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Corporate Governance Report

ANNEXURE – IV

COMPANY’S PHILOSOPHY ON CORPORATE 
GOVERNANCE
At Hero MotoCorp Limited ('Company'/'Hero'), thrust is 
on ensuring good conduct and governance by following 
transparency, fairness, integrity, equity and accountability in 
all dealings with customers, vendors, employees, regulatory 
bodies, investors and community at large. Our Corporate 
Governance is a reflection of us – our value system, work 
culture and thought process.

The key focussed attributes to achieve good conduct and 
governance are as under:

Transparency: It includes informing the Company’s policies 
and actions to those towards whom it has responsibility. 
This also includes disclosure without hampering the interests 
and privacy of the Company and those of its stakeholders.

Fairness: It refers to working towards achieving the goal 
and enhancing shareholders’ value without any conflict of 
interest or any bias.

Integrity: This is to ensure independent verification and 
correct presentation of the Company’s financial position.

Equity: It includes treating various stakeholders equally and 
providing effective mechanism for redressal.

Accountability: It refers to the obligation and responsibility 
to give an explanation or reason for the Company’s 
actions and conduct.

Your Company believes that good corporate governance 
is essential for achieving long-term corporate goals and 
enhancing stakeholder value. Hero is committed to conduct 
its business in compliance with the applicable laws, rules, 
regulations and statutes. Hero believes in building and 
retaining the trust of its stakeholders by placing special 
emphasis on formulation and compliance of principles of 
corporate governance. The governance principles ingrained 
in the value system of the entity are based on conscience, 
openness, fairness and professionalism, which have built 
strong foundation of trust and confidence in the market. 
The Company has constructed its vision and business 
strategy around these principles in such a way that it would 

help the organisation to continuously improve its position 
in a fast-changing world. The Company strives at doing the 
“right things” in the “right manner” in the interest of multiple 
stakeholders, which would attract sound financial status, 
brand value, sustainability and reliability.

BOARD OF DIRECTORS
At Hero, we believe that an active and well-informed Board 
is necessary to ensure highest standards of corporate 
governance. All statutory and other significant and material 
information are placed before the Board to enable it to 
discharge its fiduciary duties keeping in mind the interests 
of all its stakeholders and the Company’s corporate 
governance philosophy.

Composition of Board
The Board of Directors ('Board') has an optimum 
combination of Executive and Non-Executive Directors, 
representing a blend of professionalism, knowledge and 
experience. The size and composition of the Board meet the 
requirements of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 ('Listing Regulations'). 
As on March 31, 2020, the Company’s Board comprised of 
eight Directors, with two Executive Directors, one of them 
being the Chairman, two Non-Executive Directors, four 
Non-Executive and Independent Directors, including one 
woman Director, i.e. 75% of total strength of Board comprises 
of Non-Executive Directors.

Dr. Anand C. Burman and Mr. Ravi Nath (effective July 29, 2019) 
and Ms. Shobana Kamineni (effective March 26, 2020) have 
ceased to be the Directors of the Company, due to completion 
of their tenure as per the provisions of Companies Act, 2013 
& relevant provisions of the Listing Regulations. The Board 
appreciates the guidance and support provided by them 
during their tenure. Further, Ms. Tina Trikha was appointed as 
an Additional and Independent Director effective October 23, 
2019, for a tenure of five years.

The details of appointment/re-appointment of Directors 
are provided in the “Re-appointment of Directors” section 
of this report.

Composition of the Board as on March 31, 2020 is 
given in Table 1.
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TABLE 1: COMPANY’S BOARD

Names of Directors Category

Details of Directorships Committee Memberships*

Indian companies

Number of 
Committee 

Memberships 
held

Number of 
Committee 

Chairmanships 
held

Public 
companies

Others 
(including 

Foreign 
companies)

(excluding Private, Foreign and 
Section 8 companies)

Dr. Pawan Munjal Chairman, Managing Director & CEO 3 7 - -
Mr. Vikram S. Kasbekar Whole-time Director 2 1 - -
Mr. Pradeep Dinodia Non-Executive 4 - 8 5
Mr. Suman Kant Munjal Non-Executive 4 12 1 -
Prof. Jagmohan Singh Raju Non-Executive & Independent 1 - 1 -
Mr. Meleveetil Damodaran Non-Executive & Independent 8 2 8 4
Mr. Paul B. Edgerley Non-Executive & Independent 1 8 1 -
Ms. Tina Trikha# Additional & Independent 2 1 2 0

Note: Dr. Anand C. Burman & Mr. Ravi Nath ceased to be Directors effective July 29, 2019 & Ms. Shobana Kamineni ceased to be a Director effective March 26, 2020.

* As required by Regulation 26 of Listing Regulations, the disclosure includes memberships/chairmanships of the Audit Committee and Stakeholders’ 
Relationship Committee.

#Appointed as Director effective October 23, 2019

The names of other listed companies where directorship 
is held by Board members as on March 31, 2020 is given 
below in Table 2.

TABLE 2: DIRECTORSHIP IN OTHER LISTED 
COMPANIES
S. 
No. Names of Directors Names of companies & Category of 

Directorship 
1. Dr. Pawan Munjal -
2. Mr. Vikram S. Kasbekar -
3. Mr. Pradeep Dinodia - Shriram Pistons and Rings Limited 

Chairman & Non-Executive Director
- DCM Shriram Limited 
Non-Executive & Independent Director

4. Mr. Suman Kant Munjal -
5. Prof. Jagmohan Singh Raju -
6. Mr. M. Damodaran  - Biocon Limited  

Non-Executive & Independent Director
- Interglobe Aviation Limited 
Non-Executive & Independent Director
- CRISIL Limited  
Non-Executive & Independent Director 
- Larsen and Toubro Limited 
Non-Executive & Independent Director
- Tech Mahindra Limited  
Non-Executive & Independent Director

7. Mr. Paul B. Edgerley -
8. Ms. Tina Trikha#  - Oberoi Realty Limited 

Non-Executive & Independent

Note: Dr. Anand C. Burman & Mr. Ravi Nath ceased to be Directors effective 
July 29, 2019 & Ms. Shobana Kamineni ceased to be a Director effective 
March 26, 2020.

# Ms. Tina Trikha appointed as Director effective October 23, 2019

Dr. Pawan Munjal and Mr. Suman Kant Munjal are promoter 
Directors and are brothers. Apart from this, there is no 
inter-se relationship among other Directors.

Fifty percent of Directors on the Board of the Company are 
Independent Directors. None of the Directors of the Company 
is serving as an Independent Director or as a Director in 
more than 7 listed companies. Further, no Independent 
Director of the Company is a Whole-time Director in another 
listed company.

None of the Directors on the Board is a Director in more 
than 10 public companies or is a member in more than 10 
Committees or Chairperson of more than 5 Committees.

All Independent Directors have confirmed in accordance 
with applicable Listing Regulations and Section 149(6) of 
the Companies Act, 2013 and the rules framed thereunder 
that they meet the independence criteria. The Independent 
Directors have further stated that they are not aware of any 
circumstance or situation, which exists or may be reasonably 
anticipated, that could impair or impact their ability to 
discharge their duties with an objective, independent 
judgement and without any external influence. Based on the 
disclosure received from all the Independent Directors, the 
Board is of the opinion that the Independent Directors fulfill 
the conditions of Independence as specified in the Companies 
Act, 2013 and Listing Regulations.

The Board comprises qualified members who bring in the 
required skills, competence and expertise that allow them to 
make effective contribution to the Board and its Committees. 
In the context of Company’s business and the industry in 
which the Company operates, the Board members have the 
appropriate experience and have the following skills/area of 
expertise/competencies:
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S. 
No.

Skills/Area of Expertise/
Competencies Names of Board members

1. Automotive/Mobility/Technology/
R&D/Product Development

Dr. Pawan Munjal
Mr. Suman Kant Munjal
Mr. Vikram S. Kasbekar

2. Strategic planning, Business 
Development, Business Operations

Dr. Pawan Munjal
Mr. Suman Kant Munjal
Mr. Pradeep Dinodia
Mr. Paul B. Edgerley
Mr. Vikram S. Kasbekar

3. Human resources/people 
management

Dr. Pawan Munjal
Mr. M. Damodaran
Prof. Jagmohan Singh Raju
Ms. Tina Trikha

4. Corporate Governance,  
Regulatory & Public Policy/ESG

Dr. Pawan Munjal
Mr. M. Damodaran
Mr. Pradeep Dinodia
Mr. Paul B. Edgerley

5. Accounting & financial expertise Mr. Pradeep Dinodia
Mr. M. Damodaran
Mr. Paul B. Edgerley
Ms. Tina Trikha

6. Global Perspective Dr. Pawan Munjal
Prof. Jagmohan Singh Raju
Mr. Paul B. Edgerley
Ms. Tina Trikha

7. Consumer sales/marketing Dr. Pawan Munjal
Mr. Suman Kant Munjal
Prof. Jagmohan Singh Raju

INDEPENDENT DIRECTORS
Eminent people having an independent standing in 
their respective field/profession and who can effectively 
contribute to the Company’s business and policy decisions 
are considered for appointment as Independent Directors. 
The Nomination and Remuneration Committee (‘NRC’), 
inter alia, considers various metrics and adheres to defined 
processes for selection of Independent Directors. The Board 
considers the NRC’s recommendation and takes appropriate 
decisions in appointment of the Independent Directors. 
None of the Independent Directors hold more directorships 
than the permissible limits under the Companies Act, 2013 
and Listing Regulations.

During FY 2019-20, none of the Independent Directors 
resigned from the Company before the expiry of his/her tenure. 
Dr. Anand C. Burman and Mr. Ravi Nath (effective July 29, 
2019) and Ms. Shobana Kamineni (effective March 26, 2020) 
ceased to be the Directors of the Company, due to completion 
of their tenure as per the provisions of Companies Act, 2013 & 
relevant provisions of the Listing Regulations.

ROLE OF THE BOARD OF DIRECTORS
The Board has a fiduciary responsibility to protect and enhance 
shareholder value through providing strategic direction to 
the Company. The Board exercises its responsibility with 
care, skill and diligence. The Directors are committed to the 
highest standards of corporate governance and ensured that 
sufficient time was spent on matters involving governance 

and of strategic importance. The Board critically evaluates 
Company’s strategic direction, management policies and their 
effectiveness. Agenda for the Board includes strategic review 
from each of the Board Committees, a detailed analysis and 
review of annual strategic and operating plans and capital 
allocation and budgets.

The Board meets periodically to review financial reports 
from the Chief Financial Officer, compliance reports from 
the Company Secretary and business reports from other 
executive management teams, besides possible risks and risk 
mitigation measures. These detailed meetings and one-to-one 
interactions set the agenda and provide the strategic roadmap 
for the Company. The Board has also established various 
Committees to discharge its responsibilities in an efficient 
and effective manner. The Chairman, Managing Director & 
CEO provides overall direction and guidance to the Company 
and is assisted by the leadership team.

BOARD SUPPORT AND ROLE OF COMPANY 
SECRETARY IN GOVERNANCE PROCESS
The Company Secretary is responsible for collation, review 
and distribution of all papers/documents submitted to 
the Board and Committees thereof for consideration. 
The Company Secretary plays a pivotal role in ensuring that 
the Board procedures are followed and regularly reviewed, 
investors’ queries are handled promptly and reports to 
the Board about compliance with the applicable statutory 
requirements and laws.

With a view to leverage technology and reducing paper 
consumption, the Company provides the agenda papers for 
Board/Committee meetings in electronic form.

The process for the Board and Committee meetings provides 
an effective post meeting follow-up, review and reporting 
of decisions taken by the Board and Committee members 
at their respective meetings. Important decisions taken at 
Board and Committee meetings are communicated promptly 
to the concerned departments/HoDs. Action taken reports 
(ATRs) on decisions taken or recommendations made by the 
Board/Committee members at the previous meeting(s) are 
circulated at the next meeting.

Ms. Neerja Sharma is the Company Secretary and the Chief 
Compliance Officer of the Company.

BOARD MEETINGS
During FY 2019-20, the Board met five times viz. on April 26, 
2019, July 30, 2019, October 23, 2019, November 5, 2019 
and February 6, 2020. The gap between any two consecutive 
meetings of the Board of Directors of the Company was not 
more than 120 days.

Directors’ attendance at Board meetings and the annual 
general meeting (AGM) of the Company held during the year 
ended March 31, 2020 is given in Table 3.
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TABLE 3: DIRECTORS’ ATTENDANCE RECORD DURING FY 2019-20 AT BOARD AND PREVIOUS ANNUAL 
GENERAL MEETING

Names of Directors
Number of Board Meetings Attendance at 

Previous AGMHeld Attended

Executive Directors
Dr. Pawan Munjal 5 5 Yes
Mr. Vikram S. Kasbekar 5 5 No
Non-Executive Directors
Mr. Pradeep Dinodia 5 5 Yes
Mr. Suman Kant Munjal 5 4 Yes
Non-Executive and Independent Directors
Mr. M. Damodaran 5 5 Yes
Dr. Anand C. Burman@ 1 1 No
Mr. Ravi Nath@ 1 0 Yes
Ms. Shobana Kamineni@@ 5 5 Yes
Mr. Paul B. Edgerley 5 4 Yes
Prof. Jagmohan Singh Raju 5 5 Yes
Ms. Tina Trikha# 2 2 NA
# Appointed as Director effective October 23, 2019
@ Ceased to be Director effective July 29, 2019
@@ Ceased to be Director effective March 26, 2020

Shareholding of Non-Executive Directors as on March 31, 2020

Names of Directors No. of shares held Beneficiary

Mr. Pradeep Dinodia 80 Self 
Mr. Suman Kant Munjal 71,250 Self

10,833 As Karta of HUF
9,309,018 On behalf of Brijmohan Lal Om Parkash (BMOP), partnership firm

Apart from the above, none of the Non-Executive (including 
Independent) Directors holds any shares (as own or on behalf 
of any other person on beneficial basis) in the Company as on 
March 31, 2020.

FAMILIARISATION PROGRAMME FOR BOARD 
MEMBERS
The Company regularly provides orientation and business 
overview to its Directors by way of detailed presentations 
by the various business & functional heads at Board 
meetings and through other interactions with the senior 
management. Such meetings include briefings on the culture, 
values, business model, domestic and global business of the 
Company, the roles and responsibilities of Directors and 
senior executives. Besides these, the Directors are regularly 
updated about Company’s new projects, R&D initiatives, 
changes in regulatory environment and strategic direction. 
A three day detailed orientation programme was organised 
for Ms. Tina Trikha who joined the Board during the year, 
covering all aspects of business operations, meetings with 
business heads and a visit to one of the Company's plants. 

The Board members are also provided relevant documents, 
reports and internal policies to facilitate familiarisation with 
the Company’s procedures and practices, from time to time.

The details of Company’s familiarisation programmes 
for Directors are posted on the Company’s website 
www.heromotocorp.com and can be viewed at the following 
link: https://www.heromotocorp.com/en-in/about-us/ 
familiarisation-program-of-independent-directors.html

CODE OF CONDUCT FOR THE BOARD AND SENIOR 
MANAGEMENT PERSONNEL
The Company has laid down a comprehensive Code of 
Conduct (‘Code’) for the Board and senior management 
personnel of the Company.

The Company has received affirmations from Board members 
as well as senior management confirming their compliance 
with the said Code for FY 2019-20. An annual declaration 
signed by the Chairman, Managing Director & CEO to this 
effect forms part of this Report as Annexure – VII.

The Code is available on the website 
of the Company at the following link: 
https://www.heromotocorp.com/en-in/about-us/code- 
of-conduct.html.

BOARD/COMMITTEE MEETINGS & PROCEDURES
Frequency of meetings and information supplied
A well-defined system of convening at least 4 pre-scheduled 
Board meetings annually is currently in place in the 
Company. However, additional Board meetings are convened, 
from time to time, as per specific requirements by giving 
appropriate notice. Wherever it is not possible to convene 
a Board Meeting, resolutions are passed by circulation in 
order to meet the business exigencies.

The Board is given presentations covering various aspects of 
business, major subsidiaries, global and domestic business 
environment, safety and environment related matters, 
strategy and risk management.

http://www.heromotocorp.com
https://www.heromotocorp.com/en-in/about-us/familiarisation-program-of-independent-directors.html
https://www.heromotocorp.com/en-in/about-us/familiarisation-program-of-independent-directors.html
https://www.heromotocorp.com/en-in/about-us/code-of-conduct.html
https://www.heromotocorp.com/en-in/about-us/code-of-conduct.html
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In addition to regular business items, the following 
information is regularly placed before the Board:

• Annual operating plans and budgets and any updates;

• Capital budgets and any updates;

•  Quarterly results of the Company and its operating 
divisions or business segments;

•  Minutes of meetings of Audit Committee and other 
Committees of the Board of Directors;

•  Information on recruitment and remuneration of 
senior officers just below the Board level, including 
appointment or removal of Chief Financial Officer and 
the Company Secretary;

•  Show cause, demand, prosecution notices and penalty 
notices, which are materially important;

•  Fatal or serious accidents, dangerous occurrences, any 
material effluent or pollution problems;

•  Any material default in financial obligations to and by 
the Company, or substantial non-payment for goods sold 
by the Company;

•  Any issue, which involves possible public or product 
liability claims of substantial nature, including any 
judgement or order which, may have passed strictures 
on the conduct of the Company or taken an adverse view 
regarding another enterprise that can have negative 
implications on the Company;

•  Details of any joint venture or collaboration agreement;

•  Transactions that involve substantial payment towards 
goodwill, brand equity or intellectual property;

•  Significant labour problems and their proposed 
solutions. Any significant development in human 
resources/industrial relations front, like signing 
of wage agreement, implementation of voluntary 
retirement scheme etc.;

•  Sale of investments, subsidiaries, assets, which are 
material in nature and not in normal course of business;

•  Quarterly details of foreign exchange exposures and the 
steps taken by management to limit the risks of adverse 
exchange rate movement, if material;

•  Non-compliance of any regulatory, statutory or listing 
requirements and shareholders’ services such as 
non-payment of dividend, delay in share transfer etc.

Information supplied for Board/Committee meetings
The agenda and corresponding notes to agenda for all 
Board and Committee meetings are circulated to Directors 
in advance in a defined format. All material information 
is incorporated in the agenda for facilitating meaningful 
and focussed discussions at the meetings. Where it is not 

practical to attach any document to the agenda, it is tabled 
before the meeting. The quantum and quality of information 
supplied by the management to the Board goes well beyond 
the minimum requirements stipulated under Companies Act, 
2013 (‘Act’), Secretarial Standard on meetings of the Board 
issued by Institute of Company Secretaries of India and the 
Listing Regulations.

Minutes of Board/Committee meetings
Minutes of proceedings of each Board and Committee 
meeting are recorded and draft minutes are circulated to 
Board/Committee members for their confirmation within 15 
days from the date of meeting. The inputs, if any, of the Board 
& Committee members are duly incorporated in the minutes 
after which these are entered in the minute book within 30 
days from the date of meeting.

MEETING OF INDEPENDENT DIRECTORS
Independent Directors of the Company met once during 
FY 2019-20, i.e. on April 26, 2019.

COMMITTEES OF THE BOARD
Audit Committee
Your Company has a duly constituted Audit Committee and its 
composition as well as charter are in line with the requirements 
of the Act and Listing Regulations. As on March 31, 2020, 
Audit Committee comprised of four Directors viz. Mr. M. 
Damodaran, Mr. Paul B. Edgerley, Mr. Pradeep Dinodia and 
Ms. Tina Trikha, all learned and eminent personalities in 
their respective fields. At present, Mr. M. Damodaran is 
the Chairman of the Committee. All members of the Audit 
Committee are financially literate and have accounting or 
related financial management expertise as mandated by the 
Listing Regulations.

The Audit Committee has the following terms of reference:

•  Recommendation for appointment, remuneration and 
terms of appointment of auditors of the Company;

•  Review and monitor the auditors’ independence and 
performance and effectiveness of audit process;

•  Examination of the financial statements and the auditors’ 
report thereon;

•  Approval or any subsequent modification of transactions 
of the Company with related parties;

• Scrutiny of inter-corporate loans and investments;

•  Valuation of undertakings or assets of the Company, 
wherever it is necessary;

•  Evaluation of internal financial controls and risk 
management systems;

•  Monitoring the end use of funds raised through public 
offers and related matters;

• Operate the vigil mechanism in the Company.

Apart from above, following are the terms of reference in 
accordance with the Listing Regulations:
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•  Oversight of the Company’s financial reporting 
process and the disclosure of its financial information 
to ensure that the financial statements are correct, 
sufficient and credible;

•  Approval of payment to statutory auditors for any other 
services rendered by the statutory auditors;

•  Reviewing with the management, the annual 
financial statements and auditors’ report thereon 
before submission to the Board for approval, with 
particular reference to:

   Matters required to be included in the Directors’ 
Responsibility Statement forming part of the 
Board’s report in terms of clause (c) of sub-section 
3 of Section 134 of the Companies Act, 2013;

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

   Major accounting entries involving estimates based 
on the exercise of judgement by management;

   Significant adjustments made in the financial 
statements arising out of audit findings;

   Compliance with listing and other legal 
requirements relating to financial statements;

  Disclosure of any related party transactions;

  Qualifications in the draft audit report.

•  Reviewing with the management, the quarterly financial 
statements before submission to the Board for approval;

•  Reviewing with the management, the statement of 
uses/application of funds raised through an issue (public 
issue, rights issue, preferential issue, etc.), the statement 
of funds utilised for purposes other than those stated in 
the offer document/prospectus/notice and the report 
submitted by the monitoring agency monitoring the 
utilization of proceeds of a public or rights issue and 
making appropriate recommendations to the Board to 
take up steps in this matter;

•  Approval of any subsequent modification of transactions 
of the Company with related parties;

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

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

•  Discussion with internal auditors of any significant 
findings and follow up there on;

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

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

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

•  To review the functioning of the whistle 
blower mechanism;

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

•  Carrying out any other function as is mentioned in the 
terms of reference of the Audit Committee;

•  To review the utilisation of loans and/or advances 
from/investment by the holding company in the 
subsidiary exceeding ̀  100 crore or 10% of the asset size 
of the subsidiary, whichever is lower.

The Audit Committee also mandatorily reviews the 
following information:

1.  Management discussion and analysis of financial 
condition and results of operations;

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

3.  Management letters/letters of internal control 
weaknesses issued by the statutory auditors;

4.  Internal audit reports relating to internal control 
weaknesses; and

5.  Appointment, removal and terms of remuneration of 
the Internal Auditor shall be subject to review by the 
Audit Committee.

6.  To review statement of deviation(s), if any, in terms of 
SEBI Listing Regulations.

Upon invitation, the CFO, internal auditors, statutory auditors 
of the Company attend meetings of the Audit Committee. 
The Company Secretary acts as the Secretary of the 
Audit Committee.

During FY 2019-20, six meetings of the Audit Committee 
were held on April 26, 2019, July 29, 2019, August 28, 2019, 
October 23, 2019, November 5, 2019 and February 5, 2020 
in due compliance with the provisions of the Act and 
Listing Regulations.

The Composition of the Audit Committee and attendance 
details of members are given below in Table 4.
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TABLE 4: DETAILS OF AUDIT COMMITTEE MEMBERS AND NUMBER OF MEETINGS ATTENDED

Names of Committee Members Position held
No. of meetings held 

during  
FY 2019-20

No. of meetings 
attended

Mr. M. Damodaran* Chairman 6 6
Mr. Paul B. Edgerley Member 6 5
Mr. Pradeep Dinodia Member 6 6
Ms. Tina Trikha# Member 2 2
*Appointed as Chairman of the Committee effective April 26, 2019
# Appointed as member effective October 23, 2019

Role and reporting of Internal Auditors
Internal Audit operates on behalf of the Board & Audit 
Committee of the Company. The Head of Internal Audit 
functionally reports to the Chair of the Audit Committee 
and attends meetings of the Audit Committee on a regular 
basis. Internal audit findings are reported directly to the 
Audit Committee.

The role of Internal Audit is to provide an objective and 
independent review of the design and operation of risk 
management, control and governance processes followed 
across the Company. Internal Audit also adds value by 
providing areas of improvement.

The Head of Internal Audit is responsible for developing the 
Internal Audit framework and reporting of Internal Audit 
results and activities following principles that are aligned 
with International Internal Auditing Standards.

Internal Audit reviews design of and compliance with laid 
down policies and procedures, helps mitigate significant risks 
identified at a functional, business unit or organizational level, 
provides support on improvement initiatives and conducts ad 
hoc reviews in relation to risk and controls when required.

NOMINATION AND REMUNERATION COMMITTEE 
(‘NRC’)
The Company has a duly constituted Nomination and 
Remuneration Committee which, inter alia, identifies and 
recommends persons who are qualified to become directors 
or appointed as part of senior management and reviews and 
recommends payment of annual salaries to the Executive 
Directors of the Company besides finalising their service 
agreements and other employment terms and conditions. 
The NRC takes into consideration the best remuneration 
practices being followed in the industry while fixing 
appropriate remuneration packages and also administers 
employee stock option scheme.

The nomenclature, constitution and terms of reference of the 
Committee are in consonance with the provisions of Section 
178 of the Act and Regulation 19(4), read with Schedule II of 
Listing Regulations.

The Nomination and Remuneration Committee has 
the following terms of reference in accordance with 
Listing Regulations:

•  to formulate and recommend to the Board of Directors 
the Company’s policies, relating to the remuneration 
for the Directors, Key Managerial Personnel and other 
employees, criteria for determining qualifications, 
positive attributes and independence of a Director;

•  to formulate criteria for evaluation of Independent 
Directors and the Board;

•  to identify persons who are qualified to become directors 
and who may be appointed in senior management in 
accordance with the criteria laid down and recommend 
to the Board their appointment and removal;

•  to carry out evaluation of every Director’s performance;

• to devise a policy on Board diversity;

•  to administer and superintend the ESOP including but 
not limited to the formulation of detailed terms and 
conditions of the ESOS;

•  to allot shares and issue share certificates against the 
options exercised in terms of Employees Incentive 
Scheme of the Company as approved by shareholders 
from time-to-time;

•  to recommend to the Board, all remuneration, in 
whatever form, payable to senior management.

As on March 31, 2020, the NRC comprised of three Independent 
Directors viz. Prof. Jagmohan Singh Raju, Mr. Pradeep Dinodia 
and Mr. M. Damodaran as members. At present, Prof. 
Jagmohan Singh Raju is the Chairman of the Nomination and 
Remuneration Committee. The Company Secretary acts as the 
Secretary of the Nomination & Remuneration Committee.

During FY 2019-20, four meetings of the NRC were held 
on April 25, 2019, July 29, 2019, October 22, 2019 and 
February 6, 2020.

The Composition of NRC and attendance details of members 
are given below in Table 5.
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TABLE 5: DETAILS OF NOMINATION AND REMUNERATION COMMITTEE MEMBERS AND NUMBER OF 
MEETINGS ATTENDED

Names of Committee Members Position held
No. of meetings held 

during  
FY 2019-20

No. of meetings 
attended

Prof. Jagmohan Singh Raju# Chairman 4 4
Mr. Pradeep Dinodia Member 4 4
Mr. M. Damodaran@ Member 3 3
Mr. Ravi Nath* Member 1 0
# Appointed as Chairman effective April 26, 2019
@Appointed as member effective April 26, 2019
* Ceased to be the member effective July 29, 2019

Remuneration and Board Diversity Policy
The Company’s Remuneration Policy represents the approach 
of the Company to the remuneration of Directors and senior 
management. The Board amended the policy during the year, 
to include the policy on Board Diversity and to define the 
performance framework for senior management personnel, 
in order to drive and build high performance culture 
at the Company.

The compensation of Directors, Key Managerial Personnel, 
senior management and other employees is based on the 
following principles:

•  Aligning key executive and Board remuneration 
with the longer term interests of the Company and 
its shareholders;

•  Minimising complexity and ensuring transparency;

•  Link to long-term strategy as well as annual business 
performance of the Company;

•  Promoting a culture of meritocracy and linked to key 
performance and business drivers; and

•  Reflective of line expertise and market competitiveness 
so as to attract the best talent.

The policy is available on Company’s website at the following 
link: https://www.heromotocorp.com/en-in/uploads/code_ 
policy/20191126105210-code-policy-421.pdf

Remuneration paid to Executive Directors
As per the remuneration policy, the remuneration paid to 
Executive Directors is recommended by the NRC and approved 
by the Board, subject to approval by shareholders at the 
general meeting and such other authorities, as the case may 
be. The terms and conditions of the employment of Executive 
Directors are governed by the shareholders’ approval taken 
in that regard, wherein all the details are provided in the 
explanatory statement. The remuneration is arrived at after 
considering various factors such as qualification, experience, 
expertise, prevailing remuneration in the industry and the 
financial position of the Company.

The remuneration paid to Executive Directors is 
commensurate with their respective roles and responsibilities. 
Remuneration paid to Executive Directors, subject to limits 
prescribed under Part II, Section I of Schedule V to the 
Companies Act, 2013, generally consists of fixed salary, 
perquisites, allowances and retiral benefits, performance 
linked bonus by whatever name called, grant of stock options 
as decided by the NRC and such other benefits in accordance 
with market practices.

Table 6 gives details of remuneration paid to 
Executive Directors.

TABLE 6: REMUNERATION TO EXECUTIVE DIRECTORS#

(₹ in crore)

Names of Directors Basic Salary
Perquisites, 

Allowances & 
Retirals

Commission (Fixed) Total

Dr. Pawan Munjal 13.95 23.89 46.75 84.59
Mr. Vikram S. Kasbekar 2.34 4.36 - 6.70
# No notice period and severance fee is payable to Executive Directors as on March 31, 2020.

Remuneration paid to Non-Executive Directors
The Non-Executive Directors of the Company are paid sitting 
fees of ` 1 lakh for attending each meeting of the Board, 
Committees thereof and any other meetings of the Directors. 
The Non-Executive and Independent Directors are also entitled 
to remuneration by way of commission aggregating up to 1% 
of net profits of the Company pursuant to the provisions of 
Sections 197 and 198 of the Act in addition to the sitting fees. 
While deciding the remuneration, various factors such as 
Director’s participation in Board and Committee meetings 
during the year, other responsibilities undertaken, such as 

Membership or Chairmanship of Committees, etc. are taken 
into consideration.

The Company had also entered into a consultancy service 
agreement with Prof. Jagmohan Singh Raju for providing 
consultancy and advisory services to the marketing and sales 
functions of the Company.

Non-Executive Directors do not have any other pecuniary 
relationship with the Company except as stated above.
Table 7 gives details of remuneration paid to 
Non-Executive Directors.

https://www.heromotocorp.com/en-in/uploads/code_policy/20191126105210-code-policy-421.pdf
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126105210-code-policy-421.pdf
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TABLE 7: REMUNERATION TO NON-EXECUTIVE DIRECTORS
(₹ in crore)

Names of Directors Sitting fees Commission Total

Dr. Anand C. Burman@ 0.02 0.06 0.08
Prof. Jagmohan Singh Raju 0.14 0.46 0.60
Mr. M. Damodaran 0.25 0.79 1.04
Mr. Paul B. Edgerley 0.13 0.40 0.53
Mr. Pradeep Dinodia 0.27 0.91 1.18
Mr. Ravi Nath@ - - -
Ms. Shobana Kamineni# 0.09 0.26 0.35
Mr. Suman Kant Munjal 0.04 0.14 0.18
Ms. Tina Trikha* 0.04 0.14 0.18

Note: No stock options have been granted to any Non-Executive or Independent Directors.
@ Ceased to be a Director effective July 29, 2019
# Ceased to be a Director effective March 26, 2020
* Appointed as Director effective October 23, 2019

During FY 2019-20, the Company did not advance any 
loans to any of its Directors. Further, there are no pecuniary 
relationships or transactions between the Independent 
Directors and the Company, other than the details provided 
above and the sitting fees and commission drawn by the 
Non-Executive and Independent Directors.

PERFORMANCE EVALUATION CRITERIA FOR 
INDEPENDENT DIRECTORS
A formal evaluation of performance of the Board, its 
Committees, the Chairman and individual Directors was 
carried out in FY 2019-20, details of which are provided in the 
Board’s Report.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE (‘SRC’)
This Committee looks into investors’ grievances arising out of 
issues regarding share transfers, dividends, dematerialisation 
and related matters, evaluating performance and service 

standards of the Registrar and Share Transfer Agent and takes 
requisite action(s) to redress the same.

The role and terms of reference of the Committee cover the 
areas as contemplated under Regulation 20 read with Part D 
of Schedule II of the Listing Regulations and Section 178 of the 
Act, as applicable. The detailed terms of reference of the SRC 
are available on the Investors section of the Company's website 
at https://www.heromotocorp.com/en-in/pdf/SRC.pdf.

During the year, two meetings of the Stakeholders’ 
Relationship Committee were held on July 30, 2019 and 
February 6, 2020. The Company Secretary acts as the 
Secretary of the Stakeholders’ Relationship Committee. 
Effective April 26, 2019, Mr. Pradeep Dinodia was appointed 
as Chairman and Prof. Jagmohan Singh Raju was co-opted as 
member of the Stakeholders’ Relationship Committee.

The details of the Stakeholders’ Relationship Committee are 
given in Table 8.

TABLE 8: DETAILS OF STAKEHOLDERS’ RELATIONSHIP COMMITTEE MEMBERS AND NUMBER OF MEETINGS 
ATTENDED

Names of Committee Members Position held
No. of meetings  

held during  
FY 2019-20

No. of meetings 
attended

Mr. Pradeep Dinodia* Chairman 2 2
Prof. Jagmohan Singh Raju# Member 2 2
Mr. M. Damodaran Member 2 2
Mr. Ravi Nath@ Member 0 0

*Appointed as Chairman effective April 26, 2019
#Appointed as member effective April 26, 2019
@Ceased to be a Director effective July 29, 2019

Investors’ Grievance Redressal
During FY 2019-20, the following complaints were received and resolved to the satisfaction of shareholders. As on March 31, 
2020, no complaints were pending.

S. 
No. Nature of Complaints Opening Received Resolved Closing (Pending)

1. Non-receipt of shares 0 43 43 0
2. Non-receipt of dividend 0 223 223 0
3. Complaints lodged with Authorities 3 73 76 0
4. Non-receipt of securities after transfer/transmission/

duplicate/remat/name correction etc.
0 5 5 0
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CORPORATE SOCIAL RESPONSIBILITY (‘CSR’) COMMITTEE
The CSR Committee is responsible for formulation and recommendation of the CSR policy of the Company. It also recommends 
the amount of expenses to be incurred on CSR activities and closely and effectively monitors the implementation of the policy.

The detailed terms of reference of the CSR Committee are available on the Investors section of the Company's website at 
https://www.heromotocorp.com/en-in/pdf/CSR.pdf.

During the year, two meetings of the Committee were held on April 25, 2019 and October 22, 2019. The Company Secretary acts 
as the Secretary of the CSR Committee. The details of the CSR Committee are given in Table 9.

TABLE 9: DETAILS OF CORPORATE SOCIAL RESPONSIBILITY COMMITTEE MEMBERS AND NUMBER OF 
MEETINGS ATTENDED

Names of Committee Members Position held
No. of meetings  

held during  
FY 2019-20

No. of meetings 
attended

Dr. Pawan Munjal Chairman 2 2
Mr. Pradeep Dinodia Member 2 2
Prof. Jagmohan Singh Raju Member 2 2

RISK MANAGEMENT COMMITTEE (‘RMC’)
The Company has a duly constituted Risk Management Committee which assists the Board in its oversight of the Company’s 
management of key risks, as well as the guidelines, policies and procedures monitoring and integrating such risks within overall 
business risk management framework.

The detailed terms of reference of the RMC are available on the Investors section of the Company's website at 
https://www.heromotocorp.com/en-in/pdf/RMC.pdf.

During the year under review, four meetings of the Risk Management Committee were held on April 26, 2019, July 30, 2019, 
October 23, 2019 and February 5, 2020. The Company Secretary acts as the Secretary of the Risk Management Committee. 
The details of the Risk Management Committee are given in Table 10.

TABLE 10: DETAILS OF RISK MANAGEMENT COMMITTEE MEMBERS AND NUMBER OF MEETINGS ATTENDED

Names of Committee Members Position held
No. of meetings  

held during  
FY 2019-20

No. of meetings 
attended

Mr. Pradeep Dinodia* Chairman 4 4
Mr. M. Damodaran Member 4 4
Mr. Ravi Nath@ Member 1 0
Mr. Paul B. Edgerley Member 4 3
Ms. Shobana Kamineni# Member 4 3

*Appointed as Chairman effective April 26, 2019
@Ceased to be a Director effective July 29, 2019
#Ceased to be a Director effective March 26, 2020

COMMITTEE OF DIRECTORS
The Company has a Committee of Directors which presently comprises of Dr. Pawan Munjal as Chairman, Mr. Vikram S. 
Kasbekar and Mr. Pradeep Dinodia as its members. The Company Secretary acts as the Secretary of the Committee. The meetings 
of the Committee are convened on a need basis. During the financial year under review, eight meetings of the Committee were 
held. The details of the Committee of Directors are given in Table 11 (A).

TABLE 11 (A): DETAILS OF COMMITTEE OF DIRECTORS

Names of Committee Members Position held
No. of meetings  

held during  
FY 2019-20

No. of meetings 
attended

Dr. Pawan Munjal Chairman 8 8
Mr. Vikram S. Kasbekar Member 8 6
Mr. Pradeep Dinodia Member 8 7

The Company also had a Committee of Directors for the BSVI Project which comprised Dr. Pawan Munjal as Chairman, 
Mr. M. Damodaran and Mr. Pradeep Dinodia as its members. The Company Secretary acted as the Secretary of the Committee. 
The meetings of the Committee were convened on a need basis. During the financial year under review, four meetings of the 
Committee were held. The details of the Committee of Directors under the BSVI Project are given in Table 11 (B):
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TABLE 11 (B): DETAILS OF COMMITTEE OF DIRECTORS (BSVI PROJECT)

Names of Committee Members Position held
No. of meetings held 

during  
FY 2019-20

No. of meetings 
attended

Dr. Pawan Munjal Chairman 4 4
Mr. M. Damodaran Member 4 4
Mr. Pradeep Dinodia Member 4 4

DISCLOSURES
Prevention of Insider Trading
In terms of the SEBI (Prohibition of Insider Trading) 
Regulations, 2015 (‘PIT Regulations’), the Company has a 
comprehensive Code of Conduct for regulating, monitoring 
and reporting of trading by Designated Persons (‘the Code’). 
The said Code lays down guidelines which provide for the 
procedure to be followed and disclosures whilst dealing 
with shares of the Company. The Company had amended and 
adopted its Code as per SEBI (Prohibition of Insider Trading) 
(Amendment) Regulations, 2018, including the Code for 
practices and procedures of fair disclosure of unpublished 
price sensitive information. Further, the Company has 
complied with the standardised reporting of violations 
related to code of conduct under SEBI (Prohibition of Insider 
Trading) Regulations, 2015. The Company has also put in place 
the institutional mechanism for prevention of insider trading 
along with policy for inquiry in case of leak of unpublished 
price sensitive information or suspected leak of unpublished 
price sensitive information.

Related Party Transactions
In terms of Section 188(1) of the Act, all related party 
transactions entered into by the Company during FY 2019-20 
were carried out with prior approval of the Audit Committee. 
No approval of the Board was required as all transactions 
were on an arm’s length basis and in the ordinary course 
of business. Related party transactions pursuant to Indian 
Accounting Standard 24 were, however, disclosed to the Board.

There were no material significant related party transactions 
made by the Company with the Promoters, Directors, Key 

Managerial Personnel or other related parties, which may have 
a potential conflict with the interest of the Company at large.

The policy on dealing with related party transactions is 
disclosed on the Company’s website, link for which is 
https://www.heromotocorp.com/en-in/uploads/code_ 
policy/20191126104550-code-policy-434.pdf.

Disclosure of policy on material subsidiaries
The policy for determining material subsidiaries 
is available on the Company’s website, 
www.heromotocorp.com at the following link: 
https://www.heromotocorp.com/en-in/uploads/code_policy/ 
20191126105356-code-policy-400.pdf.

Accounting Treatment in preparation of financial 
statements
The financial statements have been prepared in accordance 
with Indian Accounting Standards (Ind AS) as notified under 
the Companies (Indian Accounting Standards) Rules, 2015.

Compliances by the Company
No penalties have been imposed or strictures passed against 
the Company by the stock exchanges, the Securities and 
Exchange Board of India or any statutory authority on any 
matter related to capital markets during the last three years.

Securities of the Company have not been suspended for 
trading at any point of time during the year and the Company 
has duly complied with Corporate Governance requirements 
as specified under Regulation 17 to 27, Regulation 46 (2) 
clause (b) to (i) and para C, D and E of Schedule V of the 
Listing Regulations.

After the successful rollout of the BSVI project, the 
Board at its meeting held on February 6, 2020 had 
disbanded the Committee.

SHARE TRANSFER COMMITTEE (‘STC’)
The role of the STC is to attend to the requests pertaining 
to share transfer, transmission etc. Chief Financial Officer, 
Vice President (Finance) and Company Secretary & Chief 
Compliance Officer are ex-officio members along with 
Mr. Neeraj Mathur, VP–Strategic Sourcing & Supply Chain who 

is also nominated as member of the Committee. During the 
year under review, seven meetings of the Committee were held.

CONFIRMATION ON THE RECOMMENDATIONS OF 
COMMITTEES OF THE BOARD
The Board of Directors had accepted all the recommendations 
as and when received from its Committees on different matters.

CREDIT RATINGS
The details of the credit ratings assigned by various rating 
agencies, is provided in Table 12:

TABLE 12: DETAILS OF CREDIT RATINGS FOR FY 2019-20
S. 
No. Instrument Description Rating agencies Rating Assigned

1. Bank Loan Facilities – Long-Term Crisil Limited/ICRA Limited AAA Stable
2. Bank Loan Facilities – Short-Term Crisil Limited/ICRA Limited A1+
3. Commercial Papers/Fixed Deposit Crisil Limited A1+
4. Non-Convertible Debentures Crisil Limited/ICRA Limited AAA Stable

Note: No change/revision in the aforesaid credit ratings from the rating agencies was received during the financial year. The Company has not issued any Commercial 
Papers, Non-Convertible Debentures or taken any Fixed Deposit during the year.

https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104550-code-policy-434.pdf
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104550-code-policy-434.pdf
http://www.heromotocorp.com
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126105356-code-policy-400.pdf
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126105356-code-policy-400.pdf
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Quarterly reports on compliance with Corporate 
Governance as per Regulation 27 of the Listing Regulations 
were duly filed with the stock exchanges within the 
stipulated time and same are also available on website of 
the Company at https://www.heromotocorp.com/en-in/ 
investors/corporate-governance.html.

The Company has complied with all the requirements 
of Corporate Governance Report as specified under the 
Listing Regulations.

Legal Compliance Management Tool

The Company has in place a comprehensive and robust legal 
compliance management online tool, which is devised to 
ensure compliance with all applicable laws which impact 
the Company’s business. The tool is intended to provide 
an assurance to the Board on legal compliances as ensured 
by the Company.

Vigil Mechanism/Whistle Blower Policy

In compliance with the SEBI Regulations, the Company 
has a policy/mechanism on dealing with whistle blowers, 
which is approved by the Audit Committee of the 
Company. The Audit Committee reviews the same as and 
when required. The Company had made revisions in its 
policy/mechanism in order to align with the changing 
times, practical requirement and to make the policy more 

robust. During the year, no individual was denied access to 
the Audit Committee for reporting concerns, if any. The said 
policy/mechanism is disclosed on the Company’s website, 
link for which is https://www.heromotocorp.com/en-in/ 
uploads/code_policy/20191126104803-code-policy-359.pdf.

The Company has put in place a whistle blower policy to 
support the Code of Conduct. The details about the vigil 
mechanism form part of the Board’s Report.

Commodity price risk or foreign exchange risk and 
hedging activities

Your Company has an exposure of commodity price risk and 
foreign exchange risk denominated in USD for exports and 
USD, EUR and JPY in respect of its imports. The Company 
uses various instruments as approved under the central 
bank regulations to hedge these exposures. Details of the 
hedged and unhedged positions are available in the Notes to 
standalone financial statements in the annual report.

Disclosures with respect to demat suspense account/
unclaimed suspense account
As per Schedule V of Listing Regulations, the status of the 
unclaimed equity shares lying in the demat suspense account 
is given in Table 13 below. The voting & beneficial rights on 
these shares are frozen till the rightful owner of such shares 
claims the shares.

TABLE 13: STATUS OF UNCLAIMED EQUITY SHARES LYING IN THE DEMAT SUSPENSE ACCOUNT
Particulars Number of 

Shareholders
Number of  

Equity Shares
Aggregate number of shareholders and the outstanding shares in the suspense account lying at the beginning 
of the year.

3 1,700

Number of shareholders who approached the Company for transfer of shares from suspense account during 
the year.

- -

Number of shareholders to whom shares were transferred from suspense account during the year. - -
Number of shareholders whose shares were transferred to the demat account of Investors Education and 
Protection Fund (IEPF) Authority

- -

Aggregate number of shareholders and the outstanding shares in the suspense account lying at the end of the year. 3 1,700

Disclosure under the Sexual Harassment of Women at 
the Workplace (Prevention, Prohibition & Redressal) Act, 
2013
The Company has in place a policy on Prevention of Sexual 
Harassment at the workplace. For further details in this 
regard, please refer to the Board’s Report forming part of 
this annual report.

Fees paid to Statutory Auditors
The details of fees for all services paid by the Company and its 
subsidiaries, on a consolidated basis, to the statutory auditors 
and all entities in the network firm/network entity of which 
statutory auditors are part of, are given in Table 14.

TABLE 14: DETAILS OF FEES PAID TO STATUTORY AUDITORS
S. No. Name of Entity Relationship with 

Hero MotoCorp Ltd. Details of Services Amount 
(` in crore)

1. Hero MotoCorp Ltd. - Audit Fees 1.42
2. Hero MotoCorp Ltd. - Tax Audit Fees 0.08
3. Hero MotoCorp Ltd. - Out of Pocket Expenses 0.19
4. Hero MotoCorp Ltd. - Certifications 0.11
5. HMC MM Auto Ltd. Subsidiary Audit Fees 0.15
6. HMC MM Auto Ltd. Subsidiary Tax Audit Fees 0.01
7. HMC MM Auto Ltd. Subsidiary Other Certifications 0.01
8. HMC MM Auto Ltd. Subsidiary Out of Pocket Expenses 0.01
9. HMCL Niloy Bangladesh Ltd. Subsidiary Audit Fees 0.08
10. HMCL Colombia S.A.S. Subsidiary Audit Fees 0.17
11. Hero Tech Center Germany, GmbH Subsidiary Audit Fees 0.06
12. HMCL Netherlands B.V. Subsidiary Audit Fees 0.24
TOTAL 2.53

https://www.heromotocorp.com/en-in/investors/corporate-governance.html
https://www.heromotocorp.com/en-in/investors/corporate-governance.html
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104803-code-policy-359.pdf
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104803-code-policy-359.pdf
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The Company at its Board Meeting held on February 6, 2020, 
had also included the conditions as specified in the SEBI 
Circular dated October 18, 2019, related to resignation of 
statutory auditors, in their terms of appointment.

CEO & CFO CERTIFICATION
The Chairman, Managing Director & CEO and the Chief 
Financial Officer (‘CFO’) of the Company furnish a certificate 
on quarterly and annual basis on financial statements of the 
Company in terms of Regulation 33(2)(a) and Regulation 
17(8), respectively of the Listing Regulations. In terms of 
Regulation 17(8) of Listing Regulations, the certificate duly 
signed by the Chairman, Managing Director & CEO and 
the CFO of the Company was placed before the Board at its 
meeting held on June 9, 2020 and is annexed to this report as 
Annexure – VII.

RE-APPOINTMENT OF DIRECTORS
In terms of the applicable provisions of the Act and the Articles 
of Association of the Company, Mr. Suman Kant Munjal, 
Director of the Company retires by rotation at the ensuing 
annual general meeting and, being eligible, has offered 
himself for re-appointment. Brief resume and other details of 
Mr. Suman Kant Munjal, who is proposed to be re-appointed 
as a Director of your Company, have been furnished in the 
explanatory statement to the notice of the ensuing annual 
general meeting.

During the year under review, your Company has appointed 
Ms. Tina Trikha as an Additional Director of the Company in 
the category of Non-Executive and Independent Directors 
effective October 23, 2019. The Board recommends her 
appointment as an Independent Director of the Company.

During the year, Dr. Anand C. Burman and Mr. Ravi Nath 
(effective July 29, 2019) and Ms. Shobana Kamineni (effective 
March 26, 2020) ceased to be the Directors of the Company, 
due to completion of their respective terms. The Board 
has placed on record its appreciation for the guidance and 
support provided by Dr. Anand C. Burman, Mr. Ravi Nath and 
Ms. Shobana Kamineni during their tenure with the Company.

COMPLIANCE WITH SECURITIES AND EXCHANGE 
BOARD OF INDIA (LISTING OBLIGATIONS AND 
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015
Mandatory requirements
The Company is fully compliant with the applicable mandatory 
requirements under Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015.

Discretionary requirements
The Company has adopted discretionary requirements 
specified in Part E of Schedule II of Listing Regulations.

The Board
The Company has an Executive Chairman.

Shareholders Rights
As a part of good corporate governance practice, 
the Company sends its quarterly financial results to 
shareholders whose e-mail ids are registered with the 
depository participants through e-mail after they are 
approved by the Board and disseminated to the stock 
exchanges. The results are also published on the website 

of the Company viz. www.heromotocorp.com and in widely 
circulated newspapers.

Audit Qualifications
There are no audit qualifications in the financial statements of 
FY 2019-20. The Company continues to adopt best practices 
in order to ensure unqualified financial statements.

Separate post of Chairman and CEO
The office of Chairman and CEO is held by Dr. Pawan Munjal.

Role and reporting of Internal Audit
The Head of Internal Audit functionally reports to the Chair 
of Audit Committee and attends meetings of the Audit 
Committee on a regular basis. Internal audit findings are 
reported directly to the Audit Committee. Further details 
have been provided in a separate section of this report.

MEANS OF COMMUNICATION
Company website
Pursuant to Regulation 46 of the Listing Regulations, the 
Company’s website www.heromotocorp.com contains a 
dedicated functional segment, named ‘INVESTORS’ where 
all the information meant for the shareholders is available, 
including information on Directors, shareholding pattern, 
quarterly reports, financial results, annual reports, press 
releases, details of unpaid/unclaimed dividends and various 
policies of the Company.

NSE ELECTRONIC APPLICATION PROCESSING 
SYSTEM (‘NEAPS’)
NEAPS is a web-based application designed by the National 
Stock Exchange of India Limited (NSE) for corporate filings. 
All periodical compliance related filings, like shareholding 
pattern, corporate governance report, media releases and 
corporate actions are filed electronically on NEAPS.

BSE CORPORATE COMPLIANCE & LISTING CENTRE 
(’LISTING CENTRE’)
The Listing Centre of BSE Ltd., is a web-based application 
designed for corporate filings. All periodical compliance 
filings like shareholding pattern, corporate governance 
report, media releases, among others are filed electronically 
on the Listing Centre.

Financial Results
Pursuant to Regulation 33 of Listing Regulations, the Company 
has regularly furnished within the prescribed timeline the 
quarterly unaudited as well as annual audited financial results 
to both the stock exchanges i.e. BSE & NSE.

The quarterly, half-yearly and annual results of the Company's 
performance are published in leading newspapers such 
as Indian Express and Jansatta. The results are also made 
available on the Investors section of the Company's website 
at https://www.heromotocorp.com/en-in/newspaper- 
publications.html. The said results are also sent through 
an email to the shareholders, whose email addresses are 
registered with the Company.

NEWS RELEASES AND PRESENTATIONS
Official news and media releases are sent to stock 
exchanges on which the shares of the Company are listed 

http://www.heromotocorp.com
http://www.heromotocorp.com
https://www.heromotocorp.com/en-in/newspaper-publications.html
https://www.heromotocorp.com/en-in/newspaper-publications.html
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and are also uploaded on the Company’s website at 
www.heromotocorp.com.

PRESENTATIONS MADE TO INSTITUTIONAL 
INVESTORS/ANALYSTS
Presentations on the performance of the Company are placed 
on the Company’s website at www.heromotocorp.com for 
the benefit of the institutional investors, analysts and other 
shareholders immediately after communicating to the 
stock exchanges.

ANNUAL REPORT
The annual report containing, inter alia, the audited financial 
statements (standalone & consolidated), Board’s Report, 
Auditors’ Report, the Management Discussion and Analysis 
(MDA) report and other important information is circulated 
to shareholders and other stakeholders and is also available 
on the Company’s website at www.heromotocorp.com.

REMINDER TO INVESTORS
Periodical reminders for unclaimed shares and unpaid 
dividends are sent to shareholders as per records of the 
Company. These details are also uploaded on website of the 
Company at www.heromotocorp.com.

GREEN INITIATIVE
Functionality has been provided on Company’s website for 
shareholders’/ investors to raise their queries, questions, if 
any, directly with the shareholders’/ investor relations’ teams.

GENERAL BODY MEETINGS
Details of Extra ordinary General Meeting (EGM)/Annual 
General Meeting (AGM)
Location, date and time of general meetings held during the 
previous 3 (three) years and ordinary and special resolutions 
passed there at are given in Table 15 as under:

TABLE 15: DETAILS OF ANNUAL GENERAL MEETINGS HELD
Year Time, Day, Date and Location Summary of special resolution(s) passed

2018-19 10:30 a.m., Monday, July 29, 2019, Air Force Auditorium, 
Subroto Park, New Delhi – 110 010.

-  Special resolution pertaining to re-appointment of Mr. Meleveetil 
Damodaran as an Independent Director of the Company for a 
period with effect from July 29, 2019 to May 3, 2022 was passed 
at the meeting.

2017-18 10:30 a.m., Tuesday, July 24, 2018, Air Force Auditorium, 
Subroto Park, New Delhi – 110 010.

- No special resolution was passed at the meeting

2016-17 10:30 a.m., Friday, July 14, 2017, Air Force Auditorium, 
Subroto Park, New Delhi – 110 010.

- No special resolution was passed at the meeting

Details of EGM held: No EGM was held during the previous 3 (three) years.

POSTAL BALLOT
During the year ended March 31, 2020, no resolution was passed by postal ballot. Hence, disclosure under this section is 
not applicable.

Whether any special resolution is proposed to be passed through postal ballot
None of the business proposed to be transacted at the ensuing annual general meeting require passing of special resolution 
through postal ballot.

GENERAL SHAREHOLDER’S INFORMATION
Annual General Meeting
Date :August 12, 2020
Day :Wednesday
Time :04:30 p.m. (IST)
Venue :The Company will conduct the meeting through VC / OAVM pursuant to the MCA Circular dated May 5, 2020, relevant 

details of which have been provided in the notice of AGM.

Financial Calendar: Financial year: April 1, 2019 to March 31, 2020

For FY 2019–20 Results were announced on

First quarter ended June 30, 2019 Tuesday, July 30, 2019
Second quarter and half year ended September 30, 2019 Wednesday, October 23, 2019
Third quarter and nine months ended December 31, 2019 Thursday, February 6, 2020
Fourth quarter and year ended March 31, 2020 Tuesday, June 9, 2020

For FY 2020–21 Results are likely to be announced by (tentative and subject to change)

First quarter ended June 30, 2020 Second week of August, 2020
Second quarter and half year ended September 30, 2020 Second week of November, 2020
Third quarter and nine months ended December 31, 2020 Second week of February, 2021
Fourth quarter and year ended March 31, 2021 Second week of May, 2021

http://www.heromotocorp.com
http://www.heromotocorp.com
http://www.heromotocorp.com
http://www.heromotocorp.com
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Book closure
The dates of book closure shall be from Monday, August 3,  2020 
to Wednesday, August 12, 2020 (both days inclusive).

Dividend payment

The Board has declared an interim dividend @ 3,250% i.e. ̀  65 
per share. The dividend was paid to those shareholders whose 
names appeared on the register of members as on February 18, 
2020 and payment was made on February 24, 2020.

The Board has recommended a final dividend @ 1,250% i.e. 
` 25 per equity share for FY 2019-20.

The dividend recommended by the Directors for the year 
ended March 31, 2020, if declared at the ensuing annual 
general meeting, will be paid by Friday, September 11, 2020 
to those members, whose names appear in the register of 
members/depository records as on August 2, 2020.

Listing on stock exchange

The securities of the Company are listed on the 
following exchanges:

1. BSE Limited (BSE)
  Phiroze Jeejeebhoy Towers, Dalal Street, 

Mumbai – 400 001

2. National Stock Exchange of India Limited (NSE) 
  Exchange Plaza, Plot No. C-1, Block G, Bandra-Kurla 

Complex, Bandra (East), Mumbai – 400 051

Stock Codes
The Company’s stock codes on the above stock exchanges are:

Scrip Code
BSE 500182
NSE HEROMOTOCO

The ISIN of the Company is INE158A01026.

Annual Listing Fees
Annual listing fees for FY 2020-21 has been paid to BSE and 
NSE within the stipulated time.

Stock Market Data
Monthly high and low quotations as well as the volume of 
shares traded at the National Stock Exchange of India Limited 
and BSE Limited are given in Table 16.

TABLE 16: SHARE PRICE DATA FOR FY 2019-20
(Equity shares of ₹ 2 each paid-up value)

National Stock Exchange of India Limited, Mumbai (NSE)

Month Total Volume (No. 
of Shares)

High  
Price (₹) Date Volume on  

that day
Low  

Price (₹) Date Volume on  
that day

Apr-19 16,857,672 2,759.90 18-Apr-19 563,893 2,477.00 30-Apr-19 1,634,120
May-19 12,592,166 2,850.00 27-May-19 422,121 2,475.00 14-May-19 396,304
Jun-19 13,466,702 2,859.15 03-Jun-19 1,911,409 2,540.70 24-Jun-19 725,058
Jul-19 21,520,512 2,639.50 01-Jul-19 728,762 2,225.60 31-Jul-19 2,930,738
Aug-19 27,125,913 2,722.00 21-Aug-19 1,398,096 2,288.55 02-Aug-19 2,090,929
Sep-19 20,693,067 3,022.90 23-Sep-19 1,380,382 2,513.45 19-Sep-19 706,524
Oct-19 17,036,419 2,749.75 24-Oct-19 1,427,292 2,567.90 11-Oct-19 594,047
Nov-19 15,273,660 2,759.00 01-Nov-19 1,427,332 2,424.00 29-Nov-19 757,233
Dec-19 18,230,401 2,485.00 30-Dec-19 699,880 2,263.00 11-Dec-19 1,264,067
Jan-20 13,911,559 2,522.00 30-Jan-20 797,868 2,310.55 08-Jan-20 595,883
Feb-20 22,304,450 2,531.00 01-Feb-20 791,944 2,033.95 29-Feb-20 1,879,071
Mar-20 26,205,126 2,110.00 02-Mar-20 1,207,967 1,475.00 24-Mar-20 1,489,165

(Source: This information is compiled from the data available on the website of NSE)

Hero MotoCorp’s share price movement vis-a-vis Nifty

Note: The above chart depicts comparison of monthly high of Nifty and the Company's share price.
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BSE Limited, Mumbai (BSE)

Month Total Volume 
(No. of Shares)

High  
Price (₹) Date Volume on 

that day
Low  

Price (₹) Date Volume on 
that day

Apr-19 797,383 2,759.90 18-Apr-19 20,559 2,478.00 30-Apr-19 72,700
May-19 723,934 2,849.00 27-May-19 30,388 2,476.00 14-May-19 14,099
Jun-19 564,632 2,873.95 03-Jun-19 121,593 2,541.35 24-Jun-19 41,672
Jul-19 729,483 2,639.00 01-Jul-19 19,558 2,228.25 31-Jul-19 110,545
Aug-19 867,776 2,725.00 21-Aug-19 43,788 2,290.55 02-Aug-19 93,133
Sep-19 884,739 3,021.15 23-Sep-19 123,456 2,515.00 19-Sep-19 31,964
Oct-19 639,959 2,751.15 01-Oct-19 39,683 2,568.90 11-Oct-19 19,726
Nov-19 536,373 2,757.80 01-Nov-19 47,598 2,423.70 29-Nov-19 32,008
Dec-19 766,997 2,484.00 30-Dec-19 13,952 2,263.25 11-Dec-19 81,554
Jan-20 437,880 2,522.00 31-Jan-20 12,900 2,311.40 08-Jan-20 17,780
Feb-20 973,492 2,530.00 01-Feb-20 42,567 2,038.00 28-Feb-20 154,516
Mar-20 824,131 2,108.30 02-Mar-20 34,463 1,475.00 24-Mar-20 47,656
(Source: This information is compiled from the data available on the website of BSE)

Apr-19 Jun-19 Jul-19 Aug-19 Sep-19 Oct-19 Nov-19 Dec-19 Jan-20 Feb-20 Mar-20May-19

Hero MotoCorp’s share price movement vis-a-vis Sensex

Note: The above chart depicts comparison of monthly high of Sensex and the Company's share price.
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Distribution of shareholding by size
Table 17 lists the distribution of shareholding by number of shares held and shareholding pattern in percentage pursuant to 
Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as on March 31, 2020.

TABLE 17: DISTRIBUTION OF SHAREHOLDING

No. of shares held (₹ 2 paid-up)
Shareholders Shares of ₹ 2 Paid-up

Numbers % Numbers %

Upto 5000 171,628 99.30 12,268,507 6.14
5001 – 10000 404 0.23 1,385,168 0.69
10001 – 20000 225 0.13 1,574,596 0.79
20001 – 30000 117 0.07 1,425,153 0.71
30001 – 40000 56 0.03 960,384 0.48
40001 – 50000 44 0.03 987,450 0.49
50001 – 100000 94 0.05 3,418,268 1.71
100001 & above 277 0.16 177,719,842 88.98
Total 172,845# 100.00 199,739,368 100.00
#Shareholders grouped on the basis of PAN
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Shareholding Pattern as on March 31, 2020

Foreign Portfolio Investors/ Foreign Institutional Investors/ Foreign Nationals - 34.3%

Promoters & Promoter Group - 34.6%

Indian Public - 8.3%

Insurance Companies - 8.3%

Mutual Funds / AIF - 8.2%

Financial Institutions / Banks/NBFCs/ UTI - 2.0%

Trusts - 1.7%

Bodies Corporate - 1.4%

IEPF - 0.5%

Non-Resident Indians - 0.4%

Others - 0.3%

34.3%

34.6%

8.3%

8.3%

8.2%

2.0%
1.7%

1.4% 0.5%
0.4%

0.3%

Category of shareholding as on March 31, 2020
Category No. of holders % to total holders Total shares % to equity

Physical 2,597 1.46 1,323,393 0.66
NSDL 105,549 59.14 194,903,187 97.58
CDSL 70,327 39.40 3,512,788 1.76
Total 178,473 100.00 199,739,368 100.00

Corporate benefits
Dividend declared for the last 7 (seven) years on ₹2 paid-up share

Financial Year Type Dividend declared Dividend per share Due date for transfer to IEPF

2012-13 Final ₹ 60 3000% October 12, 2020
2013-14 Final ₹ 65 3250% September 4, 2021
2014-15 Interim ₹ 30 1500% September 4, 2021

Final ₹ 30 1500% September 30, 2022
2015-16 Interim ₹ 40 2000% April 11, 2023

Final ₹ 32 1600% October 24, 2023
2016-17 Interim ₹ 55 2750% April 6, 2024

Final ₹ 30 1500% August 14, 2024
2017-18 Interim ₹ 55 2750% March 13, 2025

Final ₹ 40 2000% August 30, 2025
2018-19 Interim ₹ 55 2750% March 5, 2026

Final ₹ 32 1600% August 30, 2026
2019-20 Interim ₹ 65 3250% March 12, 2027

Final (recommended) ₹ 25 1250% September 11, 2027 (tentative)

Transfer of unclaimed shares to Investor Education and 
Protection Fund
Pursuant to the provisions of the Investor Education and 
Protection Fund Authority (Accounting, Audit, Transfer and 
Refund) Rules, 2016 (the ‘Rules’) notified by the Ministry of 
Corporate Affairs effective September 7, 2016, as amended, 
all shares (eligible FY 2012-13) in respect of which dividend 
has remained unclaimed by the shareholders for seven 
consecutive years or more were transferred in the demat 
account of the Investor Education and Protection Fund 
(IEPF) Authority.

The Company sends notices to the concerned shareholders 
whose dividend and shares are liable to be transferred to 
IEPF Authority/Suspense Account under the said Rules for 

taking appropriate action and full details of such shareholders 
and shares due for transfer to IEPF Authority/Suspense 
Account have also been uploaded on Company’s website at 
the link: https://www.heromotocorp.com/en-in/investors/ 
unclaimed-dividends.html.

An option to claim from IEPF Authority, all 
unpaid/unclaimed dividends or other amounts and the 
unclaimed shares transferred to IEPF, is available to 
members. Members may make their claim by following the 
due procedure for refund as prescribed under the said Rules. 
Details of refund process are also available on the website 
of the Company at https://www.heromotocorp.com/en-in/ 
investors/unclaimed-dividends.html.

https://www.heromotocorp.com/en-in/investors/unclaimed-dividends.html
https://www.heromotocorp.com/en-in/investors/unclaimed-dividends.html
https://www.heromotocorp.com/en-in/investors/unclaimed-dividends.html
https://www.heromotocorp.com/en-in/investors/unclaimed-dividends.html
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Details of dividends remaining unpaid/unclaimed have 
been duly uploaded on the website of the Company at 
www.heromotocorp.com and at the website of IEPF Authority 
at www.iepf.gov.in.

Investor Education and Protection Fund claim Guidelines
With effect from September 7, 2016, investors/depositors 
whose unpaid dividends and shares have been transferred 
to IEPF under Companies Act, 2013, can claim the 
amounts and shares from the IEPF Authority as per the 
procedures/guidelines stated below:

a)  Create a login on the website of MCA 
(http://www.mca.gov.in/).

b)  Login to the MCA website with your login credentials.

c)  Select Form IEPF-5 under MCA Services.

d)  Fill the online form with required details and submit. 
Rule 7 of Investor Education and Protection Fund 
Authority (Accounting, Audit, Transfer and Refund) 
Rules, 2016 or FAQs from the website of IEPF Authority 
may also be referred for further clarification.

e)  Take a printout of the duly filled and submitted Form 
IEPF-5 and the copy of the acknowledgement generated.

f)  Following documents to be arranged after submission 
of online form:

 I.  Indemnity Bond (original) with claimant signature 
to be executed.

   Note: In case of refund of dividend amount of 
` 10,000 or more and/or market value of shares, 
non-judicial stamp paper of appropriate value 
as prescribed under Stamp Act according to 
state is required. For claim of only amount of 
` 10,000 or less, indemnity bond can be executed 
on a plain paper.

 II.  Advance Receipt (original) with revenue stamp 
and signatures of claimant and witnesses, 
to be executed.

 III.  Original share certificate (in case of securities held 
in physical form) or copy of transaction statement 
in case of securities held in demat form.

 IV. Self-attested copy of PAN and Aadhaar Card.

 V.  Proof of entitlement/original share 
certificate/dividend warrant (if any).

 VI. Original cancelled cheque leaf.

 VII.  Copy of Passport, OCI and PIO card in case of 
foreigners and NRIs.

 VIII.  Client Master List duly attested by the 
Depository Participant.

 IX.  In case any joint holder is deceased, notarised 
copy of death certificate is to be attached. In case 
of NRI, self-attested copy of Overseas Indian 
Card (OIC) issued by MHA or Copy of Passport 
of PIO card, apostille as per Hague Convention is 
to be provided.

g)  Submit all the above and self-attested copy of e-form 
along with the other documents as mentioned in the 
Form IEPF-5, if any, to the Nodal Officer (IEPF) of the 
Company at its registered office in an envelope marked 
“Claim for refund from IEPF Authority”.

The Company had received applications from various 
claimants, both in physical as well as in electronic form during 
the year. The claims of only those claimants are considered 
to whom the entitlement letters are issued either by the 
Company or KFin Technologies Private Limited.

The Company has appointed Ms. Neerja Sharma as Nodal 
Officer and Mr. Dhiraj Kapoor as Dy. Nodal Officer of the 
Company for the purpose of coordinating with IEPF Authority, 
ensuring verification of claims.

Dematerialisation of shares and liquidity
The shares of the Company are traded in compulsory demat 
segment. As on March 31, 2020, 99.34% of the total share 
capital was held in dematerialised form with National 
Securities Depository Limited (NSDL) and Central Depository 
Services (India) Limited (CDSL).

As to liquidity, equity shares of the Company are part of the BSE 
Sensex, BSE – 100, BSE – 200, BSE – 500, BSE Sectoral Indices, 
S&P CNX Nifty, S&P CNX 500 and CNX 100. Further, the equity 
shares of the Company are frequently traded at NSE and BSE.

Outstanding GDRs/ADRs/warrants or any convertible 
instruments conversion date and likely impact on equity
Not applicable.

Disclosure of commodity price risk or foreign exchange 
risk and hedging activities in terms of Regulation 34(3) 
read with clause 9(n) of Part C of Schedule V of SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015:
1.  Risk management policy of the Company with respect to 

commodities including through hedging

  Hero MotoCorp Limited has an approved risk 
management policy. The key objectives of the policy are –

 •  Identification and categorisation of potential risks

 • Assessment and mitigation of risks

 •  To monitor and assure continuous growth and to 
sustain market leadership in the mobility industry, 
domestically and globally.

  Commodity price risk is the financial risk on an entity’s 
financial performance/profitability upon fluctuations 
in the prices of commodities. As a resource intensive 
manufacturing operations, the Company is exposed to a 
variety of market risks, including the effects of changes 
in commodity prices and exchange rates.

  The Company procures components from its vendors 
for most of its business requirements, who in turn 
buy necessary commodities and process the same. 
Hence, direct purchase of commodity by Company is 
marginal, but the changes in prices of commodities 
impact procurement cost of components and parts. 

http://www.heromotocorp.com
http://www.iepf.gov.in
http://www.mca.gov.in
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The key commodities which are used in the manufacture 
of two-wheelers are base metals (steel, aluminum) and 
crude oil derived plastics/resins. Sharp fluctuations in 
commodity prices can create business challenges that 
can affect production costs, product pricing and earnings.

  The risk management policy is designed to manage the 
impact of commodity price fluctuations across its value 
chain to effectively manage its financial performance 
and profitability. Multiple levers are deployed to mitigate 
these risks and the selection of a lever depends on the 
cost-benefit analysis and the extent of exposure including 
its assessment of ability to pass adverse fluctuation to 
the customer by way of price increases. The Company 
works on an ongoing basis on cost optimisation, 
weight reduction and process improvement exercises. 

The Company also considers localization of imports/ 
global sourcing to ensure lowest cost option in sourcing 
of parts/raw material.

2.  Exposure of the Company to commodity and commodity 
risks faced by the Company throughout the year: a) Total 
exposure of the Company to commodities in INR; and 
b) Exposure of the Company to various commodities.

  Based on the assessment by the Company and after 
factoring the ability to optimise costs and pass on prices 
to customers, no individual commodity is likely to 
adversely impact the financial performance/profitability 
beyond its materiality threshold approved by the Board. 
Hence, commodity level information is not being 
provided hereunder:

Commodity Name
Exposure in ` towards 
the particular 
commodity

Exposure in quantity 
terms towards the 
particular commodity

% of such exposure hedged through commodity derivatives

Domestic market International market Total

`/vehicle Kg/vehicle OTC Exchange OTC Exchange

As of the reporting date i.e. March 31, 2020 the Company did 
not have any open contracts/derivative and consequential 
gains or losses arising therefrom.

c) Commodity risks faced by the Company during the year and 
how they have been managed:

Most of the ferrous and non-ferrous metals have been range 
bound for a major part of the year, moving lower in the last 
quarter. Precious metals had seen a sharp increase in the 
second half of the year which softened towards the end of 
fiscal. Crude oil moved sharply lower consequent to spread 
of pandemic in March 2020 and traded in the range USD 
30-50 thereafter.

Large part of the commodity gains has been offset by the 
sharp fall in the INR value thereby increasing the price parity 
cost of the commodities.

The Company has proactively monitored and managed these 
exposures as an integral part of its overall risk management 
programme, which recognises the unpredictability of 
markets and seeks to reduce potentially adverse effects on 
its business. Apart from various levers mentioned, it has 
periodically taken necessary price increases to offset the 
adverse impact of commodity and currency on its financial 
performance/profitability.

Consequent to the various measures, price movements 
and product mix, the material cost as a %age of revenue 
from operations has come down from 69.3% in FY’19 to 
68.3% in FY’20.

Details of public funding obtained in the previous three 
years
The Company has not obtained any public funding in the 
previous three years.

Details of utilisation of funds raised through preferential 
allotment or qualified institutions placement as specified 
under Regulation 32 (7A)
The Company has not raised funds through preferential 
allotment or qualified institutions placement during the year.

Registrar & Share Transfer Agent (‘RTA’)
All work related to share registry, both in physical form and 
electronic form, is handled by the Company’s RTA, KFin 
Technologies Private Limited (earlier known as Karvy Fintech 
Private Limited). The communication address of the RTA is 
given hereunder:

KFin Technologies Private Limited 
(Unit: Hero MotoCorp Ltd.)
Selenium, Tower-B, Plot No. 31 & 32,
Financial District, Nanakramguda, Serilingampally Mandal, 
Hyderabad – 500 032
Tel: 040-2342 0818, 6716 2222
Fax: 040-2342 0814, 2300 1153  
Toll Free No.: 1-800-3454-001
E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

Share Transfer System
All share transfers and other communications regarding 
share certificates, change of address, dividends, etc. should be 
addressed to Registrar & Share Transfer Agent.

Share Transfer Committee is authorised to approve transfer 
and transmission of shares in the physical segment. 
Such transfers generally take place on fortnightly basis. 
All share transfers are completed within statutory time limit 
from the date of receipt, provided the documents meet the 
stipulated requirement of statutory provisions in all respects. 
However, pursuant to the proviso of Regulation 40(1) of the 
Listing Regulations, effective March 31, 2019, the requests 
for effecting transfer of securities in physical mode shall not 

mailto:einward.ris@kfintech.com
http://www.kfintech.com
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be processed by the Company unless the securities are held 
in the dematerialised form with a depository, except in case 
of transmission or transposition of securities. The Company 
obtains from a Company Secretary in practice, half yearly 
certificate of compliance with the share transfer formalities 
as required under Regulation 40(9) of the Listing Regulations, 
and files a copy of the same with the stock exchanges.

Reconciliation of Share Capital Audit
Audits were also carried out by the practicing Company 
Secretary to reconcile the total admitted capital with NSDL 
and CDSL. The reports for the same were submitted to BSE 
and NSE. The audit confirms that the total issued/paid-up 
and listed capital is in agreement with the aggregate of the 
total number of shares in physical form and the total number 
of shares in dematerialised form (held with NSDL and CDSL).

Compliance with Secretarial Standards
The Institute of Company Secretaries of India, a statutory body, 
has issued Secretarial Standards on Meeting of the Board of 
Directors and General Meetings. The Company has complied 
with all the applicable provisions of the Secretarial Standards.

COMPANY’S REGISTERED ADDRESS
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase-II, New Delhi – 110 070.
CIN: L35911DL1984PLC017354
Tel: +91-11-4604 4220
Fax: +91-11-4604 4399
Website: www.heromotocorp.com

PLANT LOCATIONS AND R&D CENTRE
Gurgaon Plant
37 km Stone, Delhi-Jaipur Highway,
Sector 33, Gurgaon – 122 001
Haryana, India
Tel: 0124-289 4200, 237 2123
Fax: 0124-237 3141/42

Dharuhera Plant
69 km Stone, Delhi-Jaipur Highway,
Dharuhera, Dist. Rewari – 123 110
Haryana, India
Tel: 01274-264 000
Fax: 01274-267 018

Haridwar Plant
Plot No. 3, Sector 10,
I.I.E., SIDCUL, Roshanabad,
Haridwar – 249 403, Uttarakhand, India
Tel: 01334-238 500, 239 514-16
Fax: 01334-239 512/13

Neemrana Plant
SP 101-103, 108 & 109,
RIICO Industrial Area, Phase – II,
Delhi – Jaipur Highway, Neemrana,
District Alwar, Rajasthan – 301 705, India
Tel: 01494-2673000

Halol Plant
Plot No. 102, Halol (Exp.) Industrial Estate,
Vadodara Godhra Highway
Taluka – Kalol, Tehsil – Halol,
Dist. Panchmahal, Gujarat – 389 350, India  
Tel: 02675-229114

Chittoor Plant
Sy. No. 1, Industrial Park,
Madanapalem (Village),
Sathyavedu (Mandal),
Chittoor,
Andhra Pradesh – 517 588, India

Global Parts Centre
SP 104-107,
RIICO Industrial Area, Phase – II,
Delhi – Jaipur Highway, Neemrana,
District Alwar, Rajasthan – 301 705, India

R&D Centre
Centre of Innovation & Technology
SPL-1, RIICO Industrial Area,
Kukas, Phase-II, NH-11C,
Jaipur, Rajasthan – 302 028, India
Tel: 0142-643000

Colombia Plant
HMCL Colombia S.A.S.
KM 24, via Cali – Santender De Quilichao,
Zona Franca Permanente Conjunto,
Industrial Parque Sur, Villa Rica, Cauca,
Lote 6A, Colombia
Tel: +572-3120662

Bangladesh Plant
HMCL Niloy Bangladesh Ltd.
Padmabilla, Shakharigati,
Kotwali, Jessore, Bangladesh
Tel: +8809601505541

Hero Tech Center Germany GmbH
Kronstaudener Weg 1,
D-83071 Stephanskirchen,
Germany

http://www.heromotocorp.com
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COMPLIANCE CERTIFICATE OF THE SECRETARIAL 
AUDITORS
Certificates from Sanjay Grover & Associates, Company 
Secretaries (Firm Registration No. P2001DE052900), was 
issued confirming:

a)  Compliance with conditions of Corporate Governance as 
stipulated under Listing Regulations which is attached to 
this report as Annexure – V.

b)  None of the Directors on the Board of the Company have 
been debarred or disqualified from being appointed or 
continuing as Directors of companies by SEBI/Ministry 
of Corporate Affairs or any such statutory authority 
which is also attached to this report as Annexure – VI

Retail Shareholder Correspondence may be addressed to:
KFin Technologies Private Limited 
(Unit: Hero MotoCorp Ltd.)
Selenium, Tower-B, Plot No. 31 & 32,
Financial District, Nanakramguda, Serilingampally Mandal, 
Hyderabad – 500 032
Tel: 040-2342 0818, 6716 2222
Fax: 040-2342 0814, 2300 1153  
Toll Free No.: 1-800-3454-001
E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

OR

Mr. Dhiraj Kapoor
Deputy General Manager – Secretarial & Dy. Nodal Officer
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj - Phase II, New Delhi – 110 070
E-mail: secretarialho@heromotocorp.com

For Institutional Investors’ matters:
Mr. Umang Deep Singh Khurana,
Head-Investor Relations
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase II, New Delhi – 110 070
E-mail: umang.khurana@heromotocorp.com
investor.relations@heromotocorp.com

Queries relating to the financial statements of the 
Company may be addressed to:
Mr. Niranjan Gupta, Chief Financial Officer
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase II, New Delhi – 110 070
E-mail: niranjan.gupta@heromotocorp.com

Queries/complaints relating to products, services or 
dealers etc. may be addressed to:
Customer Care
Hero MotoCorp Ltd.
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase II, New Delhi – 110 070
E-mail: customercare@heromotocorp.com

mailto:einward.ris@kfintech.com
http://www.kfintech.com
mailto:secretarialho@heromotocorp.com
mailto:umang.khurana@heromotocorp.com
mailto:investor.relations@heromotocorp.com
mailto:niranjan.gupta@heromotocorp.com
mailto:customercare@heromotocorp.com
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Corporate Governance Certificate

ANNEXURE – V

To
The Members
Hero MotoCorp Limited

We have examined the compliance of conditions of Corporate Governance by Hero MotoCorp Limited (“the Company”), 
for the financial year ended March 31, 2020 as stipulated under Regulations 17 to 27 and clauses (b) to (i) of Regulation 
46(2) and Para C, D and E of Schedule V to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“Listing Regulations”).

The compliance of conditions of Corporate Governance is the responsibility of the management of the Company. 
Our examination was limited to procedures and implementation thereof, adopted by the Company for ensuring the 
compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the 
financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the 
Company has complied with the conditions of Corporate Governance as stipulated under Regulations 17 to 27 and 
clauses (b) to (i) of Regulation 46(2) and Para C, D and E of Schedule V to the Listing Regulations.

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

For Sanjay Grover & Associates
Company Secretaries

Firm Registration No.: P2001DE052900

Devesh Kumar Vasisht
Partner

Place: New Delhi CP No.:13700
Date: June 9, 2020 UDIN: F008488B000330031
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(Pursuant to Regulation 34(3) and Schedule V Para C Clause (10)(i) of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015)

To,
The Members of
Hero MotoCorp Limited
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase II, New Delhi – 110 070

1.  That Hero MotoCorp Limited (CIN: L35911DL1984PLC017354) is having its registered office at The Grand 
Plaza, Plot No. 2, Nelson Mandela Road, Vasant Kunj – Phase II, New Delhi – 110 070 (hereinafter referred as 
“the Company”). The equity shares of the Company are listed on BSE Limited and National Stock Exchange 
of India Limited.

2.  In our opinion and to the best of our information and according to the verifications and examination of the 
disclosures under Section 184/189, 170, 164, 149 of the Companies Act, 2013 (the Act) and DIN status at the 
portal, www.mca.gov.in, as considered necessary and explanations furnished to us by the Company and its officers, 
we certify that none of the below named Directors on the Board of the Company as on March 31, 2020 have been 
debarred or disqualified from being appointed or continuing as directors of companies by the Securities and 
Exchange Board of India, Ministry of Corporate Affairs or any such statutory authority.

S.  
No. Name of Director Director Identification Number (DIN)

1. Dr. Pawan Munjal 00004223
2. Mr. Vikram Sitaram Kasbekar 00985182
3. Mr. Pradeep Dinodia 00027995
4. Mr. Suman Kant Munjal 00002803
5. Prof. Jagmohan Singh Raju 08273039
6. Mr. Meleveetil Damodaran 02106990
7. Mr. Paul Bradford Edgerley 02213279
8. Ms. Tina Trikha 02778940

3.  Ensuring the eligibility of the appointment/continuity of every Director on the Board is the responsibility of 
the management of the Company. Our responsibility is to express an opinion on these based on our verification. 
This certificate is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness 
with which the management has conducted the affairs of the Company.

4.  This certificate is based on the information and records available up to this date and we have no responsibility to 
update this certificate for the events and circumstances occurring after the date of the certificate.

For Sanjay Grover & Associates
Company Secretaries

Firm Registration No.: P2001DE052900

Devesh Kumar Vasisht
Partner

Place: New Delhi CP No.:13700
Date: June 9, 2020 UDIN: F008488B000330029

Certificate of Non-Disqualification of Directors

ANNEXURE – VI

http://www.mca.gov.in


Hero MotoCorp Ltd.

110

Annual Report 2019-20

Compliance Certificate

ANNEXURE – VII

The Board of Directors
Hero MotoCorp Limited
The Grand Plaza, Plot No. 2,
Nelson Mandela Road, Vasant Kunj – Phase-II,
New Delhi – 110 070

Sub: Compliance Certificate in terms of Regulation 17(8) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015

A.  This is to certify that we have reviewed the financial statements and cash flow statement for the financial year 
ended March 31, 2020 and that to the best of our knowledge and belief:

 (1)  these statements do not contain any materially untrue statement or omit any material fact or contain 
statements that might be misleading;

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

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

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

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

 (1) significant changes in internal control over financial reporting during the year;

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

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

Niranjan Kumar Gupta Pawan Munjal
Date: June 9, 2020 Chief Financial Officer Chairman, Managing Director & CEO

Declaration by Chairman, Managing Director & CEO
[Regulation 34(3), read with Schedule V (Part D) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015]

I, Pawan Munjal, Chairman, Managing Director & CEO of Hero MotoCorp Limited, hereby declare that all the members 
of Board of Directors and Senior Management Personnel have affirmed compliance with the Code of Conduct of the 
Company for the financial year 2019-20.

For Hero MotoCorp Limited

Pawan Munjal
Date: June 9, 2020 Chairman, Managing Director & CEO
Place: New Delhi DIN: 00004223
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1.  A brief outline of the Company’s CSR policy, including 
overview of projects or program proposed to be 
undertaken and a reference to the web-link to the 
CSR policy and projects or program.

  The Board of Directors (the “Board”) of Hero MotoCorp 
Limited have adopted the CSR policy which has 
following key points:

 a)  To direct HMCL’s CSR Programmes, inter alia, 
towards achieving one or more of the following 
– enhancing environmental and natural capital; 
supporting rural development; promoting education 
including skill development; providing preventive 
healthcare, providing sanitation and drinking water; 
creating livelihoods for people, especially those from 
disadvantaged sections of society, in rural and urban 
India and preserving and promoting sports;

 b)  To develop the required capability and self-reliance 
of beneficiaries at the grass roots, in the belief 
that these are pre-requisites for social and 
economic development;

 c)  To engage in affirmative action/interventions such 
as skill building and vocational training, to enhance 
employability and generate livelihoods for persons 
including from disadvantaged sections of society;

 d)  To pursue CSR Programmes primarily in areas that 
fall within the economic vicinity of the Company’s 
operations to enable close supervision and ensure 
maximum development impact;

 e)  To carry out CSR Programmes in relevant local 
areas to fulfil commitments arising from requests 
by government/regulatory authorities and to 
earmark amounts of monies and to spend such 
monies through such administrative bodies 
of the government and/or directly by way of 
developmental works in the local areas around 
which the Company operates;

 f)  To carry out activities at the time of natural calamity 
or engage in Disaster Management System;

 g)  To contribute to the Prime Minister’s National 
Relief Fund or any other fund set up by the Central 
Government for socio-economic development 
and relief and welfare of the Scheduled Caste, 
the Scheduled Tribes, Other Backward Classes, 
minorities and women;

 h)  To contribute or provide funds to technology 
incubators located within academic institutions 
which are approved by the Central Government;

Annual Report on CSR Activities for the FY 2019-20

ANNEXURE – VIII

 i)  To contribute to any fund setup by the Central 
Government or State Government(s) including 
Chief Minister’s Relief Fund, which may be 
recognised as CSR activity;

 j)  To promote sustainability in partnership with 
industry associations, like CII, PHD, FICCI, etc. 
in order to have a multiplier impact.

The Company would implement the CSR Programmes through 
Company personnel or through external implementing 
agencies and ensure proper governance, monitoring and 
reporting thereof.

The policy is available on the Company’s website, 
www.heromotocorp.com at the following link: 
https://www.heromotocorp.com/en-in/uploads/code_ 
policy/20191126104858-code-policy-35.pdf.

2. The Composition of the CSR Committee

Dr. Pawan Munjal Chairman
Prof. Jagmohan Singh Raju Member
Mr. Pradeep Dinodia Member

  Further, the Company has designated Mr. Vijay Sethi, 
Chief Information Officer and Chief Human Resources 
Officer as Head CSR to ensure effective implementation 
of CSR programmes of the Company.

3.  Average net profit of the Company for last three 
financial years
2016-17 ` 4,485.79 crore
2017-18 ` 5,172.79 crore
2018-19 ` 4,823.72 crore

 Average for last 3 years ` 4,827.43 crore

4.  Prescribed CSR Expenditure (two per cent of the 
amount as in item 3 above)

 2% of Average: ` 96.55 crore

5. Details of CSR spent during the financial year

 a)  Total amount to be spent for the financial 
year: ` 96.55 crore

 b) Amount unspent, if any: NIL

 c)  Manner in which the amount spent during the 
financial year is detailed below.

http://www.heromotocorp.com
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104858-code-policy-35.pdf
https://www.heromotocorp.com/en-in/uploads/code_policy/20191126104858-code-policy-35.pdf
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Overall Spend
1 2 3 4 5 6 7 8

S. 
No.

CSR Project or 
activity identified

Sector in which 
the Project is 
covered

Project or program (1) 
Local area or other (2) 
Specify the State and district 
where projects or program 
was undertaken

Amount 
outlay 

(budget) 
project or 

programmes-
wise

(in lakh)

Amount spent 
on the projects 

or program Sub-
heads: (1) Direct 

expenditure 
on projects 
or program 

(2) Overheads
(in lakh)

Cumulative 
expenditure 

up to the 
reporting 

period
(in lakh)

Amount spent: 
Direct or through 
implementing 
agency

1 Environment - Tree 
Plantation, Solar 
Lights, Water Shed

Schedule VII 
(iv) Ensuring 
environmental 
sustainability

7.16 lakh tree plantation 
at Delhi NCR, Chennai, 
Bengaluru, Dehradun and 
near to our plants in India. 
6,335 solar street lights 
installed and 3.18 crore 
litre water saved

2,300 2,287.7 7,423.7 Direct and 
Agency: 
Sustainable 
Green Initiative, 
Greenmax, Leicht 
LED, SPECS, BCCL

2 Promoting 
preventive health 
care and sanitation

Schedule VII 
(i) Preventive 
health care 
and Sanitation 
facility

Preventive health care 
camps in rural area and 
schools. Free Medical 
facility to 1,18,764 
patients. COVID support 
for more than 50,000 
meals and 2,654 ration 
kits. Toilet facility of 272 
nos. to 24 Government 
schools in Haryana, 
Rajasthan, Uttarakhand 
and Gujarat.

400 406.5 1,967.1 Direct and 
Agency: 
Wockhardt, AYUS, 
AIIMS, HFH,
BMVSS, NSS,
UMANG

3 Education 
promotion and 
vocational skill 
development 
for children 
and women and 
promoting Road 
Safety Awareness

Schedule VII 
(ii) Promoting 
education, skill 
development 
and road safety 
education

Construction and 
renovation of school 
infrastructures at 
Haryana, Rajasthan, 
Uttarakhand and Gujarat. 
Education promotion, 
skill development and 
Road Safety Education 
programme across the 
country

5,180 5,545.5 23,869.2 Direct and 
Agency: FUEL, 
Magic Bus, 
CRY, HPPI, 
Agastya, Quota 
International, AIF, 
SETCO Foundation, 
RKMF, KMCT, JJJKT, 
JNMT, NAB, NSDC, 
SBT, IFCS, STEM, 
WAB

4 Promoting Sports Schedule VII 
(vii) Promoting 
rural sports

Promoting Rural 
Sports, Supporting 
Sports Foundation and 
Paralympic sports

225 237.4 1,161.1 Direct and 
Agency: PCI, Mera 
Gaon Mera Desh, 
MKRBF, YKP 
Uttarakhand

5 Women 
Empowerment

Schedule VII 
(iii) Women 
empowerment

Women Empowerment, 
Community development 
and promoting socio- 
economic development 
awareness through all 
media

1,025 1,023.1 2,811.7 Direct, State Police 
and 
Agency: HPPI, 
JJJKT, ISB

6 Prime Minister’s 
National Relief Fund 
or PM CARES Fund

Schedule VII 
(viii) PM’s 
National Relief 
Fund or PM 
CARES Fund

Contribution to
PM’s Relief Fund and 
Disaster relief

100 3,138.4 3,789.2 Direct

7 Rural Development Schedule 
VII (x) Rural 
development 
projects

Supporting various rural 
development projects i.e. 
water management, waste 
management, awareness 
of government schemes 
etc.

425 421.9 594.4 Direct and 
Agency: Samagra 
Associates, IFRE

Total 9,655.0 13,060.5 41,616.4
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6.  In case the Company has failed to spend the two per cent of the average net profit of the last three financial years 
or any part thereof, the Company shall provide the reasons for not spending the amount in its Board report.

 Not Applicable

7.  This is to confirm that the implementation and monitoring of CSR Policy, is in compliance with CSR objectives and 
Policy of the Company.

Pawan Munjal
Chairman, CSR Committee

Date: June 9, 2020 Chairman, Managing Director & CEO
Place: New Delhi DIN: 00004223
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To,
The Members,
Hero MotoCorp Limited
(CIN: L35911DL1984PLC017354)
The Grand Plaza, Plot No. 2, Nelson Mandela Road,
Vasant Kunj – Phase-II, New Delhi – 110 070

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

We report that-
a)  Maintenance of secretarial records is the responsibility 

of the management of the Company. Our responsibility 
is to express an opinion on these secretarial records 
based on our audit.

b)  We have followed the audit practices and processes as 
were appropriate to obtain reasonable assurance about 
the correctness of the contents of the secretarial records. 
The verification was done on test basis to ensure 
that correct facts are reflected in secretarial records. 
We believe that the processes and practices, we followed 
provide a reasonable basis for our opinion.

c)  We have not verified the correctness and appropriateness 
of the financial statements of the Company.

d)  Wherever required, we have obtained the management 
representation about the compliances of laws, rules and 
regulations and happening of events etc.

e)  The compliance of the provisions of the corporate and 
other applicable laws, rules, regulations and standards is 
the responsibility of the management. Our examination 
was limited to the verification of procedures on test basis.

f)  The Secretarial Audit Report is neither an assurance 
as to the future viability of the Company nor of the 
efficacy or effectiveness with which the management 
has conducted the affairs of the Company.

Based on our verification of the Company’s books, papers, 
minute books, forms and returns filed and other records 
maintained by the Company and also the information 
provided by the Company, its officers, agents and authorised 
representatives during the conduct of Secretarial Audit, we 
hereby report that in our opinion, the Company has, during the 
audit period covering the financial year ended on March 31, 
2020 (“Audit Period”) complied with the statutory provisions 

Secretarial Audit Report

ANNEXURE – IX

For the Financial Year Ended March 31, 2020
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014]

listed hereunder and also that the Company has proper Board 
processes and compliance mechanism in place to the extent, 
in the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and 
returns filed and other records maintained by the Company 
for the financial year ended on March 31, 2020 according to 
the provisions of:

(i)   The Companies Act, 2013 (the Act) and the rules 
made thereunder;

(ii)   The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) 
and the rules made thereunder;

(iii)  The Depositories Act, 1996 and the Regulations and 
Bye-laws framed thereunder;

(iv)   Foreign Exchange Management Act, 1999 and the 
rules and regulations made thereunder to the extent of 
Foreign Direct Investment, Overseas Direct Investment 
and External Commercial Borrowings, where applicable;

(v)   The following Regulations and Guidelines prescribed 
under the Securities and Exchange Board of India Act, 
1992 (‘SEBI Act’):-

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

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

 (c)   *The Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) 
Regulations, 2009 and Securities and Exchange 
Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018;

 (d)   The Securities and Exchange Board of India (Share 
based Employee Benefits) Regulations, 2014;

 (e)   *The Securities and Exchange Board of India (Issue 
and Listing of Debt Securities) Regulations, 2008;

 (f)   The Securities and Exchange Board of India 
(Registrars to an Issue and Share Transfer Agents) 
Regulations, 1993 regarding the Companies Act 
and dealing with client;

 (g)  *The Securities and Exchange Board of India 
(Delisting of Equity Shares) Regulations, 2009;

 (h)   *The Securities and Exchange Board of India 
(Buy back of Securities) Regulations, 1998 and 
Securities and Exchange Board of India (Buy-back 
of Securities) Regulations, 2018; and
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 (i)  The Securities and Exchange Board of India (Listing 
Obligations and Disclosures Requirements) 
Regulations, 2015.

  *No event took place under these Regulations during the Audit Period.

 We have also examined compliance with the applicable 
clauses of the Secretarial Standards on Meetings of the Board 
of Directors and on General Meetings issued by the Institute of 
Company Secretaries of India.

 During the Audit Period, the Company has complied with 
the provisions of the Act, Rules, Regulations, Guidelines and 
Standards, etc. to the extent applicable, as mentioned above.

(vi)  The Company is engaged in the manufacturing and 
selling of motorised two-wheelers, spare parts and 
related services and accordingly, the Motor Vehicles Act, 
1988 and rules made thereunder, primarily in respect of 
vehicles manufactured by the Company, are applicable 
specifically to the Company.

We have checked the compliance management system of the 
Company to obtain reasonable assurance about the adequacy of 
systems in place to ensure compliance of specifically applicable 
laws and this verification was done on test basis. We believe 
that the audit evidence which we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion. In our 
opinion and to the best of our information and according to 
explanations given to us, we believe that the compliance 
management system of the Company is adequate to ensure 
compliance of laws specifically applicable to the Company.

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

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

 Board decisions are carried out with unanimous consent and 
therefore, no dissenting views were required to be captured 
and recorded as part of the minutes.

 We further report that there are adequate systems and 
processes in the Company commensurate with the size and 
operations of the Company to monitor and ensure compliance 
with applicable laws, rules, regulations and guidelines.

For Sanjay Grover & Associates
Company Secretaries

Firm Registration No.: P2001DE052900

Devesh Kumar Vasisht
Partner

Place: New Delhi CP No.:13700
Date: June 9, 2020 UDIN: F008488B000330040




