.1,00,000
(Rupees one lac only) per month will be
payable and shall be subject to Income
Tax as per Income Tax Rules, 1962.

“Family” means the spouse, dependent children and dependent parents of
the Director.

Resolved Further that the remuneration payable after March 31, 2009
would be reviewed thereafter.





17.

Resolved Further that the Board of Directors be and is hereby authorised to
alter and vary from time to time during the current tenure of appointment of
Mr. T. Natsume the terms and conditions and / or remuneration in such
manner as is in the best interest of the Company in accordance with the
laws from time to time in force and acceptable to Mr. T. Natsume.

Resolved Further that the remuneration as aforesaid be paid as minimum
remuneration in the case of absence or inadequacy of profits for such
period.

Resolved Further that Mr. M. Takedagawa, President & CEO, Mr. H.
Takarada, Director — Finance, Mr. Raman Sharma, Vice President & Director
— General Affairs and Mr. Arun Pratap Singh, Company Secretary of the
Company be and are hereby severally authorised to make applications to
the concerned Government authorities if necessary for their approval for
appointment and payment of remuneration if required to Mr. T. Natsume as
Director — Marketing.”

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“‘Resolved that pursuant to Sections 198, 269, 309 read with Schedule XIlI
and other applicable provisions, if any, of the Companies Act, 1956 or any
amendments or modifications thereof and further subject to the approval of
the Central Government and any other approvals if required in this regard,
consent of the shareholders of the Company be and is hereby accorded to
the appointment of Mr. Hideyoshi Takarada, for a period of five (5) years
w.e.f. the opening business hours of June 02, 2008 to June 01, 2013 as
Director- Finance and to the payment of the following remuneration for the
period from June 02, 2008 to March 31, 2009:

(A) SALARY

Basic Salary . Rs.45,000/- (Rupees forty five thousand
only) per month.

Special Allowance : Rs.6,50,000/- (Rupees six lacs fifty
thousand only) per month.

(B) PERQUISITES : In addition to the above SALARY
Mr. H. Takarada shall be entitled to the
following perquisites. Unless the context
otherwise  requires, perquisites are
classified into the categories ‘A’, ‘B’, ‘C’
and ‘D’ as follows :





Category —-A

(a)

(b)

(c)

(d)

(e)

(f)

(9

Housing

Medical
Reimbursement

Club Fees

Group Personal
Accident Insurance

Reimbursement of
expenses incurred
on Joining duty and
returning to Home
Country / Other
country.

Bonus / Exgratia

Company
Performance

Linked Reward/
Variable Pay

The expenditure on leasing unfurnished
accommodation  shall not  exceed
Rs.1,20,000/- (Rupees one lac twenty
thousand only) per month.

The expenditure on maintenance of
accommodation including gas, water &
electricity and furnishings will be payable
at actuals as per Company policy and
shall be subject to Income Tax as per
Income Tax Rules, 1962.

At actuals as per Company Policy.

Admission fee, Monthly and Annual
charges, subject to a maximum of two
clubs.

Premium at actuals as per Company
Policy.

Actual expenses as per company policy
incurred on travel and on packing,
forwarding, loading/unloading as well as
freight, insurance, customs duty, clearing
expenses, local transportation and
installation expenses in connection with
the moving of personal effects for self and
family for joining duty in India, in case
these have not been claimed from the
previous employer, and returning to Home
Country / Other country.

As per Company Policy.

As per Company Policy.





Category — B
(a) Car

(b) Telephone

Category- C
(a) Gratuity

(b) Earned leave

Facility of Cars with Driver at Actuals as
per Company Policy.

Actual expenses for telephone at
residence/ mobile as per Company policy.

As per Company Policy.

One Month’s leave for every completed
year of service.

Encashment of leave accumulated but not
availed of will be allowed and governed as
per Income Tax Rules, 1962.

Perquisites mentioned at categories B & C will not be included in the
computation of the ceiling on perquisites.

Category -D

(a) Air Tickets for leave
travel concession/
Health Inspection/
Medical Checkup

(b) Other Allowances
for Perquisites/
Misc. expenses

For self and family twice in a year, as per
rules of the Company subject to a
maximum of Rs.18,00,000/- (Rupees
eighteen lacs only) in a year.

In case it is proposed that leave be spent
in home Country, return passage by air
may be allowed for self and family in
accordance with rules specified by the
Company.

As per rules of the Company, to cover
Entertainment, Servants / Security,
Secretarial Services at residence, etc;
Amount not exceeding Rs.1,00,000/-
(Rupees one lac only) per month will be
payable and shall be subject to Income
Tax as per Income Tax Rules, 1962.

“Family” means the spouse, dependent Children and dependent parents of

the Director.

RESOLVED FURTHER THAT the remuneration payable after March 31,
2009 would be reviewed thereafter.
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Date

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorised to alter and vary, from time to time during the current tenure of
appointment of Mr. H. Takarada, the terms and conditions and / or
remuneration in such manner as is in the best interest of the Company in
accordance with the laws from time to time in force and acceptable to Mr. H.
Takarada.

RESOLVED FURTHER THAT the remuneration as aforesaid be paid as
minimum remuneration in the case of absence or inadequacy of profits for
such period.

RESOLVED FURTHER THAT Mr. M. Takedagawa, President & CEO,
Mr. Raman Sharma, Vice President & Director- General Affairs and Mr. Arun
Pratap Singh, Company Secretary be and are hereby severally authorised to
make applications to the concerned Government authorities, if necessary,
for the approval for payment of remuneration to Mr. H. Takarada as Whole
Time Director designated as Director —Finance.

To consider and if thought fit, to pass with or without modification(s) the
following resolution as a Special Resolution:

“Resolved that pursuant to Section 301(5) of the Companies Act, 1956, the
Register of Contracts of the Company can be inspected by the Shareholders
between 2.00 P.M. & 4.00 P.M. on all working days at the Registered Office
of the Company”.

By order of the Board
For Honda Siel Cars India Ltd.

: 26-05-2008 Arun Pratap Singh

Place : Greater Noida Company Secretary





NOTES

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER. PROXIES IN
ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE COMPANY
NOT LESS THAN FORTY EIGHT HOURS BEFORE THE MEETING. A
PROXY FORM IS ATTACHED HEREWITH.

The explanatory statement pursuant to Section 173(2) of the Companies
Act, 1956, in respect of special business as set out in the Notice is annexed
hereto.

Documents referred to in the accompanying Notice and the Explanatory
Statement are open for inspection at the Registered Office of the Company
during office hours on all working days between 11.00 A.M. and 1.00 P.M.
upto the date of the Annual General Meeting.





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

ITEM NOS. 6 ~8

The following persons were co-opted as Additional Directors by the Board of
Directors and shall hold office as Directors upto the date of the ensuing Annual
General Meeting.

Name of the Director Date of Appointment
Mr. Fumihiko lke 25-04-2008
Mr. Akira Taniguchi 05-05-2008
Mr. Hideyoshi Takarada 02-06-2008

Notices under Section 257 of the Companies Act, 1956 have been received from
members proposing their candidatures for the office of Directors of the Company.

The Board considers that the continuance of the above Directors on the Board of
Directors will be beneficial to the Company and recommend that they may be
appointed as Directors of the Company.

Except the above individual Directors, no other Director is interested or concerned
in the resolutions.

ITEMNO.9~16

Remuneration is proposed to be paid to the following Whole-Time Directors:

Name of the Director Remuneration Period

Mr. M. Takedagawa 01.04.2008 ~ 31.03.2009
Mr. N.K. Goila 01.04.2008 ~ 13.04.2008
Mr. D. Yano 01.04.2008 ~ 31.03.2009
Mr. Y. Matsuzaki 01.04.2008 ~ 31.03.2009
Mr. Raman Sharma 01.04.2008 ~ 31.03.2009
Mr. A. Igaki 01.04.2008 ~ 31.05.2008
Mr. Y. Ishikawa 01.04.2008 ~ 31.03.2009
Mr. T. Natsume 01.04.2008 ~ 31.03.2009

as mentioned in the respective resolutions.

The respective resolutions for the proposed remuneration payable to the Whole-
Time Directors and approved by the Board of Directors of the Company are
commended for acceptance by the shareholders.





The aforesaid Directors are the Nominees of Honda Motor Co., Ltd., Japan (HM).

The above may also be treated as an Abstract of the terms of the contract with the
Whole-Time Directors together with memorandum of concern or interest of the
Directors under Section 302 of the Companies Act, 1956.

None of the Directors of the Company, except the concerned individual Director for
the particular item of the Notice to whom it pertains, is concerned or interested in
the resolutions.

ITEM NO. 17

Mr. Hideyoshi Takarada has been appointed as Whole-Time Director, designated as
Director -Finance for a period of five (5) years with effect from the opening business
hours of June 02, 2008, by the Board of Directors in their meeting held on
05.05.2008. The Board of Directors vide Circular Resolution passed on 26.05.2008
has also approved the remuneration payable to Mr. Hideyoshi Takarada for the
period from June 02, 2008 to March 31, 2009.

Mr. Hideyoshi Takarada has been nominated by Honda Motor Co., Ltd., Japan and
will be incharge of Finance functions.

The resolution regarding appointment of Mr. Hideyoshi Takarada as Director-
Finance and payment of remuneration to him for the period from June 02, 2008 to
March 31, 2009 is commended for acceptance of the shareholders.

The above may also be treated as an Abstract of the terms of the contract with the
Whole-Time Director together with memorandum of concern or interest of the
Directors under Section 302 of the Companies Act, 1956.

Except Mr. Hideyoshi Takarada, no other Director is interested or concerned in the
resolution.

ITEM NO.18

The Meetings of the Board of Directors of the Company are generally held at a
place other than its Registered Office.

Section 285 of the Companies Act, 1956, which deals with the meetings of the
Board of Directors, also does not require that the Board Meetings be held at the
registered office of the company. The Board Meeting may, therefore, be held at any
place convenient to the Directors provided the requirement regarding signing of the
Register of Contracts etc. are complied with.





Further, Section 301 of the Companies Act, 1956 provides that every company shall
keep one or more register in which shall be entered separately, particulars of all
contracts or arrangements to which Section 297 and Section 299 applied i.e.,
contract in which Directors of the Company are interested. Such register shall be
kept at the registered office of the Company as per Section 301(5) of the
Companies Act, 1956.

Therefore, from the provisions of Section 301(5) of Companies Act, 1956, it would
appear that the Director's meeting cannot be held elsewhere than at the Registered
Office.

The Department of Company Affairs (DCA) (now: Ministry of Corporate Affairs) has
clarified vide its Circular No. 8/88/301/62-PR dated 28" December, 1962 that in
case where the Board Meeting at which the Register of Contracts has to be placed
in pursuance of Section 301(2) cannot be held at the Registered Office of the
company, the Department would deem it to be sufficient compliance with the
requirement of Section 301(5) of the Act if the company gave adequate notice to its
shareholders, either once for all or from time to time, indicating the precise periods
during business hours and the day(s) on which they could expect to have a
reasonable opportunity of inspecting the Register at the Registered Office of the
Company.

It is thus proposed that the shareholders be provided reasonable opportunity for
inspecting the Register of Contracts maintained under section 301 of the
Companies Act, 1936 between 2.00 P.M. & 4.00 P.M. on all working days of the
Company at its Registered Office.

None of the Directors of the Company are concerned or interested in the resolution.

By order of the Board
For Honda Siel Cars India Ltd.

Date : 26-05-2008 Arun Pratap Singh
Place : Greater Noida Company Secretary






DIRECTORS’ REPORT

TO THE MEMBERS,

Your Directors have the pleasure in presenting the Thirteenth Annual Report on the
business and operations of the Company, together with the audited accounts for the year
ended March 31, 2008.

FINANCIAL RESULTS
(Rupees in thousands)
Year ended Year ended
March 31, March 31,
2008 2007

INCOME
Sales (Gross) 48,670,698 47,838,664
Less: Excise Duty 8,923,612 9,132,593
Sales (Net) 39,747,086 38,706,071
Other Income 650,107 450,770

40,397,193 39,156,841
EXPENDITURE
Manufacturing and other expenses 35,086,109 34,388,828
Increase/ (Decrease) in excise duty on finished goods 470,502 (26,197)
Depreciation 1,222,985 1,034,741
Interest 390 2,671

36,779,986 35,400,043
Profit for the year before taxation 3,617,207 3,756,798





PROVISION FOR TAXATION

Fringe Benefit Tax 25,500 16,244
Current tax 1,327,635 1,334,657
Deferred tax benefit (Net) (95,750) (36,135)
Profit for the year after taxation 2,359,822 2,442,032
Profit brought forward 5,540,125 3,110,967
Surplus transferred to Balance Sheet 7,899,947 5,552,999
THE YEAR IN RETROSPECT

After two years of over 9% GDP growth rate, the Indian economy is estimated to grow at
about 8.7% during the year 2007-08, reflecting moderation in growth in all its sectors.

The Industrial growth during the year 2007-08 is expected to remain at around 8.7% as
compared to 11.3% in 2006-07. The manufacturing sector witnessed deceleration with
growth rate of 9.1% in 2007-08, as compared to 12.2% during 2006-07. On the other hand,
services sector maintained a double-digit growth at 10.6% during 2007-08, despite some
moderation in pace and continued to be the major contributor to GDP growth.

On year-on-year basis, inflation stood at 7.4% at end-March, 2008 as compared with 5.9% a
year ago.

During 2007-08, the Indian Rupee exhibited two-way movements. It appreciated by 9.1%
against the US Dollar, but depreciated by 7.7% against the Japanese Yen.

However, despite these complexities, the Indian economy is projected to grow at a good
pace in the future. Strong macro economic fundamentals continue to inspire confidence and
the investment climate is full of optimism.

Inflationary pressures and hardening of interest rates have been areas of concern.
In the year 2007-08, the four wheeler industry (Passenger cars and UVs) registered a growth

of over 12% over the previous fiscal year, with total volume of about 1.55 million numbers
as compared to 1.38 million numbers in 2006-07.





COMPANY’S OPERATIONS

Your Company witnessed all-time high domestic sales of 62,813 units in the financial year
2007-08 as against 61,325 units sold in the last fiscal year. However, your Company’s market
share in premium segment dropped marginally from 30% in last fiscal to 29% during the
year 2007-08, which is mainly attributable to new product launches by other manufacturers.

During the year under review, your Company successfully completed the capacity
expansion at its existing plant at Greater Noida, thereby enhancing the production capacity
from 60,000 units per annum to 100,000 units per annum, without any cost or time overruns.

Construction work at your Company’s second manufacturing facility at Tapukara Industrial
Area in the state of Rajasthan, is going on as per schedule, and we expect to start
manufacturing Press and Plastic components by the last quarter of 2008.

MARKET DEVELOPMENT

Your Company expanded its sales and dealership network across the country, during the
fiscal year 2007-08, to 80 facilities in 51 cities as compared to 55 facilities in 41 cities at the
end of 2006-07.

We will be further expanding our dealership network and aim to achieve 100 outlets across
India by the end of 2008-09.

HSCI showcased the technological excellence of Honda, with a wide range of advanced,
environment friendly technologies and exciting new models at the 9t Auto Expo, 2008.

The Honda City, the much loved Honda car, completed 10 years in India. In order to mark

the special occasion, a 10th anniversary edition of Honda City was launched in September
2007.

We have aggressive plans for introducing our latest products in the Indian market including
the launch of the “Eighth Generation Honda Accord” and ultra clean ‘Civic Hybrid” in 2008.

AWARDS & RECOGNITIONS

During the year under review, the recognitions/awards conferred upon your Company,
included the following:





e With a score of 765 points in 2007 against 720 points during 2006, Honda climbed the
ladder of Customer Satisfaction from 6t position to 2nd position, in the JD Power
Customer Satisfaction Index.

e Honda City Zx and Honda CR-V were ranked first in the TNS Total Customer
Satisfaction Award.

e Honda Civic was adjudged the Best Executive Car at CNBC TV 18 Autocar Auto
Awards 2008.

e Best brand for ‘Eco friendliness” in Auto India Awards.
EXPORTS

The Company exported 16 Nos. of City and 7 Nos. of Accord models of cars. The total
exports, in monetary terms, aggregated to Rs.13 million.

CAPITAL EXPENDITURE

Capitalization during the year under review is worth Rs.5,530 million, mainly towards
Land, Building, Plant & Machinery, Equipments, etc. for increasing production capacity in
its plant at Greater Noida and for setting up integrated manufacturing facility at Tapukara
Industrial Area in Rajasthan.

Besides this, the Capital Work in Progress as on March 31, 2008 was Rs.1,694 million.

HUMAN RESOURCES

The professional, intellectual and emotional commitment of the associates has been and
continues to be unwavering. The Board of Directors wishes to express its appreciation for
the valuable contribution made by all Associates, including the Directors and Advisors of
your Company.

Your Company has ambitions growth plans for the future, and considers its Associates as
the most critical resource, for achieving these objectives.

During the year 2007-08, we have sharpened our focus on Associates and their engagement.
A number of initiatives, mainly focusing on development of managerial and leadership
skills, providing ample opportunities for growth, rewarding the performers, etc. have been
taken to keep them motivated and to inculcate in them high sense of commitment,
involvement and responsibility. Such initiatives include the following;:





» Extensive Induction/orientation of new associates.

* Trainings, such as Leadership Development Centre, Honda way related Trainings and
Seminars, Team Building Programmes, etc.

* Web-enabled 3600 feedback exercise for Deputy Manager and above level associates.

* Revision of various Policies based on organizational needs and on feedback through
Employee Engagement Survey.

* Carving out more challenging roles with higher responsibilities of Operating Heads, and
assigning these to high potential Associates.

* Making the Performance Appraisal system more objective with target setting, and
feedback through two-way communication.

* Launch of Mentoring concept wherein all the new joinees are assigned a mentor who
can guide them is integrating with the Honda way and through their issues and
concerns.

The elections of the Labour Union were conducted democratically and peacefully in the
month of February, 2008. Your Company has been successful in continuing to have
harmonious relationship with the new Labour Union.

CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES
Your Company aims to become a Business Entity which the Society would want to exist.

Towards this objective, activities undertaken by your Company during the year 2007-08,
include the following;:

* Construction of a Physics Laboratory in Kasna Inter College, Greater Noida for the
Intermediate students.

* Entered into a Memorandum of Agreement with the State Government of Rajasthan for
support in upgradation of Government Industrial Training Institute (ITI), Bhiwadi
under Public-Private Partnership.

* Organized 12 Health Check-up camps in villages in the vicinity of its Plant, under which
1566 patients were benefited.

* With the twin objectives of strengthening our moral values and entertainment, your
Company organized the “KRISHNA LILA” (by Shriram Bharatiya Kala Kendra) for its
Associates and the people residing in nearby areas.





* Imparted training to the drivers, engaged by the Company and its associates, on safe
driving.

These efforts were very well appreciated by the associates and the local populace and have
helped the Company identify with the local culture and values.

Furthermore, to create a healthful and cheerful society, your Company is providing strong
support in sponsoring the following sporting activities:

1.  The Northern India Ladies Golf Championship held in Delhi each year.

2. Ladies All India Amateur Golf Championship held this year in Bangalore and at
different venues each year.

3. The Junior Training Programme for golf held at the Delhi Golf Club has become a
source of generating international golfing stars.

4. A Marathon run over 42 kms in Delhi, approved by the Amateur Athletic Federation
of India and open to all runners.

It is expected that these activities will be useful for society and help in HSCI to be an
excellent corporate Citizen.

Further, as part of its environment friendly endeavours in all spheres of its activities, many
trees were planted during the year 2007-08, to increase the green cover in and around the
Company’s Plant.

DIRECTORS

Mr. T. Oyama ceased to be Director of the Company, consequent to withdrawal of his
nomination by Honda Motor Co., Ltd., Japan. Further, Mr. N.K. Goila ceased to be Director
of the Company, consequent to retirement upon completion of his tenure as Vice President
& Director (Admn. & Personnel).

The Board of Directors places on record their deep appreciation for the valuable
contribution made by Mr. T. Oyama and Mr. N.K. Goila during their tenure as directors of
the Company.





Mr. Fumihiko Ike was co-opted as Additional Director and will hold office upto the date of
the ensuing Annual General Meeting. Requisite notice under Section 257 of the Companies
Act, 1956 has been received from a member of the Company signifying his intention to
propose him for the office of the Director.

Mr. Siddharth Shriram, Mr. M. Takedagawa and Mr. Y. Ishikawa, Directors, retire from
office by rotation, and being eligible, offer themselves for re-appointment.

INSURANCE

All properties and insurable assets of the Company, including Buildings, Plant & Machinery
and Stocks, have been adequately insured, wherever necessary, and to the extent required.

AUDITORS’ REPORT

The observations made in the Auditors” Report are self-explanatory and/or are suitably
explained in the notes to the Accounts and therefore, do not call for any further comments
under Section 217(3) of the Companies Act, 1956.

AUDITORS

The Statutory Auditors of the Company, M/s. A. F. Ferguson & Co., Chartered Accountants,
shall hold office until the conclusion of the ensuing Annual General Meeting and your
Directors recommend their re-appointment, as set out in the accompanying notice of the
Annual General Meeting. Certificate from M/s. A. F. Ferguson & Co. to the effect that their
re-appointment, if made, would be within the limits prescribed under Section 224(1B) of the
Companies Act, 1956, has been received.

PARTICULARS OF EMPLOYEES

A statement showing Particulars of Employees pursuant to Section 217(2A) of the
Companies Act, 1956 read with the Companies (Particulars of Employees) Rules, 1975 is
annexed to this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

A statement containing the necessary information as required under the Companies
(Disclosure of Particulars in the Report of the Board of Directors) Rules, 1988 is annexed to
and forms part of this report.





DIRECTORS’” RESPONSIBILITY STATEMENT

Pursuant to Section 217(2AA) of the Companies Act, 1956, your Directors state:

i) That in the preparation of the Annual Accounts, the applicable Accounting
Standards have been followed;

iil) That the accounting policies selected and applied are consistent and the
judgments and estimates made 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 profit or loss of the Company for that period;

iii) That proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 1956 for
safeguarding the assets of the Company and for preventing and detecting fraud and

other irregularities;

iv)  That the Annual Accounts have been prepared on a going concern basis.

FINANCIAL CALENDAR FOR THE YEAR 2008-09

e Accounting Year : April 1, 2008 to March 31, 2009
e AGM : June ~ September 2008.

PLANT LOCATION AND REGISTERED OFFICE

Honda Siel Cars India Ltd.
Plot No. A-1, Sector 40/41,
Surajpur Kasna Road,

Greater Noida Industrial Development Area,
Distt. Gautam Budh Nagar (U.P.)

AUDIT COMMITTEE

The composition of the Audit Committee meets with the requirement as laid down under
Section 292A of the Companies Act, 1956.





The composition of the Committee is as under:

e Mor. Siddharth Shriram - Chairman & Member Director
e Mr. Fumihiko Ike - Member Director
e Mr. Raman Sharma - Member Director

The Chairman of the Committee was present at the last Annual General Meeting of the
Company held on September 08, 2007.

The Company Secretary acts as the Secretary of the Committee. The Head of Finance,
Statutory Auditors and Internal Auditors attend the meetings of the Committee.

MANAGERIAL REMUNERATION COMMITTEE

The Remuneration Committee of Directors of the Company recommends to the Board the
terms of remuneration of the Executive Directors and the Senior Level Associates in the
Company.

ACKNOWLEDGEMENT

Your Directors wish to thank the Central Government, State Governments of Uttar Pradesh
and Rajasthan, Bankers, Promoters, Dealers, Vendors and all Business Associates for their
continued co-operation and support.

For and on behalf of the Board

Place : New Delhi SIDDHARTH SHRIRAM
Date : 05.05.2008 CHAIRMAN





Annexure - | to the Directors' Report

Information under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in the

Report of the Board of Directors) Rules, 1988:

A. CONSERVATION OF ENERGY

a) Measures Taken

b) Additional Investment & Proposals

¢) Impact of above Measures

d) Total energy consumption & energy

consumption per unit

B. TECHNOLOGY ABSORPTION

I Research and Development (R & D)

1 Specific areas in which R&D was carried out

2 Benefits derived as a result of above R & D

3 Future plan of action

4 Expenditure on R & D

a) Capital

b) Recurring

c) Total

d) Total R & D expenditure as a

percentage of total turnover

1)
2)
3)

1)
2)
3)
4)
5)
6)

Installation of Catalyst in 02 Nos. DGs (2000 KVA) to improve SFC.
Replacement of Recon DG sets with old engine instead of complete overhauling.
Installation of CFLs in Admn. Block (NOB) instead of tube light fixtures.
Transparent sheeting in production floor area to use natural light.

Detailed energy audit by ClI for the complete factory.

Installation of auto blow system to save energy.

Reduction of overhead lights in certain areas.

Solar based water heater for canteen.

Reduced voltage lighting system.

Transparent sheeting in various storage areas to reduce lighting load.

Energy saving ideas resulted in saving of Rs. 67/- per car.

N.A.

Your Company has been continuously assimilating technology received
from its collaborator since its inception. Manufacture of new models and
improvements in existing models of cars is done under technical
collaboration/ guidance of Honda Motor Co.Ltd., Japan.

N

s N.A
J






1. Technology Absorption, Adaptation and innovation:

1 Efforts, in brief, made towards
technology absorption, adaptation &
innovation

2 Benefits derived as a result of the above
efforts e.g., product improvement,
cost reduction, product development
import substitution, etc.

3 In case of imported technology (imported
during last 5 years reckoned from the
beginning of the last financial year),
following information may be furnished.

a) Technology imported

b) Year of import

c) Has technology been fully absorbed?

d) If not fully absorbed, areas where this has
not taken place, reason thereof and further
plan of action.

FOREIGN EXCHANGE EARNINGS AND OUTGO:

a) Activities relating to Exports

b) Total foreign exchange used and earned

Your Company has been continuously assimilating technology received
from its collaborator since inception. This technology is being provided
to its suppliers for enhancing their capabilities and to its employees for
enhancing their skills. Consequently, your Company is able to localise
components for existing and new models/ variants as per Honda
specifications.

Mentioned in the Directors' Report.

Information given in the Notes to Accounts.





ANNEXURE - IT TO DIRECTORS' REPORT

Statement of Particulars under Section 217(2A), of the Companies Act, 1956 read with the Companies (Particulars of Employees) Rules, 1975 forming part
of the Report of Directors for the year ended 31st March ,2008.

(A) ployed thr h the fi ial year under review and were in receipt of r ation for the fi ial year in aggregate of not less than Rs. 24,00,000 per annum :-
Name Age Designation Remuneration Qualification Experience Date of Particulars of last employment
(Years) (Nature of duties) received (Years) Employment
(Rs.)
Agarwal M.C. 40 Manager - Purchase 8,820,045(B E 17 12/12/1996 |Asstt. Manager, Jay Bharat Exhaust System Ltd.
Agarwal S 52 G M - Fin. & Accounts 2,754,123|B Tech, PGDM 28 10/12/1998 |General Manager (Fin.), Structural (I)(P) Ltd.
Endo Y 37 Advisor- Marketing 6,079,867 Bachelor of Arts Policy 5 30/09/2006 Senior Staff- Automobile Operation,Headquarters,Honda
Managemrnt Motor Co., Ltd. Japan
Goila N.K. 60 Vice President & Director (Admn. & 5,200,806|B.Tech , MBA 39 09/01/1996 |Sr. Vice President, Siel limited
Personnel)
Hayakawa M 35 Advisor - Purchase 5,104,419|Bachelor of Commerce 12 01/03/2005 Senior Staff-Automobile Purchasing Division-1, Headquarters,
Honda Motor Co.,Ltd. Japan
Igaki A 45 Director -Finance 9,285,189 |Graduation in Law 22 30/04/2004 ""F”?a.ger' Business Administration Department Accounts
Division, Honda Motor Co., Ltd. Japan
Ishihara H 41 Technical Advisor -Manufacturing 5,778,530|Bachelor of Machinery 23 01/06/2006 Engineering Coordinator- Product Engineering Block, Honda
Motor Co.Ltd. Japan
Ishikawa Y 47 Director - Purchase 7,613,826|Bachelor of Economics 24 18/04/2005 Manager-Raw Material Block, Automobile Purchasing Div-I,
Headquarters, Honda Motor Co. Ltd., Japan
. N . N N Senior Staff -Customer Service Operations,
Izumi A 34 Astt. Advisor - Service 4,629,863|Bachelor of Engineering 12 01/01/2006 Headquarters, Honda Motor Co., Ltd.
. . . Bachelor of Automotive Asst. Manager, Customer Service
Mitsumata S 43 Advisor- Service 6,518,667 Maintenance 23 01/05/2006 Operations,Headquarters,Honda Motor Co., Ltd. Japan
. _ . Bachelor of Arts , Deptt. of Manager, Automobile Planning Deptt, China Operation office,
Natsume T 44 Director -Marketing 8,753,969 German Studies 22 01/04/2007 Head Quarters Honda Motor Co., Ltd. Japan.
okiT 46 Technical Advisor - Manufacturing 6,639,988 Bachelor of Machine 28 01/05/2005 f,lzst%r""ci"agl_fg"“’g'“'cs office, Product & Delivery Divn- Honda
Ono K 47 Senior Advisor - IT 7,969,610 Bachelor of Economics 25 01/05/2006 Manager-Sales System Block, IT Divn.,Headquarters,Honda
Management Motor Co., Ltd. Japan
Sen ] 45 Sr. GM - Marketing & Sales 4,001,912(B E, PGDBM 21 21/07/2006 |General Manager, Maruti Udyog Ltd.
Sharma R 37 Deputy Manager - Manufacturing 4,247,183|B Tech 13 10/01/1997 |Execuitve, Jay Bharat Maruti Ltd.
Sharma R.K. 52 Director - Admn. 4,044,891(B. Tech, PGDBM 26 03/11/2003 |President, ANEST IWATA Motherson Ltd.
Sunaga T 46 Technical Advisor - Manufacturing 6,172,774|Bachelor of Machine 2 ot/o1r2005 | >taff Engineer, Overseas Support Block Business Management
Divn, Saitama Factory
Suzukawa H 44 Technical Advisor -Manufacturing 5,917,060|Bachelor of Automobile 26 30/09/2006 Staff Engineer-Vehicle Assembley Module 1, Suzuka Factory,
Honda Motor Co., Ltd. Japan
. . General Manager-Development Planning Office, Automobile
Takedagawa M 52 President & CEO 12,704,790|Bachelor of Economics 29 08/04/2005 Operations, Headquarters, Honda Motor Co., Ltd. Japan
- Bachelor of Automobile Astt. Engineer Automobile- Purchasing & Planning Office
Tanaka I 51 Advisor- Purchase 6,158,562 Engineering 33 01/12/2006 Headquarters, Honda Motor Co., Ltd. Japan
Tanigawa N 48 Sr. Technical Advisor- Manufacturing 7,240,353|Bachelor of Automobile 30 30/09/2006 Chief Enginner- Quality Control Office, Suzuka Factory, Honda
Motor Co., Ltd. Japan
Diploma in Mech. Engg. &
Waghmare A.D. 38 Deputy Manager - Manufacturing 4,881,786|Post Diploma in Automobile 15 04/02/1999 |Engineer, Piaggio Gtreaves vehicles Ltd.

Engg.






Staff Engineer- Frame Parts Quality Deptt., Honda Motor

Wakamatsu K 57 Technical Advisor -Manufacturing 6,724,579 |Graduate 34 01/07/2006
Co.Ltd. Japan

Wasan R 46 Sr.GM - Purchase 3,548,604|B E, PGDBM 27 03/02/1996 |Dy. Manager, Maruti Udyog Ltd.

Yamaguchi T 56 Advisor- Purchase 6,355,141 Bacl.welor.of Chemical 28 01/12/2006 Asst. Engineer- Purchasing Divn. Headquarters, Honda Motor
Engineering Co., Ltd. Japan

Yano D 53 Vice Presldé_znt & Director - 7,854,463|Bachelor of Mechanical 35 03/06/2002 Chief Engineer, New Model Block, Suzuka Factory Honda

Manufacturing Motor Co., Ltd. Japan

Yokoyama T 53 Technical Advisor - Manufacturing 6,394,323 Bacl.welor.of Mechanical 35 01/12/2005 Staff Engineer-Welding Module-3,Suzuka Factory, Honda

Engineering Motor Co., Ltd.

(B) Employed for part of the financial year under review and were in receipt of remuneration for part of the financial year in aggregate of not less than Rs. 2,00,000 per month

Name Age Designation Remuneration Qualification Experience Date of Particulars of last employment
(Years) (Nature of duties) received (Years) Employment
(Rs.)

Adachi M 36 Advisor- Manufacturing 2,471,275|Graduate General Course 18 01/12/2007 Engineering Coordinator, Paint & Plastic Deptt., Suzuka
Factory, H M Japan.

Fujimoto S 40 I:::SZIC:AOASVISOF Manufacturing 997,783|Graduate General Course 22 18/02/2008 |Staff Engineer, Stamping Module,Suzuka Factory, H M Japan.

Harada H 51 Technical Advisor-Manufacturing 408,270|Graduate Machine course 33 10/03/2008 |Staff Engineer, Power Train Plant, Suzuka Factory, H M Japan.

Hayashi S 53 Technical Advisor-Manufacturing 2,487,857 |Grad