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NOTICE

NOTICE IS HEREBY GIVEN that the Forty-Sixth Annual General Meeting of the members of SKF India Limited will be held at Nehru

Centre, Hall of Culture, Dr. Annie Besant Road, Worli, Mumbai 400018 on Thursday, April 26, 2007 at 3.30 p.m. to transact the

following business :

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at December 31, 2006 and the Profit and Loss

Account for the year ended on that date and the Reports of the Directors and the Auditors thereon.

2. To declare a dividend on Equity Shares for the year ended December 31, 2006.

3. To appoint a Director in place of Mr. K. C. Mehra who retires by rotation and being eligible offers himself for re-appointment.

4. To appoint a Director in place of Mr. N. J. Jhaveri who retires by rotation and being eligible offers himself for re-appointment.

5. To appoint a Director in place of Mr. T. Sthen who retires by rotation and being eligible offers himself for re-appointment.

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

“RESOLVED THAT M/s. BSR & Associates, Chartered Accountants be and are hereby re-appointed as the Auditors of the Company

to hold office until the conclusion of the next Annual General Meeting on such remuneration plus service tax and out-of-pocket

expenses, as may be mutually agreed between the Board of Directors / Audit Committee of Directors and the Auditors in

connection with the audit of the Accounts of the Company for the year ending December 31, 2007.”

SPECIAL BUSINESS

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

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 311 read with Schedule XIII and other applicable

provisions, if any, of the Companies Act, 1956 (the “Act”), approval of members be and is hereby accorded to the reappointment

of Mr.Rakesh Makhija as Managing Director of the Company for a period of 5 years with effect from 1st June, 2007 to 31st May,

2012 on the terms and conditions (including the remuneration to be paid in the event of absence or inadequacy of profits in any

financial years covered by the aforesaid period) as set out in the draft agreement to be entered into between Mr.Makhija and the

Company copy whereof initialed by the Chairman for the purpose of identification has been placed before this meeting.”

“RESOLVED FURTHER THAT the Board of the Directors of the Company be and are hereby authorized to alter and vary the

aforesaid terms as to remuneration including perquisites within the ceiling limits in that behalf laid down in the Companies Act,

1956 and/or in Schedule XIII to the Companies Act, 1956, as in force from time to time.”

“RESOLVED FURTHER that for the purpose of giving effect to this resolution, any Director and the Company Secretary of the

Company be and are hereby jointly and severally authorized to sign and execute under the common seal of the Company

necessary agreement with Mr. Makhija.”

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

“RESOLVED THAT pursuant to the provisions of Section 163 of the Companies Act, 1956, consent of the Company be and is

hereby granted to keep the documents referred therein at the office of M/s. TSR Darashaw Ltd., the Registrar and Share Transfer

Agents of the Company at 6-10, Haji Moosa Patrawala Industrial Estate, 20, Dr. E. Moses Road, Mahalaxmi, Mumbai-400 011

or any of its other place of business within the city of Mumbai.”

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 OF THE COMPANY.

Instrument appointing a proxy should however be deposited at the Registered Office of the Company not less than 48 hours

before the commencement of the meeting.

2. Explanatory Statement pursuant to Section 173 (2) of the Companies Act, 1956, in respect of Item Nos.7 and 8 of the

Notice above, is annexed hereto.

3. The relevant details in respect of the reappointment of Directors pursuant to clause 49 of the Listing Agreement with the

Stock Exchange are given in the Corporate Governance Report.

4. The Register of Members and Share Transfer Books of the Company will remain closed from Tuesday, April 10, 2007 to

Thursday, April 26, 2007, both days inclusive, for the purpose of payment of dividend, if declared at the Annual General Meeting.

5. The dividend on equity shares, as recommended by the Board of Directors, if declared at this Annual General Meeting, will be

paid:

(i) in respect of shares held in physical form to those shareholders whose names stand on the Register of Members of the

Company after giving effect to all valid transfer deeds in physical form lodged with the Company on or before April 9, 2007

and
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(ii) in respect of shares held in the dematerialized form to those deemed members whose names appear in the statements as

furnished by the depositories for this purpose as at the end of the business hours on April 9, 2007. The dividend declared

shall be paid within the prescribed time limit.

6. Any change of particulars including address, bank mandate & nomination for shares held in demat form, should be notified only

to the respective Depository Participants where the member has opened its demat account. However any change in particulars

in respect of shares held in physical form should be sent to the Company’s Share Transfer Agents M/s. TSR Darashaw Ltd., 6-10,

Haji Moosa Patrawala Industrial Estate, 20, Dr. E. Moses Road, Mahalaxmi, Mumbai 400 011.

7. The bank account details given by members in case of demat holding to their Depository Participants (DPs) and passed on to

the Company by such DPs would be printed on the dividend warrants or paid through Electronic Clearing Service (ECS) of the

concerned members. However, if any member(s) wants to receive dividend in any other bank account, he/she should change/

correct the bank account details with their concerned DPs. The Company would not entertain any such request from shareholders

directly for deletion/change in the bank account details.

8. The amount outstanding in unpaid dividend account in respect of financial year 1999 will be transferred to the ‘Investor

Education and Protection Fund’ maintained with the Central Government after the end of 7 years on 27.04.2007. Members who

have still not encashed their dividend are requested to encash the same at the earliest.

9. Members desirous of obtaining any information as regards Accounts and Operations of the Company are requested to write at

least one week before the meeting so that the same could be compiled in advance.

10. Members / Members’ proxies who wish to attend the meeting are requested to bring attendance slip sent herewith, duly filled in,

and the copy of the annual report.

By Order of the Board

P. Bhandari

Company Secretary

Registered Office :

Mahatma Gandhi Memorial Building,

Netaji Subhash Road,

Mumbai 400 002.

Date : February 21, 2007

NOTICE (Continued)

Annexure to Notice

Explanatory Statement pursuant to Section 173 of the Companies Act, 1956:

Item No. 7

The Board of Directors of the Company (the “Board”) at its meeting held on February 21, 2007 re-appointed Mr.Rakesh Makhija

(“Mr.Makhija”) as the Managing Director of the Company for the period of 5 years from 1st June, 2007 to 31st May, 2012. The

Remuneration Committee of Directors (the “Committee”) at its meeting held on February 21, 2007 approved the terms and

conditions of the appointment including the remuneration of Mr.Makhija.

The main terms and conditions of the re-appointment of Mr.Makhija are as follows :

1. Annual fixed salary

The Managing Director shall be entitled to a fixed salary of Rs.10,292,000/- per year with effect from 1
st

 June, 2007. The fixed

salary shall be revised annually by the Remuneration Committee / Board of Directors as of January 1, beginning

January 1, 2008.

2. Special Allowance

The Managing Director shall be entitled for a special allowance of a sum of Rs.360,000/- per year.

3. Performance Bonus

The Managing Director shall be entitled to a performance bonus in accordance with the Rules of the Company. For the year

2007, the maximum bonus in percentage of annual fixed salary is 30% of salary.

4. Perquisites

In addition to the above remuneration, the Managing Director shall also be entitled to the following perquisites :-

i) Fully furnished accommodation including all utilities such as gas, electricity, water and payment to the domestic assistance

subject to maximum of Rs.300,000/- per annum.
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