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27TH ANNUAL REPORT FOR FY 2025-26 
 
 

ABOUT THE COMPANY AND STATE OF COMPANY’S AFFAIRS 

Hero Motors Limited is a leading Indian automotive technology company specializing in the design, 
development, and manufacturing of advanced powertrain solutions for global OEMs across the US, 
Europe, India, and the ASEAN region. We offer fully integrated powertrain systems, serving both 
electric and non-electric vehicle platforms, with applications across two-wheelers, e-bikes, performance 
and hybrid vehicles, off-road and heavy-duty vehicles, and emerging categories like electric vertical 
take-off and landing (eVTOLs). 

Our solutions span from component-level gears and transmissions to system-level integrated electric 
drive units. We are a recognized innovation-driven player, investing significantly in in-house R&D and 
global technology partnerships. Notably, we are the first Indian company to manufacture and export 
CVT hubs and integrated electric powertrain products for e-bikes, establishing a strong first-mover 
advantage in the e-mobility space. 

Hero Motors Limited operates through following main business segments: 

 Powertrain Solutions: Gears & Transmissions (G&T) – We provide end-to-end 
transmission system solutions for two-wheelers, cars, commercial vehicles, aerospace, marine, 
off-road vehicles, and specialty EVs. Through key partnerships, we have strengthened our 
capabilities in motorsports and performance segments. In 2023, we established a state-of-the-
art gearbox assembly facility in Thailand to serve global ICE and EV markets, with a premium 
German OEM as the anchor customer. 

 Powertrain Solutions: Bike Powertrain (BPT) – Focused exclusively on the EV space, BPT 
offers CVT systems, electric motors, and integrated electric drive units (EDUs) for micro-
mobility. Since 2019, we have expanded through key collaborations, including enviolo and a 
joint venture with Yamaha Motors, to deliver custom-designed CVP hubs and advanced EDU 
systems for the global e-bike market. 

 Alloys & Metallics (A&M) – Our powertrain-neutral A&M business manufactures a wide 
range of components for the automotive and two-wheeler segments, including both ICE and 
EV platforms. Operating from India, we offer high-precision parts supported by robust 
capabilities in welding, machining, and painting. Our focus is on lightweight alloy components, 
premium customer relationships, and cost optimization. 

With a focus on high-performance, lightweight, and technologically advanced systems, we continue to 
expand our global footprint by delivering innovative and sustainable mobility solutions. 

We offer a diversified product portfolio that serves both electric vehicles (EVs) and internal combustion 
engine (ICE) vehicles. Our Gears & Transmissions (G&T) and Alloys & Metallics (A&M) segments 
are powertrain neutral, designed to support EVs, ICEs, and hybrid platforms alike. Meanwhile, our Bike 
Powertrain (BPT) segment focuses exclusively on the fast-growing EV market, in line with global 
electrification trends. 

The table below outlines our key product offerings across these segments. 

 



 

Annual Report FY 2025-2026- Hero Motors Limited  

 

 

 



 

Annual Report FY 2025-2026- Hero Motors Limited  

 

 

 
The Company along with its subsidiaries operates six manufacturing facilities across India, the UK, and 
Thailand, strategically located for customer proximity and cost efficiency. We also operate two 
technology centers in the UK and India, supporting our position as one of the few Indian companies 
with an international design and development center. Our facilities are equipped with advanced R&D, 
prototyping, and validation capabilities, enabling end-to-end product development.  
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OPERATIONAL AND FINANCIAL HIGHLIGHTS 
 
During the period under review, on a consolidated basis, the Company achieved revenue of Rs. 
1,18,835.06 lakhs for the FY 2025-26 as compared to Rs. 1,08,959.39 lakhs for the FY 2024-25. The 
profit before tax (PBT) from continuing operations stood at Rs. 6,100.94 lakhs as against Rs. 3,907.80 
lakhs. Similarly, the profit after tax (PAT) was recorded at Rs. 4,117.40 lakhs as against Rs. 3,279.78 
lakhs in the last year. 
 
On a standalone basis, the Company achieved revenue of Rs. 1,00,775.21 lakhs for the FY 2025-26 as 
compared to Rs. 89,787.05 lakhs for the FY 2024-25. The profit before tax (PBT) from continuing 
operations stood at Rs. 8,779.19 lakhs as against Rs. 3,307.24 lakhs. Similarly, the profit after tax (PAT) 
was recorded at Rs. 6,561.56 lakhs as against Rs. 2,361.04 lakhs in the last year. 
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BOARD’S REPORT 
 
Dear Members, 
 
Your Directors take pleasure in presenting the 27th Annual Report on the business and operations of 
your Company along with the audited standalone and consolidated financial statements for the year 
ended March 31, 2026. The consolidated performance of the Company and its subsidiaries has been 
referred to wherever required. 

1. FINANCIAL SUMMARY /PERFORMANCE OF THE COMPANY (STANDALONE & 
CONSOLIDATED)  
 
The Company’s financial results are as under: 
      (₹ in Lakhs) 

Particulars 
Standalone Consolidated 

For the financial year ended For the financial year ended 
March 31, 2026 March 31, 2025 March 31, 2026 March 31, 2025 

Revenue from 
Operations 1,00,775.21 89,787.05    1,18,835.06  1,08,959.39 

Other Income 2,678.41 1,913.15 2,839.16 2,163.99 
Total Income  1,03,453.65 91,700.20 1,21,674.22 1,11,123.38 
Profit/Loss Before 
Depreciation, Finance 
Costs, Exceptional 
items and Tax 
Expenses 

14,320.27 8,213.86 

       
14,974.54  

 
 

11,400.62 

Less: Depreciation & 
Amortisation Expenses  2,246.14 1,893.59 4,594.01 3,794.42 

Profit/Loss Before 
Finance Costs, 
Exceptional items and 
Tax Expenses 

12,074.14 6,320.27 10,380.53 7,606.20 

Less: Financial Costs 3,099.06                           
      3,013.03 4,083.72 3,698.40 

Profit/Loss Before 
Exceptional items and 
Tax Expenses 

8,975.07 3,307.24 6,296.81 3,907.80 

Add/(less): 
Exceptional items (195.88) NIL (195.87) NIL 

Share of profit/(loss) 
of associate NIL NIL NIL NIL 

Profit Before Tax 
(PBT) 8,779.19 3,307.24 

 
6,100.94 

 
3,907.80 

Less: Taxes (Current 
& Deferred)  2,217.63 946.20 1,983.54 628.02 
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2. DIVIDEND 

The Board of Directors has declared an Interim Dividend of Rs. 0.32 (Thirty-Two paisa only) for the 
financial year 2025-26.  

3. DIVIDEND DISTRIBUTION POLICY 
 
The Board of Directors of your Company had approved and adopted the Dividend Distribution Policy 
containing all the necessary details as required by the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (hereinafter referred to as “SEBI Listing Regulations”) at Board 
meeting held on August 12, 2024. The said policy forms part of Board Report and is also available on 
the website at www.heromotors.com. 

4. TRANSFER TO RESERVES 
 
The provision of the Companies Act, 2013 does not mandate any transfer of profits to General Reserve. 
Your Company has transferred the amount of Rs. 6726.13 lakhs to general reserve out of the profits of 
the year. 

5. SHARE CAPITAL STRUCTURE 
 
During the period under review, the Authorised and Paid up share capital of the Company are as follows: 
 
Authorised Capital 
The Authorized share capital of the Company is Rs. 6,79,50,00,000/- (Rupees Six Hundred Seventy 
Nine Crore and Fifty Lakh Only) divided into 58,00,00,000 (Fifty Eight Crore) equity shares of Rs. 10/- 
(Rupees Ten Only) each and 9,95,00,000 (Nine Crore and Ninety Five Lakh) preference shares of 
Rs.10/- (Rupees Ten Only) each. 

Paid up share capital 
The Paid share capital of the Company is Rs. 379,30,79,600/- (Rupees Three Hundred Seventy Nine 
Crore Thirty Lakh Seventy Nine Thousand Six hundred Only) divided into 35,83,36,019 (Thirty Five 
Crore Eighty Three Lakh Thirty Six Thousand Nineteen) equity shares of Rs. 10/- (Rupees Ten Only) 
each and 2,09,71,941 (Two Crore Nine Lakh Seventy One Thousand Nine Hundred and Forty One) 
preference shares of Rs.10/- (Rupees Ten Only) each. 
 
After the closure of Financial Year i.e. March 31, 2026, the Company has made the following allotment: 
 
By way of exercise of 9,51,528 stock options by Mr. Amit Gupta, Managing Director & CEO of the 
Company and allotment of equity shares in relation thereof, the paid up share capital has increased to 

Profit after Tax 
(PAT)  6,561.56 2,361.04 4,117.40 3,279.78 

Other 
Comprehensive 
Income/Loss 

164.57 -22.78 721.51 950.82 

Total Comprehensive 
Income/Loss 6,726.13 2,338.26 4,838.91 4,230.61 

Earnings Per Equity Share (₹) 
Basic 1.73 0.63 1.15 0.67 
Diluted 1.71 

 
0.62 1.14 0.66 
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Rs. 380,25,94,880 (Rupees Three Hundred Eighty Crore Twenty Five Lakh Ninety Four Thousand and 
Eight hundred and Eighty) divided into 38,02,59,488 (Thirty Eight Crore Two Lakh Fifty Nine  
Thousand Four hundred and Eighty Eight) equity shares of Rs. 10/- (Rupees Ten) each. 

6. EMPLOYEE STOCK OPTION PLAN 
 

Our Company, pursuant to the resolutions passed by the Board on December 1, 2022 and the 
Shareholders’ on December 2, 2022 has adopted the “Hero Motors Employees Stock Option Plan 2022” 
(“ESOP 2022”). The ESOP 2022 was last amended pursuant to the resolutions passed by the Board on 
July 16, 2024 and the Shareholders’ on August 13, 2024.  
 
The objective of ESOP 2022 is (i) to reward the eligible employees of the Company and its subsidiary 
company(ies) in India and abroad for their performance and motivate them to contribute to the growth 
and profitability of the Company; (ii) to attract and retain talents in the organization; and (iii) to enable 
employees to get a share in the value they create for the Company in the future. The ESOP 2022 is in 
compliance with the Securities and Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021. 
 
As on the date, under ESOP 2022, an aggregate of 21,230,763 options have been granted, of which 
534,509 options have either lapsed, been forfeited or cancelled, 15,938,615 options are outstanding, 
4,903,855 options have been vested and 4,757,639 options have been exercised. 
 

 
Particulars 

 
Fisca
l 
2022 

 
Fiscal 2023 

 
Fiscal 2024 

From April 
1, 

2024 to 
December 

31, 
2024 

From January 
1, 2025 till June 

30, 2025 

 
Options granted 

 
 
 
 
 
 
 
 
 
 
 
 

NIL 

 
19,567,794 

 
734,775 

 
806,358 

 
121,836 

Options vested 
(excluding options that 
have been exercised) 

 
NIL 

 
3,568,179 

 
1,036,991 

 
298,685 

Options exercised NIL NIL 3,806,111 951,528 
Exercise price of options NIL NIL ₹ 10 ₹ 10 
Options 
forfeited/lapsed/cancelled NIL 232,045 137,847 164,617 

Total number of Equity 
Shares that would arise as 
a result of full exercise of 
options granted (net of 
cancelled options) 

 
19,567,794 

 
200,70,524 

 
 

1,69,32,924 
 

1,5938,615 

Variation of terms
 of options None None None None 

Money realized by 
exercise of options
 during the 
year/period 

NIL NIL 
 

38,061,110 95,15,280 

 
Total number of options 
in force 

 
19,567,794 

 
20,070,524 

 
1,69,32,924 

 
1,59,38,615 
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Employee wise details of options granted to 
Particula

rs  
Details  

Fisc
al 

2022 

Fiscal 2023 Fiscal 2024 For the period 
ended December 

31, 2024 

From January 1, 
2025 till June 30, 

2025 
Key 
Manageria
l Personnel 
(KMPs) of 
the 
Company 

Nil Name 
of 

employ
ee 

Total no. 
of 

options 
granted 

Amit 
Gupta 

14,458,7
89 
 

 

Nil Name of 
employe

e 

Total 
no. of 

options 
granted 

Esha 
Gupta 

23,346 

  

Name 
of 

employ
ee 

Total 
no. of 
option

s 
grante

d 
Utkarsh 
Sanghi 

41,655 

 

Senior 
Manageme
nt 
Personnel 
(SMPs) of 
the 
Company 

 Name 
of 

employ
ee 

Total 
no. of 

options 
granted 

Ajay 
Sood 

98,302 

Anil 
Rathi 

276,535 

Chandra 
Shekhar 
Mittal 

189,739 

 
Gopinat
h 
Mayavu 
Kalyana 
Muhunt
han 

31,179 

Sanjay 
Singh 
Suryava
nshi 

115,294 

Amardi
p Kumar 

33,351 

Ashish 
Narukul
la 

100,443 

Andrew 
Theo 
Marinus 
Morley 

105,611 

  

Name 
of 

employ
ee 

Tota
l no. 
of 

optio
ns 

gran
ted 

 Holger 
Jens 
Pries 

20,0
11 

Agnes 
Germai
ne 
Madele
ine 
Ragond
et 

20,1
36 

 

Name of 
employe

e 

Total 
no. of 

options 
granted 

Ajay 
Sood 

50,000 

Anil 
Rathi 

50,000 

Chandra 
Shekhar 
Mittal 

50,000 

Sanjay 
Singh 
Suryavan
shi 

50,000 

Ashish 
Narukull
a 

50,000 

Andrew 
Theo 
Marinus 
Morley 

50,000 

Gopinath 
Mayavu 
Kalyana 
Muhunth
an 

50,000 

 

 
Name 
of 
employ
ee 

Total 
no. of 
option
s 
grante
d 

Raghu 
Nandan 
Chawla 

38,183 
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Employee wise details of options granted to 
Particula

rs  
Details  

Fisc
al 

2022 

Fiscal 2023 Fiscal 2024 For the period 
ended December 

31, 2024 

From January 1, 
2025 till June 30, 

2025 
Any other 
employee 
who 
received a 
grant in 
any one 
year of 
options 
amounting 
to 5% or 
more of 
the options 
granted 
during the 
year 

Nil Nil Nil Name 
of 

employ
ee 

Total 
no. of 
option

s 
grante

d 
Anuj 
Kumar 
Singh 

50,000 

Mark 
Ingraha
m 

50,000 

  

 
Name 
of 
emplo
yee 

Total 
no. of 
optio
ns 
grant
ed 

Anuj 
Thakur 

16,12
0 

Prem 
Naraya
n 
Chauh
an 

25,18
3 

 

Identified 
employees 
who were 
granted 
options 
during any 
one year 
equal to or 
exceeding 
1% of the 
issued 
capital 
(excluding 
outstandin
g warrants 
and 
conversion
s) of our 
Company 
at the time 
of grant 

Nil Name 
of 

emplo
yee 

Total no. 
of 

options 
granted 

Amit 
Gupta  

14,458,78
9 

Kesha
v 
Misra 

3,954,809 

  

Nil Nil Nil 

 
 

Other Particulars Details 
Difference between employee compensation cost 
calculated using the intrinsic value of stock options and 
the employee compensation cost that shall have been 
recognized if our Company had used fair value of 
options and impact of this difference on profits and EPS 
of our Company for the last three fiscals 

Not applicable, since the fair value using 
Black Scholes model has been used for 
calculating employee compensation cost. 
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Description of the pricing formula and the method and 
significant assumptions used during the year to estimate 
the fair values of options, including weighted-average 
information, namely, risk-free interest rate, expected 
life, expected volatility, expected dividends and the 
price of the underlying share in market at the time of 
grant of the option 

The fair value of option granted is 
estimated using the Black Scholes Option 
Pricing model. 

Impact on profits and EPS of the last three years if our 
Company had followed the accounting policies 
specified in Regulation 15 of the ESOP Regulations in 
respect of options granted in the last three years 

Company has complied with the 
accounting standard issued by the Institute 
of Chartered Accountants of India which is 
in line with the SEBI SBEB & SE 
Regulations. 

Intention of key managerial personnel, senior 
management and whole-time directors who are holders 
of Equity Shares allotted on exercise of options to sell 
their shares within three months after the listing of 
Equity Shares pursuant to the Offer 

None  

Intention to sell Equity Shares arising out of the ESOP 
scheme or allotted under an ESOP scheme within three 
months after the listing of Equity Shares by directors, 
key managerial personnel, senior management and 
employees having Equity Shares arising out of the 
ESOP scheme, amounting to more than 1% of the 
issued capital (excluding outstanding warrants and 
conversions) 

None  

 

7. CONVERSION OF COMPULSORILY CONVERTIBLE PREFERENCE SHARES 
 
During the year under review, your Company has not converted compulsorily convertible preference 
share into equity shares. 
 
Also, during the period under review, your Company has not bought back any of its securities / has not 
issued any sweat equity shares / has not issued any bonus shares, except as stated above has not provided 
any Stock Option Scheme to its employees, and has not issued any equity shares with differential rights.  

8. INVESTOR EDUCATION AND PROTECTION FUND  
 
During the year under review, your Company was not required to transfer any funds to Investor 
Education and Protection Funds (IEPF). 

9. DEPOSITS 
  
During the year under review, your Company has not accepted any deposits from the public under 
Section 73 and 76 of the Companies Act, 2013 (“Act”) and rules made thereunder and no amount of 
principal or interest was outstanding as at the end of Financial Year 2025-26. There were no unclaimed 
or unpaid deposits lying with your Company. Hence, reporting of any non- compliance with the 
requirement of Chapter-V of Act “Acceptance of Deposits by Companies” is not applicable on your 
Company. 
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10. CHANGE IN THE NATURE OF BUSINESS 
 
There has been no change in the nature of business carried on by your Company or its subsidiaries 
during the year under review.  

11. CONSOLIDATION OF FINANCIALS 
 
In compliance with provisions of Section 129(3) of the Companies Act, 2013 read with the Companies 
(Accounts) Rules, 2014, your Company has prepared Consolidated Financial Statements in accordance 
with the Indian Accounting Standards notified under the Companies (Indian Accounting Standards) 
Rules, 2015. Further, a statement containing salient features of the financial statements of the subsidiary 
Company is disclosed separately and forms part of this Board Report. 

12. SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE COMPANIES 
 
As on date of this report, your Company has following Subsidiaries: 
 
a) HEL 

 
Hewland Engineering Ltd. (“HEL”) is a 51% Subsidiary of your Company. 
 
HEL is engaged in the business of designing and manufacturing of high-performance transmission 
and drivetrain components for performance automotive, motorsport, EV and aerospace industries. 
It also provides custom engineering solutions and invests in research and development to enhance 
its product offerings. 
 
HEL reported a net loss of GBP 429,403 in F.Y. 2025-26 (previous year net profit: GBP 
1,264,790). 
 

b) HMTL 
 
Hero Motors Thai Ltd. (“HMTL”) is a 100% Subsidiary of your Company. 
 
HMTL is engaged in the business of manufacturing, trading, and exporting vehicle parts, engine 
system parts, gearbox, transmission parts including parts or spare parts related to such products for 
motorcycles and vehicles. 
 
HMTL reported a no net profit/Loss in F.Y. 2025-26 (previous year net profit- 27.11 THB). 

 
c) Hero EDU 

 
Hero Edu Systems Private Limited (“Hero EDU”) is a 100% Subsidiary of your Company. 
 
Hero EDU is engaged in the business of procuring, manufacturing, assembling, integrating, 
producing, buying, selling, distributing, trading, importing, exporting, repairing, refurbishing, 
dealing in all types of electric and allied components, sub- components, including electronic drive 
systems, e-bikes, other similar e-vehicles, and related products such as motors, batteries, 
controllers, sensors, displays, chargers, throttles, wire harness, diagnostic / EOL tools, software 
applications, components and spare parts thereof, PCBs, cell, etc, whether made from ferrous 
and/or non-ferrous materials or any other materials used in the industry, including substitutes and 
replacements for such products. Furthermore, to design, develop, prototype, test, integrate, validate 
e-components and e-systems for, electric vehicles (e- bikes, E 2 wheelers, E 3 wheelers etc), and 
similar vehicles; to provide comprehensive after-sales services including customer support, 
maintenance, repair, and refurbishment services; and to offer technical assistance, troubleshooting, 
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and upgrades for such products and systems. 
 
Hero EDU reported a net loss of Rs. 474.25 lakhs in F.Y. 2025-26 (previous year net loss: Rs. 
83.12 lakhs). 
 

d) STPL 
 
Spur Technologies Private Limited (“STPL”) is a 100% Subsidiary of your Company. 
 
STPL is engaged in the business of manufacturing, assembly, buying, selling distributing, 
importing and exporting of cycles, tricycles and carriages of all kinds and of all articles and things 
used for the manufacture, maintenance and working thereof, to buy, repair, alter and deal in 
apparatus, machinery materials and articles of all kinds which shall be capable of being used for 
the purpose of any business herein mentioned or likely to be required by customers of any such 
business, as authorized under the objects clause of its memorandum of association. Further, it is 
also engaged in carrying on the business of manufacturing, assembling, producing, buying, selling, 
distributing, importing, exporting, research and development of auto components whether made 
from ferrous and/or non-ferrous materials or any other materials as may be used in the industry for 
the purpose of business of STPL. 
 
STPL reported a loss of Rs. 170.94 lakhs in F.Y. 2025-26 (previous year net loss: of Rs. 124.23 
lakhs). 

 
e) HYM Drive 

 
HYM Drive Systems Private Limited (“HYM”) is a 90% Subsidiary of your Company. 
 
HYM is engaged in the business of manufacturing, procuring and selling high-quality hub motors 
for e-bikes (where e-bikes mean two or three-wheeled vehicles having a rear drive wheel solely 
human-powered or a two or three-wheeled vehicle with fully operable pedals, seat and electric 
motor) targeting the Indian and global e-bike market. 
 
Your Company entered into a joint venture agreement dated October 27, 2021 with Yamaha Motor 
Co. Ltd. to establish HYM. 
 
HYM reported a loss of Rs. 491.08 lakhs in F.Y. 2025-26 (previous year net loss: Rs.  649.42 
lakhs). 

 
f) MSIPL 

 
Munjal STP Industries Private Limited (“MSIPL”) is a 51% subsidiary of your Company 

 
HML has entered into a joint venture agreement dated March 07, 2025 with Vermögensverwaltung 
Plettenberg GmbH & Co. KG (“STP Group”) to establish MSIPL. 
 
MSIPL reported a loss of Rs. 15.29 lakhs in F.Y. 2025-26. 

 
Other than MSIPL, which became a Subsidiary of your Company during the year under review, no 
company became or ceased to be a Subsidiary, joint venture or associate company of your Company 
during the year. 
 
A statement containing the salient features of the Financial Statement of the Subsidiary in the 
prescribed Form AOC-1 is annexed to this Board’s Report as Annexure-VI. 
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None of the above named Subsidiary company declared any Dividend during the Financial Year 
2025-26. 

 
The Company’s Policy for determining Material Subsidiaries is available on the website of the 
Company and can be accessed at www.heromotors.com.  

13. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 
186 
 
Particulars of loans, guarantees given and investments made during the year in accordance with             
Section 186 of the Companies Act, 2013 forms part of the notes to the financial statements. All the 
loans, guarantees & securities are given, and investments are made for the Business purpose. 

14. PARTICULARS OF CONTRACTS & ARRANGEMENTS WITH RELATED PARTIES 
(RELATED PARTY TRANSACTION) 
 
All related party transactions are placed before the Audit Committee. Prior omnibus approval of the 
Audit Committee is obtained for transactions which are foreseen and repetitive in nature. Further, any 
related party transactions which are in ordinary course and at arm’s length are also placed before the 
Board for approval. 
 
All the related party transactions were in the ordinary course of business and are on arm’s length basis. 
 
For details on Related Party Transactions, you may refer Notes to financial statements forming part of 
the Financial Statements. 

15. MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION 
OF THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE 
FINANCIAL YEAR OF THE COMPANY TO WHICH THE FINANCIAL STATEMENTS 
RELATE AND THE DATE OF THE REPORT 
 
Except as disclosed in the Board Report, in the opinion of the Board, there have been no material 
changes and commitments, affecting the financial position of your Company which have occurred 
between the end of the financial year of your Company to which the financial statements relate and the 
date of the report. 
 
Your Company is planning to go for the initial public offer and accordingly filed necessary documents 
with Securities and Exchange Board of India, the BSE Limited and National Stock Exchange of India 
Limited. 

16. CORPORATE GOVERNANCE REPORT 
 
Your Company strives to ensure that best corporate governance practices are identified, adopted and 
consistently followed. Your Company believes that good governance is the basis for sustainable growth 
of the business and for enhancement of stakeholder value. A detailed report on corporate governance 
forms an integral part of Board Report and is set out as separate section therein. 

17. BOARD OF DIRECTORS, ITS COMMITTEES AND MEETINGS THEREOF 
 
Your Company has a professional Board with right mix of knowledge, skills and expertise with an 
optimum combination of executive, non-executive and Independent Directors including two women 
Directors. The details of Board of Directors are provided later in the Report. The Board provides 
strategic guidance and direction to your Company in achieving its business objectives and protecting 
the interest of the stakeholders. Your Board is also supported by Statutory Committees viz. Audit 
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Committee, Nomination & Remuneration Committee, Risk Management Committee, CSR Committee 
and Stakeholders’ Relationship Committee of Board of Directors.  
 
At least one meeting of the Board of Directors is held in each quarter. Additional meetings of the Board/ 
Committees are convened as may be necessary for proper management of the business operations of 
your Company.  
 
The Agenda and Notice for the Meetings is prepared and circulated in advance to the Directors. The 
Board of Directors of your Company met 6 (six) times during the Financial Year 2025-26 on the dates 
as mentioned in “Corporate Governance Report” annexed hereto. 
 
Details of attendance of Directors at Board Meetings of your Company held during the year under 
review are as follows:  
 

Name of the Director Category 
 

No. of meetings 
attended 

Mr. Pankaj Munjal Chairman, Non-Executive and 
Non-Independent Director 

3 out of 6 

Mr. Abhishek Munjal Whole-time Director 4 out of 6 
Mr. Amit Gupta Managing Director and Chief 

Executive Officer 
6 out of 6 

Mr. Keshav Misra Non-Executive and Non- 
Independent Director 

6 out of 6 

Mr. Sridhar Narayan Nominee Non-Executive Director 5 out of 6 
Ms. Pratibha Goyal Non-Executive and Independent 

Director 
5 out of 6 

Mr. Kulbir Singh Non-Executive and Independent 
Director 

6 out of 6 

Mr. Ashok Kumar Taneja Non-Executive and Independent 
Director 

6 out of 6 

Dr. Andrew Charles Palmer Non-Executive and Independent 
Director 

2 out of 6 

Ms. Jyoti Arora Non-Executive and Independent 
Director 

5 out of 6 

 
The necessary quorum was present in all the meetings. The intervening gap between any two meetings 
was not more than one hundred and twenty days as prescribed by the Companies Act, 2013. 
 
An update on the Board & its Committees, composition thereof, number of meetings held during 
Financial Year 2025-26 and attendance of the Directors at such meeting is provided in the Report on 
Corporate Governance. 
 
Further, during the year under review, no Director was appointed or ceased to hold office. 
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18. APPOINTMENT AND DECLARATION OF INDEPENDENT DIRECTOR OF THE 
COMPANY UNDER SECTION 149(6) 
 
As on date of this report, the Board of your Company comprises of 10 (Ten) Directors, out of which 8 
(eight) Directors are Non-Executive Directors and 5 (Five) out of 8 (eight) Non-Executive Directors are 
Independent Directors. All the Independent Directors are appointed on the Board of your Company in 
compliance with the applicable provisions of the Companies Act, 2013. Your Company has received 
declarations from all the Independent Directors of your Company confirming that they meet the criteria 
of Independence under sub-section (6) of section 149 of the Act and Regulation 16(1)(b) of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and their continued registration in the databank as maintained by the Indian Institute 
of Corporate Affairs (“IICA”) in line with Rule 6(3) of the Companies (Appointment and Qualifications 
of Directors) Rules, 2014. 
 
Also, the Independent Directors have complied with the Code for Independent Directors prescribed in 
Schedule IV of the Act and have confirmed that they are in compliance with the Code of Conduct for 
Directors and Senior Management personnel formulated by the Company.  
 
In the opinion of the Board, there has been no change in the circumstances, which may affect their status 
as Independent Director of the Company and the Board is satisfied with the integrity, expertise, 
experience including proficiency of all the Independent Directors on the Board. 
 
Separate Meeting of Independent Directors 
 
Pursuant to Schedule IV to the Act and SEBI Listing Regulations 1 (one) meeting of Independent 
Directors dated March 10, 2026 was held during the year, without the attendance of non- independent 
Directors and members of Management. 
 
Directors Liable to Retire by Rotation 
 
In accordance with the provisions of the Act, not less than 2/3rd (Two-third) of the total number of 
Directors (other than Independent Directors) shall be Directors liable to retire by rotation except 
Independent Directors. Accordingly, pursuant to the Act read with the Articles of Association of your 
Company, one-third of such Directors retire by rotation at every Annual General Meeting. 
 
Further, Mr. Keshav Misra, Director of the Company, has been the longest in office.  
 
Pursuant to Section 152 of the Companies Act, 2013, Mr. Keshav Misra will retire by rotation at the 
ensuing Annual General Meeting and, being eligible, has offered himself for re-appointment. 

19. COMMITTEES OF THE BOARD 
 
a) AUDIT COMMITTEE  

 
Your Company has a duly constituted Audit Committee in line with the provisions of the Companies 
Act, 2013 and SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015.  
 
As on March 31, 2026 and as on date of this report, the Committee comprised of 3 (Three) Non-
Executive Directors viz. Mr. Kulbir Singh (Chairperson), Mr. Sridhar Narayan (Member) and Ms. 
Pratibha Goyal (Member). 
 
The Audit Committee met 5 (five) times during the Financial Year 2025-26 on the dates as mentioned 
in “Corporate Governance Report” annexed hereto. 
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The Committee comprises of the following three Directors as on the date of this report: 
 
 

Name of Director Position in the Committee Designation 
Mr. Kulbir Singh Chairperson Non-Executive and Independent 

Director 
Mr. Sridhar Narayan Member Non-Executive and Nominee 

Director 
Ms. Pratibha Goyal Member Non-Executive and Independent 

Director 
 
All members of Audit Committee are financially literate and two members have financial management 
expertise.  
 
During the year under review, the Board has accepted all recommendation made by the Audit 
Committee of the Company. 
 
The terms of reference of Audit Committee are enumerated under the “Corporate Governance Report” 
annexed hereto.  
 
b) NOMINATION AND REMUNERATION COMMITTEE 

 
Your Company has a duly constituted Nomination and Remuneration Committee in line with the 
provisions of the Companies Act, 2013 and SEBI (Listing Obligation and Disclosure Requirement) 
Regulations, 2015. During the year under review, the Nomination and Remuneration Committee was 
re-constituted on December 10, 2025 with Mr. Keshav Misra appointed as Member. 
 
As on March 31, 2026 and as on date of this report, the Committee comprised of 4 (Four) Non-Executive 
Directors viz. Ms. Pratibha Goyal (Chairperson), Mr. Sridhar Narayan (Member) and Mr. Kulbir Singh 
(Member) and Mr. Keshav Misra (Member). 
 
The Nomination and Remuneration Committee met 3 (three) times during the Financial Year 2025-26 
on the dates as mentioned in “Corporate Governance Report” annexed hereto. 
 
The Committee comprises of the following four Directors as on the date of this report: 
 

Name of Director Position in the 
Committee 

Designation 

Ms. Pratibha Goyal Chairperson Non-Executive and Independent 
Director 

Mr. Sridhar Narayan Member Non-Executive and Nominee 
Director 

Mr. Kulbir Singh Member Non-Executive and Independent 
Director 

Mr. Keshav Misra Member Non-Executive and Non-
Independent Director 

 
During the year under review, the Board has accepted all recommendation made by the Nomination and 
Remuneration Committee of the Company. 
 
The terms of reference of Nomination and Remuneration Committee is enumerated under the 
“Corporate Governance Report” annexed hereto.  
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c) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE 
 
Your Company has a duly constituted Corporate Social Responsibility Committee (“CSR”) as per with 
the provisions of the Companies Act, 2013. 
 
The Board of Directors have adopted a CSR policy which is in line with the provisions of the Act. The 
CSR Policy of your Company lays down the philosophy and approach of your Company towards its 
CSR commitment.  
 
As on March 31, 2026 and as on date of this report, the Committee comprised of 2 (Two) Non-Executive 
Directors viz. Ms. Pratibha Goyal (Member) and Mr. Keshav Misra (Member) and 2 (Two) Executive 
Directors viz. Mr. Amit Gupta (Member) and Mr. Abhishek Munjal (Member). This Committee looks 
after the functions as enumerated u/s 135 of the Companies Act, 2013.  
 
As on date of this report, this Committee comprises of the following Directors: 
 

Name of Director Position in the Committee Designation 
Mr. Amit Gupta Member Managing Director & CEO 
Mr. Abhishek Munjal Member Whole time Director 
Ms. Pratibha Goyal Member Non-Executive and Independent 

Director 
Mr. Keshav Misra Member Non-Executive, Non-

Independent Director 
 
The CSR Committee met 1 (one) time during the Financial Year 2025-26 on the date as mentioned in 
“Corporate Governance Report” annexed hereto. 
 
d) STAKEHOLDER RELATIONSHIP COMMITTEE 
 
Your Company has a duly constituted Stakeholder Relationship Committee in line with the provisions 
of the Companies Act, 2013 and SEBI (Listing Obligation and Disclosure Requirement) Regulations, 
2015. During the year under review, the Stakeholder Relationship Committee was re-constituted on 
December 10, 2025 with Mr. Ashok Taneja appointed as Member. 
 
As on March 31, 2026 and as on date of this report, the Committee comprised of 3 (Three) Non-
Executive Directors viz. Ms. Pratibha Goyal (Chairperson), Mr. Keshav Misra (Member) and Mr. 
Ashok Kumar Taneja (Member) and 2 (Two) Executive Directors viz. Mr. Amit Gupta (Member) and 
Mr. Abhishek Munjal (Member).  
 
As on date of this report, this Committee comprises of the following Directors: 
 

Name of Director Position in the Committee Designation 
Ms. Pratibha Goyal Chairperson Non-Executive and 

Independent Director 
Mr. Ashok Kumar Taneja Member Non-Executive and 

Independent Director 
Mr. Amit Gupta Member Managing Director & CEO 
Mr. Abhishek Munjal Member Whole time Director 
Mr. Keshav Misra Member Non-Executive, Non-

Independent Director 
The Stakeholder Relationship Committee looks into the redressal of the shareholders complaints in 
respect of any matter including transfer of shares, non -receipt of annual report, non -receipt of declared 
dividend etc. 
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Till the date of this report, no meeting of the Stakeholder Relationship Committee was held. 
 
The terms of reference of said Committee is enumerated under the “Corporate Governance Report” 
annexed hereto. 
 
e) RISK MANAGEMENT COMMITTEE 
 
Your Company has a duly constituted Risk Management Committee in line with the provisions of the 
Companies Act, 2013 and SEBI (Listing Obligation and Disclosure Requirement) Regulations.  
 
As on March 31, 2026 and as on date of this report, the Committee comprised of 1 (One) Executive 
Director viz. Mr. Amit Gupta (Chairperson) and 3 (Three) Non-Executive Directors viz. Ms. Pratibha 
Goyal (Member), Mr. Keshav Misra (Member) and Mr. Sridhar Narayan (Member).  
 
As on date of this report, the Committee comprises of the following members: 
 

Name of Director Position in the Committee Designation 
Mr. Amit Gupta Chairperson Managing Director & CEO 
Ms. Pratibha Goyal Member Non-Executive and 

Independent Director 
Mr. Keshav Misra Member Non-Executive, Non-

Independent Director 
Mr. Sridhar Narayan Member Nominee Non-Executive 

Director 
 
The Risk Management Committee is responsible for inter-alia, identification of internal and external 
risks, mitigation plans, business continuity plans etc. 
 
Till the date of this report, no meeting of the Risk Management Committee was held. 
 
The terms of reference of said Committee is enumerated under the “Corporate Governance Report” 
annexed hereto. 
 

20. KEY MANAGERIAL PERSONNEL (KMP) 
 
Pursuant to the provisions of Section 203 of the Companies Act, 2013, as on date of this report, the 
KMPs of the Company are Mr. Abhishek Munjal (Whole-time Director), Mr. Amit Gupta (Managing 
Director & CEO), Mr. Utkarsh Sanghi (Chief Financial Officer) and Ms. Sakshi Dureja (Company 
Secretary and Compliance Officer) and there were following changes during the financial year under 
review and upto date of this report: 
 

Name of the 
KMP 

Designation Date of Appointment/  
Cessation 

Nature of change 
(Appointment/  
/ Cessation) 

Ms. Esha Gupta Company Secretary and 
Compliance Officer 

February 28, 2026 Cessation 

Ms. Sakshi 
Dureja 

Company Secretary and 
Compliance Officer 

July 29, 2026 Appointment 

 

21. CORPORATE SOCIAL RESPONSIBILITY (“CSR”)  
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Your Company is committed to conduct its business in a socially responsible, ethical and environmental 
friendly manner and to continuously work towards improving quality of life of the communities in its 
operational areas.  
 
The Board of your Company administered the CSR operations during the Financial Year 2025-26. 
 
Your Company has a duly constituted CSR Committee, which is responsible for fulfilling the CSR 
objectives of your Company. The composition of CSR committee is as stated elsewhere in this report.  

CSR POLICY 
 
The Board of Directors has adopted a CSR policy in line with the provisions of the Companies Act, 
2013. The CSR Policy of your Company lays down the philosophy and approach of your Company 
towards its CSR commitment. The CSR policy, inter-alia, deals with the objectives of the Company’s 
CSR initiatives, its guiding principles, thrust areas, responsibilities of the CSR Committee, 
implementation plan and reporting framework.: 
 
Annual Report on Corporate Social Responsibility Activities of the Company forms a part of this report. 

22. VIGIL MECHANISM POLICY 
 
The Company has a Vigil Mechanism Policy which provides a vigil mechanism for dealing with 
instances of fraud and mismanagement. The Vigil Mechanism Policy has also been uploaded on the 
website of the Company at www.heromotors.com. 

23. NOMINATION AND REMUNERATION POLICY 
 
The Board of Directors has a policy which lays down a framework in relation to remuneration to 
Directors, Key Managerial Personnel and senior management of the Company. The policy lays down 
the criteria for determining qualifications, positive attributes and independence of Board members, Key 
Managerial Personnel and employees. The objective of this policy is to attract and retain talent and to 
strike the right balance between fixed and incentive pay reflecting short and long term performance 
objectives appropriate to the goals of the Company. The Nomination and Remuneration Policy is 
available on Company’s website at www.heromotors.com. 

24. BOARD AND DIRECTOR’S ANNUAL EVALUATION 
 
Pursuant to the provisions of the Act, Annual evaluation of the Board, its Committees and individual 
directors has been carried out. To facilitate the evaluation process, Board and its Committee’s self-
evaluation questionnaires were circulated to the Board members and respective Committee members 
and an online link was also provided to the Board members and respective Committee members wherein 
an option was provided to the Board and committee members to fill in the said questionnaires online. 
The results of the Board Evaluation for the Financial year 2025-26 was discussed by the Independent 
Directors and the Board at their respective meetings. 

25. RISK MANAGEMENT 
 
While the business risk associated with operating environment, ownership structure, Management, 
System & Policy, the financial risk lies in Asset Quality, Liquidity, Profitability and Capital Adequacy. 
Your company recognizes these risks and makes best effort to mitigate them in time and ensure that the 
Company accepts risks based on the risk appetite of the organisation. Risk Management is also an 
integral part of your Company’s business strategy.  
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Your Company’s management monitors and manages key financial risk relating to operations by 
analysing exposures by degree and magnitude of risk. The risks include credit risk, liquidity risk, 
interest rate risk and inflation risk. Your Board of Directors has overall responsibility for the 
establishment and oversight of our risk management framework. 
 

26. CREDIT RATING 
 
Your Company has received a long-term rating of CRISIL A+/ Stable and the short-term rating of 
CRISIL A1 from CRISIL Limited. 

27. ADEQUACY OF INTERNAL CONTROLS SYSTEMS AND COMPLIANCE WITH LAWS 
 
Your Company has an adequate system of internal controls commensurate with the nature of its business 
and the size and complexity of its operations. These controls have been designed to provide a reasonable 
assurance over effectiveness and efficiency of operations, prevention and detection of frauds and errors, 
safeguarding assets from unauthorised use or losses, compliance with applicable laws and regulations, 
accuracy and completeness of the accounting records, timely preparation of reliable financial 
information. Your Company has an independent internal audit function supported by dedicated 
outsourced teams.  In order to supplement the Internal Control process, your Company has engaged the 
services of M/s Grant Thornton Bharat LLP, Chartered Accountants, to function as Internal Auditors.   

28. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 
OR TRIBUNALS  
 
There has been no significant and material order passed by any regulator, courts or tribunals impacting 
the going concern status and operations of your Company in future. 

29. ANNUAL RETURN 
 
The Annual Return of your Company for the FY 2025-26 shall be placed on the website at 
www.heromotors.com and the Annual Return for the FY 2024-25 is available on the website at 
https://www.heromotors.com/cpage.aspx?mpgid=30&pgidtrail=32. 

30. AUDITORS & AUDITORS’ REPORT 
 
a) Statutory Auditors 
M/s Deloitte Haskins and Sells LLP, Chartered Accountants (Firm Registration No. 117366W/W-
100018) were appointed as Statutory Auditors of your Company at the Annual General Meeting 
(“AGM”) held on September 30, 2023, for a term of 5 (five) consecutive years. Accordingly, M/s 
Deloitte Haskins and Sells LLP, Chartered Accountants, will hold office till the conclusion of the AGM 
to be held in the year 2028. 
 
b) Statutory Auditors’ Report 
Auditors’ observations are self-explanatory, which do not call for any further clarifications. There has 
been no qualification, reservation or adverse remarks made by the Auditor in their report for the 
financial year ended March 31, 2026. The Auditor’s Report is unmodified i.e. it does not contain any 
qualification. 
 
c) Internal Auditors 
Pursuant to the provision of Section 138 of the Companies Act, 2013, your Company is required to 
appoint Internal Auditor in the Company. Accordingly, M/s Grant Thornton Bharat LLP, Chartered 
Accountants, were appointed as Internal Auditors of the Company for the Financial Year 2025-26. 
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d) Cost Audit & Cost Auditors 
In terms of the Section 148 of the Companies Act, 2013 read with Companies (Cost Records and Audit) 
Rules, 2014, your Company is required to maintain cost accounting records and get them audited every 
year. Accordingly, such cost records are made, maintained and audited. 
 
The Board of Directors appointed M/s Ramanath Iyer & Co., Cost Accountants (Registration No. 
000019) as Cost Auditors to audit the cost accounts of your Company at their meeting held on June 25, 
2025 for the Financial Year 2025-26. The Cost Audit Report for the Financial Year 2025-26 will be 
filed by the Company with the Ministry of Corporate Affairs, as per the applicable timelines.  
 
e) Secretarial Auditor & Secretarial Audit Report 

 
Pursuant to the provisions of Section 204 of the Act read with the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors of your Company at their 
meeting held on August 12, 2025 had appointed M/s. Neelam Gupta & Associates, a practicing 
Company Secretary firm (Firm Registration No. S2006UP86800) to conduct the Secretarial Audit of 
your Company for the financial year 2025-26. 
 
The Company has annexed to this Board Report the Secretarial Audit Report given by the Secretarial 
Auditor. 
 
The Secretarial Audit report does not contain any qualification, reservation or adverse remark. 

31. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 
EXCHANGE EARNINGS AND OUTGO 
 
Information on conservation of energy, technology absorption and foreign exchange earnings and outgo 
as per Section 134(3)(m) forms part of this Board Report . 

32. HUMAN RESOURCES 
 
People remain the most valuable asset of your Company. Your Company follows a policy of building 
strong teams of talented professionals. Your Company continues to build on its capabilities in getting 
the right talent to support different products and geographies and is taking effective steps to retain the 
talent. It has built an open, transparent culture to nurture this asset. 
 
Your Company recognizes people as its most valuable asset and your Company has kept a sharp focus 
on Employee Engagement. Your Company’s Human Resources is commensurate with the size, nature 
and operations of your Company. As on March 31, 2026, your Company had 1,062 permanent 
employees on its payroll and engaged 1,047 contract labourers.  
 
Your Company’s human resource practices are aimed at recruiting talented individuals, ensuring 
continuous development and addressing their grievances, if any, in a timely manner. Your Company 
schedules learning and development programs for its employees. Your Company has also recruited 
engineering trainees through campus and direct recruitment. Your Company trains employees in its 
manufacturing operations, including machine utilization, operations flow, quality management and 
work safety. Your Company also focuses on employee engagement. In addition to compensation that 
includes salary and allowances, our employees receive statutory benefits (including employees 
provident fund, employees state insurance, pension, retirement and gratuity benefits, workman’s 
compensation, maternity and other benefits, as applicable) and are covered by employee benefit policies 
like group personal accident and group health (floater) insurance policies for employees and their 
families.  
 
Company’s Industrial Relations continued to be harmonious during the period under review. 
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33. DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROHIBITION & REDRESSAL) ACT 2013 READ WITH RULES 
 
Your Company has always believed in providing a safe and harassment free workplace for every women 
employee working with Your Company. Your Company always endeavours to create and provide an 
environment that is free from discrimination and harassment including sexual harassment. 
 
Your Company has in place a policy on prevention of sexual harassment at workplace. The policy aims 
at prevention of harassment of women employees as well as contractors and lays down the guidelines 
for identification, reporting and prevention of sexual harassment. The Company has complied with 
provisions relating to the constitution of Internal Complaints Committee (the “ICC”) under the Sexual 
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and ICC is 
responsible for redressal of complaints related to sexual harassment and follows the guidelines provided 
in the policy. 

The following is a summary of sexual harassment complaints received by the Committee and disposed 
of during the year under review: 

Number of complaints of sexual harassment received in the year: Nil 
Number of complaints disposed of during the year: Nil  
Number of cases pending for more than ninety days: Nil 

34. COMPLIANCE WITH THE MATERNITY BENEFIT ACT, 1961  
 
Your Company has complied with the provisions of the Maternity Benefit Act, 1961, including all 
applicable amendments and rules framed thereunder. Your Company is committed to ensuring a safe, 
inclusive, and supportive workplace for women employees. All women employees are provided with 
maternity benefits as prescribed under the Maternity Benefit Act, 1961, including paid maternity leave, 
nursing breaks, and protection from dismissal during maternity leave.  
 
Your Company also ensures that no discrimination is made in recruitment or service conditions on the 
grounds of maternity. Necessary internal systems and HR policies are in place to uphold the spirit and 
letter of the legislation. 

35. REPORTING OF FRAUD BY AUDITORS  

There have been no instances of fraud reported by the Statutory Auditors or Internal Auditors or 
Secretarial Auditors under Section 143(12) of the Act and Rules framed thereunder either to the Audit 
Committee, the Board of Directors or to the Central Government. 

36. CHANGES IN MEMORANDUM OF ASSOCIATION 
 
No changes have been made in the Memorandum of Association of your Company during the financial 
year 2025-26 and till the date of this report. 
 
 

37. COMPLIANCE OF APPLICABLE SECRETARIAL STANDARD 
 
During the financial year under review, your Company has duly complied with all the applicable 
Secretarial Standards issued by the Institute of Company Secretaries of India. 
 

38. DETAILS OF APPLICATION MADE OR PROCEEDING PENDING UNDER INSOLVENCY 
AND BANKRUPTCY CODE, 2016 
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The Company is not required to make any disclosure or reporting as there were no application made or 
proceeding pending under Insolvency and Bankruptcy Code, 2016. 
 

39. DETAILS OF DIFFERENCE BETWEEN VALUATION AMOUNT ON ONE TIME 
SETTLEMENT AND VALUATION WHILE AVAILING LOAN FROM BANKS AND 
FINANCIAL INSTITUTIONS 
 
During the financial year 2025-26, no event has taken place that give rise to reporting of details w.r.t. 
difference between amount of the valuation done at the time of one time settlement and the valuation 
done while taking loan from the Banks or Financial Institutions. 
 
 

40. DIRECTORS RESPONSIBILITY STATEMENT 
 
In terms of Section 134(5) of the Act, your directors hereby confirm that:  
 
(a) in the preparation of the annual accounts for the financial year ended 31st March, 2026, the 

applicable accounting standards have been followed along with proper explanation relating to 
material departures; 
 

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

(c) the directors have taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of the Companies Act, 2013, for safeguarding the assets 
of the Company and preventing and detecting fraud and other irregularities; 
 

(d) the directors have prepared the annual accounts for the financial year ended 31st March, 2026, on 
a going concern basis; 
 

(e) the directors, had laid down internal financial controls to be followed by the company and that 
such internal financial controls are adequate and were operating effectively; 
 

(f) the directors have devised proper systems to ensure compliance with the provisions of all 
applicable laws and that such systems are adequate and operating effectively. 
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For and on behalf of the Board of Directors                                                                                                                                               
For Hero Motors Limited 

 
   Sd/-      Sd/- 
                                                                   

Place: Noida Amit Gupta Abhishek Munjal 
Date: September 01, 2026 DIN: 02990732   DIN: 05355274  

 Managing Director & CEO  Whole-time Director 
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ANNEXURE-I 
DIVIDEND DISTRIBUTION POLICY 

 
 

1. Objective  
 
The Dividend Distribution Policy (“the Policy”) establishes the principles to ascertain amounts that 
can be distributed to shareholders as dividend by the Company as well as enable the Company strike 
balance between pay-out and retained earnings, in order to address future needs of the Company in 
accordance with the provisions contained in Companies Act, 2013 (“Act”) read with the applicable 
rules, regulation 43A of SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015 
as applicable from time to time. However, this document does not solicit investments in the 
Company’s equity shares. 
 
The policy has been adopted by the Board of directors of Hero Motors Limited (“the Company”) 
in its meeting held on August 12, 2024 and shall come into force for accounting periods beginning 
from April 1, 2025. 
 
Implementation  
 
Definitions  
 
1.1. Unless repugnant to the context:  
 
“Act” shall mean the Companies Act, 2013 including the Rules made thereunder, as amended from 
time to time. 
 
“Applicable Laws” shall mean the Companies Act, 2013 and Rules made thereunder, the Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015; as amended from time to time and such other act, rules or regulations which provides for the 
distribution of Dividend. 
 
“Company” shall mean Hero Motors Limited.  
 
“Chairman” shall mean the Chairman of the Board of Directors of the Company. 
 
“Compliance Officer” shall mean the Compliance Officer of the Company appointed by the Board 
of Directors pursuant to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015. 
 
“Board” or “Board of Directors” shall mean Board of Directors of the Company.  
 
“Dividend” shall mean Dividend as defined under Companies Act, 2013. 
 
“MD & CEO” means Managing Director and Chief Executive Officer of the Company. 
 
“Policy” shall mean the Policy on Distribution of Dividend. 
 
“SEBI Regulations” shall mean the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 together with the circulars issued thereunder, 
including any statutory modification(s) or re-enactment(s) thereof for the time being in force.  
 
1.2. Interpretation  
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In this Policy, unless the contrary intention appears:  
• the clause headings are for ease of reference only and shall not be relevant to interpretation; 
• a reference to a clause number includes a reference to its sub-clauses; 
• words in singular number include the plural and vice versa; 
• words and expressions used and not defined in this Policy but defined in Companies Act, 2013 

or rules made thereunder or Securities and Exchange Board of India Act, 1992 or regulations 
made thereunder or Depositories Act, 1996 shall have the meanings respectively assigned to 
them in those Acts, Rules and Regulations. 

 
2. Declaration of Dividend  

 
Dividends may generally be recommended by the board of directors of the Company (“Board”) 
once a year, after the announcement of the full year results and before the Annual General Meeting 
(“AGM”) of the shareholders, as may be permitted by the Act. The Board may also declare interim 
dividends as may be permitted by the Act. Subject to the provisions of the applicable law, the 
Company’s dividend payout will be determined based on available financial resources, investment 
requirements and taking into account optimal shareholder return. 
  
The Company shall ensure compliance of provisions of Applicable Laws and this Policy in relation 
to Dividend declared by the Company. 
 

3. Category of Dividends  
 
The Act provides for two forms of Dividend - Final & Interim. The Board shall have the power to 
recommend final dividend to the shareholders for their approval in the Annual General meeting of 
the Company. The Board shall have the absolute power to declare interim dividend during the 
financial year, as and when they consider it fit. 
 
Final Dividend - The final dividend is paid once for the financial year after the annual accounts are 
prepared. The Board of the Company has the power to recommend the payment of final dividend 
to the shareholders in a Annual General meeting. The declaration of final dividend shall be included 
in the ordinary business items that are required to be transacted at the Annual General Meeting. 
 
Interim Dividend - This form of dividend can be declared by the Board one or more times in a 
financial year as may be deemed fit by it. The Board of the Company would declare an interim 
dividend, as and when considered appropriate, in line with this Policy. Normally, the Board could 
consider declaring an interim dividend after finalization of quarterly (or half yearly) financial 
accounts.  

 
4. Parameters for declaration of Dividend  

 
In line with the philosophy stated above in Clause 2, the Board of Directors of the Company shall 
consider the following parameters for declaration of Dividend:  
Financial Parameters / Internal Factors: 
 
The Board of Directors of the Company would consider the following financial parameters before 
declaring or recommending dividend to shareholders: 
 

• Standalone net operating profit after tax; 
• Working capital requirements; 
• Capital expenditure requirements; 
• Resources required to fund acquisitions and / or new businesses; 
• Cash flow required to meet contingencies;  
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• Outstanding borrowings; 
• Accumulated Reserves including Retained Earnings; 
• Earnings outlook for next three to five years; 
• Long term investment proposed, capital restructuring, debt reduction; 
• Cost of raising funds from alternate sources; 
• Crystallization of contingent liabilities of the Company;  
• Any other relevant factors and material events; and  
• Past Dividend Trends 
 
External Factors  
 
The Board of Directors of the Company would consider the following external factors before 
declaring or recommending dividend to shareholders: 
• Prevailing legal requirements, regulatory conditions or restrictions laid down under the 

Applicable Laws including tax laws; 
• Dividend pay-out ratios of companies in the same industry; and 
• Significant changes in macro-economic environment materially affecting the business in 

which the Company is engaged in the geographies in which the Company operates. 
 

5. Circumstances under which the shareholders may or may not expect Dividend 
 
The decision regarding dividend payout is an important decision as it determines the amount of 
profit to be distributed among shareholders and amount of profit to be retained in business. Hence, 
the shareholders of the Company may expect dividend only if the Company is having adequate 
profits after complying with all other statutory requirements under the Applicable Laws. 
 
The shareholders of the Company may not expect Dividend under the following circumstances:  
 

• Whenever it undertakes or proposes to undertake a significant expansion requiring higher 
allocation of capital; 

• Significantly higher working capital requirements adversely impacting free cash flow; 
• Whenever it undertakes any acquisitions or joint ventures requiring significant allocation 

of capital; 
• Whenever it proposes to utilise surplus cash for buy-back of securities; or 
• In the event of inadequacy of profits or whenever the Company has incurred losses.  

 
The Board of Directors of the Company may not declare or recommend dividend for a particular 
period if it is of the view that it would be prudent to conserve capital for the then ongoing or planned 
business expansion or other factors which may be considered by the Board. The statement of the 
Policy does not in any way restrict the right of the Board to use its discretion in the recommendation 
of the Dividend to be distributed in the financial year and the Board reserves the right to depart 
from the Policy as and when circumstances so warrant. Given the aforementioned uncertainties, 
prospective or present investors are cautioned not to place undue reliance on any of the forward- 
looking statements in the Policy, if any. 
 

6. Entitlement and Timelines for Dividend Payments 
 

• Entitlement: The dividend shall be paid to the shareholders entitled to receive dividend on 
the record date / book closure date as per applicable laws. 

• Timelines: The payment of dividend shall be made within the time prescribed under the 
Act or the rules made there under. Presently, dividend is to be paid within 30 days from the 
date of declaration by the Board in case of interim dividend and within 30 days from the 
declaration by the shareholders in the AGM in case of final dividend. 
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7. Classes of Shares 

 
The above parameters shall apply to all the classes of shares as prescribed under the Act subject to 
the terms of issue of such class of shares. 

 
8. Utilization of retained earnings 

 
The Company may utilize the retained earnings for: 
i. Issue of fully paid bonus shares, 
ii. Buy back of shares, restructuring events including mergers and acquisitions, 
iii. General corporate purposes, including contingencies, 
iv. Other general factors specified in this policy and for such other purposes as may be statutorily 
permissible. 
 
The Company may declare dividend out of the profits of the Company for the year or out of the 
profits for any previous year or years or out of the free reserves, after having due regard to the 
parameters laid down in this Policy. 
 

9. Disclosure 
 
The Company shall make appropriate disclosures as required under the SEBI Regulations. 
 

10. General 
 
This Policy would be subject to revision/amendment in accordance with the guidelines as may be 
issued by Ministry of Corporate Affairs, Securities Exchange Board of India or such other 
regulatory authority as may be authorized, from time to time, on the subject matter. 
 
The Company reserves its right to alter, modify, add, delete or amend any of the provisions of this 
Policy. In case of any amendment(s), clarification(s), circular(s) etc. issued by the relevant 
authorities, not being consistent with the provisions laid down under this Policy, then such 
amendment(s), clarification(s), circular(s) etc. shall prevail upon the provisions hereunder and this 
Policy shall stand amended accordingly from the effective date as laid down under such 
amendment(s), clarification(s), circular(s) etc. 

 
 

*************** 
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ANNEXURE-II 
 

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY ACTIVITIES 
(Pursuant to Section 135 of Companies Act, 2013) 

 
 
1. Brief outline on CSR Policy of the Company:  

 
The Corporate Social Responsibility Policy (“CSR Policy”) of Hero Motors Limited (“Hero”) is framed to enhance value creation in the society and in 
the community in which it operates, through its services, conduct and initiatives, so as to promote sustained growth for the society and community in 
fulfillment of its role as a Socially Responsible Corporate with environmental concern. The CSR Policy is available on the Company’s website at 
www.heromotors.com.  

 
2. Composition of CSR Committee: 
 

Sl. 
No. 

Name of Director Designation / Nature of Directorship Number of meetings 
of CSR Committee 
held during the year 

Number of meetings of 
CSR Committee attended 
during the year 

i. Mr. Abhishek Munjal Member-Whole-time Director 1 1 
ii. Mr. Amit Gupta Member-Managing Director & CEO 1 1 
iii. Mr. Keshav Misra Member-Non-Executive, Non-Independent 

Director 
1 1 

iv. Ms. Pratibha Goyal Member-Non-Executive, Independent Director 1 0 
 
3. Provide the web-link where Composition of CSR committee, CSR Policy 

and CSR projects approved by the board are disclosed on the website of 
the company 
 

: www.heromotors.com 
 

4. Provide the details of Impact assessment of CSR projects carried out in 
pursuance of sub-rule (3) of rule 8 of the Companies (Corporate Social 
responsibility Policy) Rules, 2014, if applicable (attach the report) 
 

: Not applicable 
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5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social 
responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any: Rs. 2,90,485/- 
 

Sl. No. Financial Year Amount available for set-off from preceding 
financial years (in Rs) 

Amount required to be set-off for the 
financial year, if any (in Rs) 

NIL 
  

                                                                                                                                                      (in INR) 
6. Average net profit of the company as per section 135(5) 

 
: Rs. 36,07,83,645 

7. (a) Two percent of average net profit of the company as per section 
135(5) 

: Rs. 72,15,673 

 (b) Surplus arising out of the CSR projects or programmes or activities of 
the previous financial years 

: NIL 

 (c) Amount required to be set off for the financial year, if any : Rs. 2,90,485 
 (d) Total CSR obligation for the financial year (7a+7b-7c) : Rs. 69,25,188 
 
8. 

 
(a) CSR amount spent or unspent for the financial year 

  

 
Total Amount Spent for 
the Financial Year  
(in Rs.) 

Amount Unspent (in Rs. ) 
Total Amount transferred to Unspent CSR 
Account as per section 135(6) 

Amount transferred to any fund specified under Schedule VII as 
per second proviso to section 135(5) 

Amount Date of transfer Name of fund Amount Date of transfer 
Rs. 1,39,36,132 NIL NIL NIL NIL NIL 

 
 

  
(b) Details of CSR amount spent against ongoing projects for the financial year:  

 
No ongoing project 

 
 
 (c) Details of CSR amount spent against other than ongoing projects for the financial year: 
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(1) (2) (3) (4) (5) (8) (10) (11) 
Sl. 
No. 

Name of the 
Project 

Item from the 
list of activities 
in Schedule VII 

to the Act 

Local area 
(Yes / No) 

Location of the project Amount spent in 
the project  

(in Rs. ) 

Mode of 
Implementation 

–Direct 
(Yes / No) 

Mode of Implementation - 
Through Implementing 

Agency 
State District Name CSR 

Registration 
number 

1. 

Expenditure on 
basic training and 
stipend payable to 
apprentices, over 
and above of 2.5% 
i.e. minimum 
mandate as per the 
Apprentices 
Act. 
 

Promoting 
education, 
including special 
education and 
employment 
enhancing 
vocation skills 
especially among 
children, women, 
elderly, and the 
differently abled 
and livelihood 
enhancement 
projects;. 

Yes Uttar 
Pradesh 

Ghaziabad 1,35,75,348 Yes N.A. N.A. 

 Total     1,35,75,348    
 

  
(d) Amount spent in Administrative Overheads 
 

 
: 

 
Rs. Rs. 3,60,784 /- 

 (e) Amount spent on Impact Assessment, if applicable 
 

: Not applicable 

 (f) Total amount spent for the Financial Year (8b+8c+8d+8e) 
 

: Rs.  1,39,36,132/- 
 

 (g) Excess amount for set off, if any  Rs. 70,10,944/- 
 

9. (a) Details of Unspent CSR amount for the preceding three financial years: NIL 
 
 (b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s): NIL  
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10. In case of creation or acquisition of capital asset, furnish the details 
relating to the asset so created or acquired through CSR spent in the 
financial year 
 
(asset-wise details) 

No capital asset was created / acquired  

 (a) Date of creation or acquisition of the capital asset(s) 
 

:   

 (b) Amount of CSR spent for creation or acquisition of capital asset. 
 

:  

 (c) Details of the entity or public authority or beneficiary under whose 
name such capital asset is registered, their address etc. 
 

:  

 (d) Provide details of the capital asset(s) created or acquired (including 
complete address and location of the capital asset) 
 

:  

11. Specify the reason(s), if the company has failed to spend two per cent of 
the average net profit as per section 135(5) 

N.A. 

 
   
  
 For and on behalf of Board of Directors

Hero Motors Limited

 
 
 
Place: Noida 
 Date: September 01, 2026 

 
 

Sd/- 
Amit Gupta 

Managing Director & CEO 
DIN: 02990732 

 
      

Sd/- 
 

Abhishek Munjal 
Whole-time Director 

DIN: 05355274 
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ANNEXURE-III 
FORM NO. MR-3 

 
 

SECRETARIAL AUDIT REPORT 
(For the Financial Year ended March 31, 2026) 

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014] 

 
To, 
The Members 
HERO MOTORS LIMITED 
Hero Nagar G. T. Road,  
Ludhiana, Punjab 141003 
 
I have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by Hero Motors Limited bearing CIN: U29299PB1998PLC039602 
(hereinafter called “the Company”) for the Financial Year 2025-26. The Secretarial Audit was conducted in 
a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances 
and expressing my opinion thereon. 
 
Based on my verification of the books, papers, minute books, forms, returns filed and other records 
maintained by the Company and also the information provided by the Company, its officers, agents and 
authorized representatives during the conduct of secretarial audit, I hereby report that in my opinion, the 
Company has, during the audit period covering the Financial Year ended on March 31, 2026, complied with 
the statutory provisions listed hereunder and also that the Company has proper Board processes and 
compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter: 
 
A. I have examined the books, papers, minute books, forms and returns filed and other records maintained by the 

Company for the year ended on March 31, 2026 according to the provisions of: 
 

I. The Companies Act, 2013 (the Act) and the Rules made thereunder; and 
II. 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;    
 

B. I further report that, the management has identified and confirmed the following laws and rules as being 
specifically applicable and complied by the Company: 

 
a. The Battery Waste Management Rules, 2022  
b. Motor Vehicles Act, 1988 (“MVA”) and Central Motor Vehicles Rules, 1989  
c. Steel and Steel Products (Quality Control) Order, 2024 
d. Industries (Development and Regulation) Act, 1951, as amended   
e. Hazardous and other wastes (Management & Transboundary Movement) Rules, 2016,   
f. The E-waste Management Rules, 2022 and the amendments thereto 
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I have also examined compliance with the applicable clauses of the Secretarial Standards with respect 
to Meetings of the Board of Directors (SS-1) and General Meeting (SS-2) issued by The Institute of 
Company Secretaries of India. The equity shares of the Company are not listed on any stock exchange 
and hence, listing provisions are not applicable to the Company. 

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

C. I further report that: 
 
a. The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-

Executive Directors and Independent Directors. There was no change in the composition of the Board of 
Directors during the period under review.  
 

b. Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda 
were sent at least seven days in advance (or with requisite compliances for holding of a Board Meeting at a 
shorter notice in case of urgency, wherever applicable), and a system exists for seeking and obtaining further 
information and clarifications on the agenda items before the meeting and for meaningful participation at the 
meeting.   

 
c. All the decisions are carried out unanimously with the consent of all the Directors present in the meeting and 

members’ views are captured and recorded as part of the minutes. 
 
I further report that, based on the information provided and the representation made by the Company, in 
my opinion, 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. 
 
I further report that, 
 
(a) The Board of Directors of the Company at their Board Meeting held on May 05, 2025 inter-alia approved: 

1. to make investment in Hero EDU Systems Private Limited (“EDU”) upto an amount of Rs. 28 crores & 
2. to allotment of 9,51,528 equity shares to Mr. Amit Gupta, MD & CEO pursuant to Hero Motors Employees 

Stock Option Plan 2022 (“ESOP Scheme–2022”). 
 

(b) The Board of Directors of the Company at their Board Meeting held on June 25, 2025 inter-alia approved: 
1. the restated financial statements and taking on record of the examination report in relation thereto of the 

Company and its subsidiaries as of, and for the financial years ended March 31, 2024, March 31, 2023, and 
March 31, 2022 and for the nine months period ended December 31, 2024; 

2. to consider and adoption of Special Purpose IND-AS Standalone and Consolidated Financial Statements 
with Audit reports for the nine months period ended December 31, 2024; 

3. to make investment of the funds of the Company in HYM Drive Systems Private Limited upto an amount 
of Rs. 13.70 crores as per the annual budget by way of inter-corporate loans; 

4. the advancing of loans, making investments, giving guarantees or securities under Section 185 of the 
Companies act, 2013 up to an aggregate outstanding amount not exceeding Rs.15 crores per such entity 
per annum, from time to time; 

5. Mr. Ritesh Kumar Agrawal resigned as Chief Financial Officer of the company w.e.f. June 25, 2025 and Mr. 
Utkarsh Sanghi was appointed as Chief Financial Officer in his place w.e.f. June 25, 2025. 

 
(c) The Shareholders of the Company at their Extra-Ordinary General Meeting held on July 24, 2025, approved 

the advancing of loans, making investments, giving guarantees or securities under Section 185 of the 
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Companies act, 2013 up to an aggregate outstanding amount not exceeding Rs.15 crores per such entity per 
annum, from time to time. 
 

(d) The Company subscribed to 51,000 equity shares of Rs. 10/- each in Munjal STP Industries Private Limited at 
the time of its incorporation through subscription to the Memorandum of Association, representing the 
Company's Initial Investment in the entity. Subsequently, on October 29, 2025, made a further allotment of 
51,79,050 equity shares of Rs. 10/- each to the Company pursuant to a Rights Issue. 
 

(e) The Board of Directors of the Company at their Board Meeting held on December 10, 2025 inter-alia 
approved/ proposed: 
1. to make investment of the funds of the Company in Hero Motors Thai Limited upto an amount of INR 15 

crores towards Equity share capital or Debentures or Preference Share Capital, 
2. to revision in loan terms availed by Hero Edu Systems Private Limited and HYM Drive Systems Private 

Limited; 
3. for the continuation of office of Mr. Ashok Kumar Taneja (DIN: 00124814) as Non-Executive and ID 

beyond age of 75 years till the completion of his ongoing term i.e. until August 11, 2029; 
4. for the continuation of Mr. Abhishek Munjal as WTD for the remaining tenure of his appointment, i.e., from 

January 1, 2026, to September 08, 2027 on same terms and conditions as approved by shareholders on 
July 21, 2023 & 

5. to re-appointment of Ms. Pratibha Goyal (DIN: 07174666) as the Non-Executive and ID of the Company 
for a second term of five consecutive years from May 26, 2026 to May 25, 2031. 

 
(f) The Shareholders of the Company at their Extra Ordinary General Meeting held on January 06, 2026 inter-alia 

approved: 
 
1. the continuation of office of Mr. Ashok Kumar Taneja (DIN: 00124814) as Non-Executive and ID beyond 

age of 75 years till the completion of his ongoing term i.e. until August 11, 2029; 
2. the continuation of Mr. Abhishek Munjal as WTD for the remaining tenure of his appointment, i.e., from 

January 1, 2026, to September 08, 2027 on same terms and conditions as approved by shareholders on 
July 21, 2023 & 

3. the re-appointment of Ms. Pratibha Goyal (DIN: 07174666) as the Non-Executive and ID of the Company 
for a second term of five consecutive years from May 26, 2026 to May 25, 2031. 

 
(g) Ms. Esha Gupta resigned as Company Secretary of the company w.e.f. February 28, 2026. 

  
(h) The Board of Directors of the Company at their Board Meeting held on March 03, 2026 inter-alia approved: 

 
1. to provide financial assistance to Hero EDU Systems Private Limited, upto an amount of INR 26 Crores, 

either by way of inter-corporate loans, deposits, or equity investment and Corporate Guarantee for an 
amount upto INR 15 Crores; 

2. to provide financial assistance to Hero Motors Thai Limited, upto an amount of INR 2.5 Crores, either by 
way of inter-corporate loans, deposits, or equity investment; 

3. to provide financial assistance to Spur Technologies Private Limited, upto an amount of INR 6.12 Crores, 
either by way of inter-corporate loans, deposits, or equity investment & 

4. to provide financial assistance to HYM Drive Systems Private Limited, upto an amount of INR 11 Crores, 
either by way of inter-corporate loans, deposits, or equity investment. 

This report is to be read with my letter of even date which is annexed hereto and forms integral part of this 
report. 
 
For Neelam Gupta and Associates 
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(Neelam Gupta) 
Practicing Company Secretary  
FCS : 3135           
CP : 6950  
PRN : 6760/2025 
UDIN : F003135H001329438 
 
Place  : Ghaziabad 
Date  :  01st September, 2026 
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Annexure to Secretarial Audit Report of Hero Motors Limited for financial year ended March 31, 
2026 
 
To, 
 
The Members 
Hero Motors Limited 
 
Management Responsibility for Compliances 
 
 
1. The maintenance and compliance of the provisions of Corporate and other applicable laws, rules, regulations, 

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

 
2. We have followed the audit practices and process 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 process and practices we followed provide a 
reasonable basis for our opinion. 

 
3. Our Audit examination is restricted only up to legal compliances of the applicable laws to be done by the 

Company; we have not checked the practical aspects relating to the same. 
 

4. Wherever our Audit has required our examination of books and records maintained by the Company, we have 
also relied upon electronic versions of such books and records, as provided to us through online communication. 
Considering the effectiveness of information technology tools in the audit processes, we have conducted online 
verification and examination of records, as facilitated by the Company, for the purpose of issuing this Report. In 
doing so, we have followed the guidance as issued by the Institute.  

 
5. We have not verified the correctness and appropriateness of financial records and books of accounts of the 

Company as well as correctness of the values and figures reported in various disclosures and returns as required 
to be submitted by the Company under the specified laws, though we have relied to a certain extent on the 
information furnished in such returns. Wherever required, we have obtained the Management representation 
about the compliance of laws, rules and regulations and happening of events etc. 

 
6. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the 

responsibility of management. Our examination was limited to the verification of procedure on test basis. 
 

7. Due to the inherent limitations of an audit including internal, financial, and operating controls, there is an 
unavoidable risk that some misstatements or material non-compliances may not be detected, even though the 
audit is properly planned and performed in accordance with audit practices. 

 
8. The contents of this Report have to be read in conjunction with and not in isolation of the observations, if any, in 

the report(s) furnished/to be furnished by any other auditor(s)/agencies/authorities with respect to the 
Company. 
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9. 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. 
 
For Neelam Gupta and Associates 
 
 
(Neelam Gupta) 
Practicing Company Secretary  
FCS : 3135           
CP : 6950  
PRN : 6760/2025 
UDIN : F003135H001329438 
 
Place  : Ghaziabad 
Date  :  01st September, 2026 
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ANNEXURE-IV 

 
 

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

 
Your Company has taken various steps to implement an environmental and social management system to adopt a 
systematic approach towards identifying, managing, monitoring, and reporting on environmental and social issues.  
 
In alignment with your Company’s ESG ethos, your Company also endeavour to ensure that (i) your Company do 
not employ or make use of forced labour or child labour, (ii) your Company pay wages which meet industry and 
legal minimum wage requirements, (iii) your Company do not discriminate in terms of compensation, training, 
opportunities and employee benefits, on the basis of personal characteristics unrelated to inherent job requirements, 
including caste, creed, religion, language, ethnicity, disability, age, gender, sexual orientation, race, colour, marital 
status or union organization or any other status protected by appropriate laws, and (iv) your Company provide 
reasonable working conditions including a safe and healthy work environment, and clearly documented terms of 
employment as defined / required under applicable labour laws and guidelines. Your Company has implemented 
a grievance mechanism that is available to all its stakeholders. Your Company also have a zero tolerance policy 
towards malpractices such as bribery, corruption, and fraud in our business. 
 
One of the several commitments that continued to remain in force throughout the financial year was developing 
business along with improvement in environmental performance to maintain a reliable and sustainable future. 
During the course of the year, the manufacturing units of the Company have continued their efforts to reduce 
energy consumption in all areas of its operations. These manufacturing units are constantly encouraged to improve 
operational activities and maximizing production volumes and minimizing adverse impact on environment. 
Systems and processes have been put in place for utilization of alternate sources of energy and monitoring of 
energy consumption for all the units. Disclosure of information regarding Conservation of Energy, Research & 
Development and Technology Absorption under Section 134(3)(m) of the Companies Act, 2013 read with the 
Companies (Accounts) Rules, 2014, is given below:  
 
A. Energy Conservation: 
 
A1. Company: 
 

1. Hero Motors Limited - Ghaziabad Plant: 

(i) The steps taken or impact on conservation of energy: 
1. 10 energy-saving projects have been identified and implemented during FY 2025–26.  
2. The projects collectively resulted in estimated energy savings of approximately 8.88 lakh kWh (888,212 

kWh).  
3. The initiatives primarily focused on optimisation of lighting, motors, blowers, fans, compressed air 

systems, power factor and heating systems.  
4. Major energy-saving initiatives include:  

• Replacement of 100W gangway lights with 40W tube lights.  
• Installation of separate burners for various hot water tanks and paint shop applications.  
• Installation of VFDs for fume exhaust blowers to optimise motor energy consumption.  
• Installation of thermostat-controlled exhaust fans in the air compressor room.  
• Automatic shutdown of blowers and fans on Sundays using timers.  
• Installation of IGBT-based Power Factor Correction panels to improve power factor.  
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• Installation of Zero Loss Drain Trap modules to reduce compressed-air losses and leakage.  
• Use of smart timers for lights, air conditioners and fans.  
• Optimisation of paint shop motors and replacement of a 10 HP heavy pump with a 0.5 HP pump.  
• Installation of dedicated axial fans in the welding shop, enabling the main smoke suction blower to be 

switched off.  
•  The Zero Loss Drain Trap initiative contributed the highest individual energy saving of 

approximately 2.18 lakh kWh, followed by the Sunday shutdown of blowers and fans at 
approximately 2.04 lakh kWh.  

• Together, these two initiatives account for approximately 4.22 lakh kWh, or nearly 47.5% of the total 
identified energy savings.  

• Overall, the projects demonstrate a focus on energy efficiency, equipment optimisation, automation 
and reduction of avoidable energy losses. 

• Continuous efforts are made to conserve energy, which are monitored from time to time. 
• Optimal utilization of energy resources like power, fuel, and oil is ensured. 
• Steps are taken to improve the power factor to the ideal situation i.e. 1.0 approx and overall energy 

consumption. 
• Auto switch-off exhaust fans installed in the Air Compressor Room using ambient temperature 

controllers and ducts to exhaust hot air (savings: 6240 kWh/year). 
• Installation of Variable Frequency Drives (“VFDs”) on weld shop exhaust blower motors (savings: 

134400 kWh/year). 

Fuel optimization in DG set during power failures by laying a 33kV direct feeder cable from UPPCL Dadri 
Substation to the Ghaziabad Plant (expected High Speed Diesel (“HSD”) fuel saving):  

(ii) The steps taken by the company for utilising alternate sources of energy: 

• Solar Power Generation: 

 8.2 MWp solar power plant set up at Mishrikh, Sitapur area. 
 Receiving approximately 77.86143 lakh kWh per year from Amp Urja Pvt. Ltd. 

 
 

2. Hero Motors Limited - Mangli Plant: 

(i) The steps taken or impact on conservation of energy: 

• Reduce power consumption in the Electroplating Plant by replacing the existing thyristor-
based rectifier with an energy-efficient IGBT rectifier. 

• Reduce boiler fuel consumption through the replacement of Heat Recovery Unit (HRU) tubes. 
• Install a Variable Frequency Drive (VFD)-based air compressor to improve energy efficiency. 
• Reduce power consumption of Dust Collector No. 3 manual grinder blowers by 20% through 

energy optimization measures. 

 
(ii) The steps taken by the company for utilising alternate sources of energy: 
 Use of solar renewable source of energy. 
 
A2. Energy Conservation- Subsidiaries and Joint Ventures: 
 
Following measures taken: 
 
1. Hewland – Maidenhead Facility 
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(i) The steps taken or impact on conservation of energy:- 
a. Energy monitoring of manufacturing assets. Reduced total energy consumption by 16% 
b. Completed replacement of remaining standard lighting system with LEDs 
 
(ii) The steps taken by the company for utilising alternate sources of energy: 
Investigating solar PV installation (would produce 14% of annual energy usage)  
 
2. Hewland – Southam Facility 
 
(i) The steps taken or impact on conservation of energy:- 
a. Sourcing 100% renewable energy from provider since November 2025. 
 
(ii) The steps taken by the company for utilising alternate sources of energy: 
100% renewable electricity provider. 
 
3. HYM Drive Systems Private Limited 
 
(i) The steps taken or impact on conservation of energy:- 
a. Motion sensors installed in 80% of the facility area 
b. The facility is 100% LED equipped 
 
(ii) The steps taken by the company for utilising alternate sources of energy: 
Promoting usage of sunlight among the employees: applied anti-glare window film that diffuses light while still 
allowing natural light to pass through, thus reducing the need for artificial light.  
 
3. Hero Motors Thai Limited  
 
(i) The steps taken or impact on conservation of energy:- 
a. Continuous efforts are made to conserve energy, which are monitored from time to time. 
b. Steps are taken to improve to overall energy consumption. 

• Machine Wise Electricity Light Connection made in Hard Section to avoid excess use Electricity  
• Installed Auto Switch in Air Compressor to Auto Switch off the Compressor During Lunch Time  

 
4. Spur Technologies Private Limited 
 
(i) The steps taken or impact on conservation of energy:- 
a. CO2 Gas consumption optimisation by installing Gas Optimisers with lesser orifice diameter on Various 
welding stations  
b. Implementation of AC Variable frequency drives on various blower application such as Dust Collector, Fume 
Extractors  
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B. Technology absorption: 
 
B1- Company: 
 
1. Hero Motors Limited – Gears and Transmission: 

(i) The efforts made towards technology absorption: 

a. Introduced advanced manufacturing technologies for EV components, including laser welding, dynamic 
balancing, high-precision gear grinding, and broaching. 

b. Installed laser welding systems with up to 8 mm penetration capability, integrated heating, weld 
monitoring, seam finder, and robotic loading/unloading automation. 

c. Implemented automatic two-station, two-plane dynamic balancing technology with automated correction 
and balancing speeds up to 2,000 RPM. 

d. Added EMAG G160 twin-spindle high-precision gear grinding machine for manufacturing high-accuracy 
gears. 

e. Installed a high-accuracy broaching machine to enhance gear manufacturing capability. 
f. Undertook line balancing and process optimization initiatives to improve gearbox and assembly 

production capacity. 
g. Implemented digitalization initiatives, including a Business Management Portal, digital monitoring of 

instrument calibration, and digital control of raw materials and heat treatment records. 

a. (ii) The benefits derived like product improvement, cost reduction, product development or 
import substitution: 
Enhanced capability for manufacturing advanced EV components with improved process reliability and 
automation.  

b. Improved product quality and precision through high-accuracy gear grinding, broaching, laser welding, 
and dynamic balancing technologies.  

c. Achieved gear accuracy up to DIN-6 standards with twist control of 0.006 mm.  
d. Improved balancing quality and product performance through automated dynamic balancing systems.  
e. Increased gearbox manufacturing capacity by 75% through line balancing and process optimization.  
f. Enhanced assembly cell capacity by 70%, increasing output from 250 units/day to 400 units/day.  
g. Fulfilled increased customer demand without investing in an additional production line.  
h. Reduced manual intervention, cycle time, and operational inefficiencies through robotic automation and 

automated correction features.  
i. Strengthened process control, traceability, and compliance through digital management of calibration, 

raw material, and heat treatment records.  
j. Improved productivity, operational efficiency, cost effectiveness, and localization capabilities, 

supporting import substitution and future product development. 
 

(iii) in case of imported technology (imported during the last three years reckoned from the beginning of 
the financial year): NA 

 
2. Hero Motors Limited- Bike Power Train  

 
(i) the efforts made towards technology absorption:- 
a. Developed Auto Noise testing machine by finalization of Noise specification jointly with customer and 3rd Party 
Noise testing Machine Supplier- Ono sokki 
b. Developed leak testing machine to detects hub shell leakage from adaptor side from Japan based leak testing 
machine supplier-Cosmo 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution: 
a. Euro-1 Packaging implemented along with deletion of VCI bags from hub Packaging 
b. Received 90% Recycle content certifications in Aluminium Hub & Cover ingots from Intertek 
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c. Developed 5 planet assembly Cityv3 Hubs in which carbon footprint is  reduced compared to its predecessor 
d. Develop TRv3 Hubs in which we are Transitioning portfolio of  hubs over to 40T towards a value-optimized 
portfolio of products, a simple & robust extended supply chain 
e. Improved HD model End of line straight pass by reduction in tolerances of part critical parameters 
f. Traction ring development carried out at local supplier 
g. CTv2 hub & cover developed at alternate supplier-Oswal for BOM cost reduction 
h. Semi-automatic coating line set up at our Supplier-KD because of which coating defects  reduced by 10% 
 
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of 
the financial year): NA 
 
3. Hero Motors Limited – Alloys and Metallics: 

 
(i) the efforts made towards technology absorption:- 
1.Introduced Robotic welding technology to overcome the man oriented process to automated process. 
2.Press line modified -Replacement of conventional machine with updated technology & more safety featured 
machine. 
3. Laser cutting & press brake machines introduced for inhouse R &D & proto samples developments. 
4. ABS pre-treatment process Merging from 5 tank process to 3 tank process to reduce dust issue in  ABS parts ( 
Dust reduction 38 % to 13 % 
5.Implement a vibration and thermal tracking system for equipment in the Paint Shop, Machine Shop, and Press 
Shop. The system will continuously monitor temperature and vibration parameters to detect abnormalities, 
minimize unplanned breakdowns, and enhance machine performance. 
6.Earlier, the power factor requirement of UPPCL was managed through an APFC relay. To enhance performance 
and adopt advanced technology, an IGBT-based power factor correction panel has been installed. This system 
provides faster and more accurate power factor control. 
7.The conventional thyristor-based Mogra welding machines were replaced with advanced IGBT-based 
Migatronic welding machines. This upgrade has improved welding quality, increased operational efficiency, and 
ensured more stable welding performance 
8.Previously, hanger burning was carried out manually, which resulted in higher pollution levels. To improve 
environmental performance and process efficiency, a new PNG-based hanger burning machine has been procured 
from the M/s CVnova. 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution: 
1. Implemented progressive tools in the Press Shop and Tool Room, resulting in reduced cycle time and manpower 
requirements, lower scrap generation, and improved product quality. 
2. Reduced product development lead time from 3 months to 2 months, improving overall development efficiency. 
3. Replaced the Thermic Fluid Heating System with a PNG-based direct heating system in the Liquid Line and PT 
Line. The system was successfully implemented in PBO, WDO, Hot Water, Pre-degrease, and Degrease tanks, 
resulting in significant cost savings. 
4. Installed a separate booth in the new Powder Coating Line to optimize powder consumption, resulting in cost 
savings. 
5. Modified the ABS PT Line chemical process from heated operation to ambient-temperature operation, resulting 
in energy and operational cost savings. 
6. Successfully developed E-Rickshaw rear axles in multiple variants, including 33-inch, 45-inch, and 50-inch 
models. 
7. Developed a lightweight structural Aluminium Alloy Frame for an export customer, meeting the required 
performance and weight specifications. 
8. Developed and secured new business for complete scooter frame assemblies, expanding the product portfolio 
and business opportunities. 
9. Developed a Handle-Squeezing Type Handlebar for BMW, meeting customer-specific requirements. 
10. Successfully developed 7-Series alloy grade material frames for export customers, supporting new product and 
export business requirements. 
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11. Introduced an alternate source for Glossy NH-1 Black paint for ABS components to optimize paint 
procurement costs while maintaining product quality and compliance requirements  
 
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of 
the financial year): NA 
 
4. The expenditure incurred on Research and Development: 895.91 million 

 
B2: Technology Absorption- Subsidiary and Joint Venture: 
  
Following measures taken: 
 

1. Hewland Engineering Limited  
  

(i) the efforts made towards technology absorption- the Company has contributed significantly to 
development of: 

– New variants of Transmission systems for heavy-duty defence land vehicles & motorsport applications 
Design solutions for electrification in motorsport and performance cars 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution;  

• Validated electrified aerospace transmission systems, generating new knowledge in load sharing, 
lubrication and durability to support next-generation aerospace propulsion programmes 

• Delivered a more efficient hybrid transmission architecture, advancing understanding of loss 
mechanisms and optimisation in heavy-duty hybrid and electric powertrains 

• Established precision manufacturing processes achieving micron-level accuracy and improved 
durability, enabling more repeatable and cost-effective production of advanced driveline components 

• Developed an ultra-high-efficiency high-speed electric transmission and active differential, creating 
transferable knowledge for future automotive, aerospace and motorsport propulsion systems 

• Created optimised EV reducer gearbox designs and new expertise in efficiency, lubrication and 
manufacturable transmission design, accelerating future EV drivetrain development and 
industrialisation.  

 
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of 
the financial year): 
 
Not Applicable 
  
 

2. HYM Drive Systems Private Limited  
 

(i) the efforts made towards technology absorption:- 
a. Z Gen 2 Motor: Designed and developed a next-generation motor with approximately 20% reduction in weight 
while maintaining the same performance and torque output. 
b. L3 Mid Motor (1.5 kW): Designed and developed a high-efficiency mid-drive motor for the 3-wheeler passenger 
vehicle segment and successfully launched it in the market. 
c. Wheelchair Motor Stator: Designed and developed a specialized stator for wheelchair motor applications to support 
YMC's wheelchair business requirements. 
d. New Motor SKUs: Developed and launched new motor variants, including X20 for 20-inch wheel e-bikes and XDB 
for drum-brake e-bikes, expanding the product portfolio. 
e. 2W Hub Motor (4.0 kW): Designed and developed a high-performance hub motor for the rapidly growing electric 
two-wheeler scooter segment. 
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f. Value Addition and Value Engineering (VA-VE): Executed a comprehensive VA-VE program for the existing Hub 
Motor Gen-1 Model X, optimizing design and reducing BOM cost, resulting in the launch of the X-Value model. 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution: 
a. Product Improvement, Real time temperature measurement of Motor windings to avoid overtemperature and 
burn out of the Motor 
b. Product Development, New SKU added in the portfolio to cater European customer requirements of 8-10 
Speed cassette eBikes 
c. Cost reduction, New Hub Motor SKU Model X-Value launched at lower price point with reduction of INR 
540 for Indian eBike Market 
d. Product Development, New Platform added for product diversification in company’s portfolio to cater L3 
Market 
 

3. Spur Technologies Private Limited  
 

(i) the efforts made towards technology absorption:- 
Adoption of Tube Swaging technology for ferrous & non-ferrous tubular handlebars. 
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution: 
Cost Reduction & Import Substitution: Tube swaging provided an efficient alternative to hydroforming, resulting 
in cost optimization and improved quality & aesthetics, reducing dependency on imported technologies. 
 
(iii) in case of imported technology (imported during the last three years reckoned from the beginning of 
the financial year): N.A 
 

 
4. Hero EDU Systems Private Limited 
 

(i) the efforts made towards technology absorption:- 
a. Development of Cell Balancing BMS for European market along with Supplier , this helps in Prolonging 
battery Life and Prevents warranty issues. 
b. Motor Temperature sensing and Derating logic for Prolonging the life of motor  
c. Diagnostic and Error codes and it’s integration with Service tool for quick e-bike check  
d. Over the Air software update of E-bike Components which prevents user to visit Dealer for software update  
e. Development of ICAT certified E-Powertrain for L3 System  
f. Development of L3 controller with Motor protection logic based on internal motor temperature.  
g. Deployment of Project management tool ASANA which helps in Project Tracking and Manhour Logging to 
improve working efficiency  
h. Installation of E-bike Vehicle Dyno for Validation as per EN Norms.  
 
(ii) the benefits derived like product improvement, cost reduction, product development or import 
substitution: 
a. Localisation of domestic charger, domestic motor controllers, Battery Casing and reducing dependency on 
import resulting in cost saving in 500+ INR per such product. 
b. Change in supply chain of Charger and controller and reducing dependency on Import. 

 
Foreign exchange earnings and Outgo: 
  
The Foreign Exchange Earnings and outgo during the year are as follows: 
 

S. No. Particular Amount in Lakhs 
1 Foreign Exchange earned in terms of 

actual inflows during the year 
28692.16 

 



 

Annual Report FY 2025-2026- Hero Motors Limited  

 

2 Foreign Exchange outgo during the year in 
terms of actual outflows 

4554.85 
 

 
For and on behalf of Board of Directors 

Hero Motors Limited 
 

 
 
                                                                                                                                                                                

 Sd/- 
Amit Gupta 

Sd/- 
Abhishek Munjal 

Place: Noida DIN: 02990732   DIN: 05355274  
Date: September 01, 2026 Managing Director & CEO Whole-time Director 
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ANNEXURE-V 
 
 
CORPORATE GOVERNANCE REPORT 

Your Company believes that strong corporate governance is fundamental to sustaining stakeholder trust and long-
term value creation. As a responsible corporate citizen, it has adopted governance practices that promote 
accountability, transparency, and ethical conduct across all levels. Your Company has institutionalized policies 
and frameworks to enhance Board effectiveness, supported by well-defined roles of Board committees. A robust 
Code of Conduct, strong internal controls, risk management systems, and transparent disclosures further strengthen 
its governance framework. By aligning governance practices with global standards and evolving expectations, 
your Company continues to uphold a culture of integrity and responsible management. 
 

A. BOARD OF DIRECTORS 
 
I. Composition of Board  

Your Company aims to maintain a judicious mix of Executive, Non-Executive, and Independent Directors to 
ensure a balanced and independent Board structure. As on the date of this report, the Board also includes two 
Women Directors, reinforcing the Company’s commitment to diversity. 

As of March 31, 2026 and as on date of this report, the Board comprised 10 (Ten) Directors, including: 

• 2 (Two) Executive Directors 
• 8 (Eight) Non-Executive Directors, of which 5 (Five) are Independent Directors including 2 (two) 

Women Independent Directors 

The Chairman of the Board is a Non-Executive Promoter Director. 

II. Director Relationships 

Except as noted below, none of the Directors are related to each other or to any employee of the Company: 

1. Mr. Pankaj Munjal, Director, is the father of Mr. Abhishek Munjal, Director, and father-in-law of Ms. 
Ruhani Munjal, an employee of the Company. 

2. Mr. Abhishek Munjal, Director, is the spouse of Ms. Ruhani Munjal, an employee of the Company.  
 
None of the Independent Directors hold any shares and convertible instruments in the Company. 
 
The details of the composition of Board and KMP forms part of Boards’ report under the Section “Board of 
Directors, its Committees and Meetings thereof”.  
 

III. Board Process and Governance 
 

The Company follows a structured and transparent decision-making process through the Board and its Committees. 
Meeting agendas, detailed explanatory statements, and relevant reports are circulated in advance to ensure 
informed deliberations. The Company complies with the provisions of Secretarial Standards on Board and General 
Meetings, and where necessary, resolutions are also passed by circulation between scheduled Board 
meetings/committee meetings. 
 
IV. Remuneration of Directors 
 
The remuneration paid to your Directors in Fiscal 2025-26 is as follows: 
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1. Remuneration to Executive Directors: 
The details of total remuneration paid by our Company to your Executive Directors for Fiscal 2026 and the 
current Fiscal are as follows: 

  
Name of Director Designation Fiscal 2026 (Rs. in 

million) 
Mr. Amit Gupta# Managing Director & CEO 42.90* 

Mr. Abhishek Munjal Whole-Time Director 33.62 

TOTAL 76.52 

              *  Includes perquisite value of ₹ 0.47 million for the year ended March 31,2026. 
 
# An amount of INR 5 million was paid by Hero Motors Limited towards professional services rendered by Mr Amit 
Gupta, Director of Hero Motors Thai Limited. The corresponding cost has been cross-charged by Hero Motors Limited 
to Hero Motors Thai Limited. 
 
Our Company’s Subsidiary, Hewland Engineering Limited (“HEL”) has entered into a consultancy 
agreement dated February 17, 2025 effective from October 01, 2024 with Palmer Automotive Limited 
pursuant to which HEL has engaged Palmer Automotive Limited to enhance its operations and business 
strategy in global market through expert advisory and consultancy services on the terms and conditions set 
forth in the said Agreement. Our Non-Executive Independent Director, Andrew Charles Palmer is a founder 
and director of Palmer Automotive Limited. 
 
2. Non-Executive Directors:  
Sitting fees and other payments which have been made to our Non-Executive Directors in Fiscal 2026 are 
as follows.  
 
Name of Director Designation Fiscal 2026 (Rs. in 

million) 
Ms. Pratibha Goyal Non-Executive and Independent Director 0.16 

Mr. Kulbir Singh Non-Executive and Independent Director 0.21 

Mr. Ashok Kumar Taneja Non-Executive and Independent Director 0.14 

Dr. Andrew Charles 
Palmer 

Non-Executive and Independent Director 0.06 

Ms. Jyoti Arora @ Non-Executive and Independent Director 0.11 

TOTAL  0.68 
 

 
 
V. Attendance at Board Meetings and Annual General Meetings 
 
The Agenda and Notice for the meetings are prepared and circulated in advance to the Directors. The Board of 
Directors of your Company met Six (6) times during the financial year 2025-26: 
 
1. May 05, 2025 
2. June 25, 2025 
3. June 30, 2025 
4. August 12, 2025 
5. December 10, 2025 
6. March 03, 2026 
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Details of attendance of Directors at Board meetings and Annual General meeting of the Company, during the 
Fiscal year 2025-26, are as follows:  
 

Name of the Director Designation No. of 
meetings 
attended 

Presence at last 
AGM 

Mr. Pankaj Munjal Chairman, Non-Executive and 
Non-Independent Director 

3 out of 6 No 

Mr. Abhishek Munjal Whole-Time Director 4 out of 6 Yes 
Mr. Amit Gupta Managing Director and CEO 6 out of 6 Yes 
Mr. Keshav Misra Non-Executive and Non- 

Independent Director 
6 out of 6 No 

Mr. Sridhar Narayan Nominee Non-Executive Director 5 out of 6 No 
Ms. Pratibha Goyal Non-Executive and Independent 

Director 
5 out of 6 Yes 

Mr. Kulbir Singh Non-Executive and Independent 
Director 

6 out of 6 Yes 

Mr. Ashok Kumar Taneja Non-Executive and Independent 
Director 

6 out of 6 Yes 

Dr. Andrew Charles 
Palmer  

Non-Executive and Independent 
Director 

2 out of 6 Yes 

Ms. Jyoti Arora Non-Executive and Independent 
Director 

5 out of 6 Yes 

 
The necessary quorum was present in all the meetings. The intervening gap between any two meetings was not 
more than one hundred and twenty days as prescribed by the Companies Act, 2013. 
 
VI. COMMITTEES OF THE BOARD 
 

A. Audit Committee 
 
The Composition of Audit Committee are provided in Boards’ report under Section “Board of Directors, its 
Committees and Meetings thereof”. 
 
The Audit Committee met 5 (Five) times during the financial year 2025-26 on the following dates: 
 
1. June 25, 2025 
2. June 30, 2025 
3. August 12, 2025 
4. December 10, 2025 
5. March 03, 2026 

 
Name of the Director Designation No. of meetings 

attended 
Mr. Kulbir Singh Chairperson 5 out of 5 
Mr. Sridhar Narayan Member 4 out of 5 
Ms. Pratibha Goyal Member 4 out of 5 

 
Terms of Reference for the Audit Committee: 
 

a. Powers of Audit Committee  
 
The powers of the Audit Committee shall, inter alia, include the following: 
1.  To investigate any activity within its terms of reference. 
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2.  To seek information from any employee. 
3.  To obtain outside legal or other professional advice. 
4.  To secure attendance of outsiders with relevant expertise, if it considers necessary 
5.  Such powers as may be prescribed under the Companies Act and SEBI Listing Regulations 
 

b. Role of Audit Committee 
 
The role of the Audit Committee shall, inter alia, include the following: 
 
(a) Overseeing the Company’s financial reporting process, examination of the financial statement and the 

auditors’ report thereon and the disclosure of its financial information to ensure that the financial statement 
is correct, sufficient and credible; 

(b) Recommendation to the Board for appointment, re-appointment, replacement, remuneration and terms of 
appointment of auditors of the Company including the internal auditor, cost auditor and statutory auditor 
of the Company, and fixation of the audit fee; 

(c) Approval of payment to statutory auditors for any other services rendered by the statutory auditors; 
(d) Reviewing, with the management, the annual financial statements and auditor's report thereon before 

submission to the Board for approval, with particular reference to: 
(i) matters required to be included in the director’s responsibility statement to be included in the 

Board’s report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013; 
(ii) changes, if any, in accounting policies and practices and reasons for the same; 
(iii) major accounting entries involving estimates based on the exercise of judgment by management; 
(iv) significant adjustments made in the financial statements arising out of audit findings; 
(v) compliance with listing and other legal requirements relating to financial statements; 
(vi) disclosure of any related party transactions; 
(vii) modified opinion(s) in the draft audit report; 

(e) Reviewing, with the management, the quarterly, half-yearly and annual financial statements before 
submission to the Board for approval; 

(f) 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 utilized for purposes other than 
those stated in the offer document / prospectus / notice and the report submitted by the monitoring agency 
monitoring the utilisation of proceeds of a public issue or rights issue or preferential issue or qualified 
institutional placement, and making appropriate recommendations to the Board to take up steps in this 
matter; 

(g) Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit 
process; 

(h) Formulating a policy on related party transactions, which shall include materiality of related party 
transactions; 
(i) Approval or any subsequent modification of transactions of the Company with related parties; All 

related party transactions shall be approved by only Independent Directors who are the members 
of the committee and the other members of the committee shall recuse themselves on the 
discussions related to related party transactions; 

Explanation: The term "related party transactions" shall have the same meaning as provided in Clause 
2(zc) of the SEBI Listing Regulations and/or the applicable Accounting Standards and/or the Companies 
Act, 2013. 

(j) Reviewing, at least on a quarterly basis, the details of related party transactions entered into by the 
Company pursuant to each of the omnibus approvals given; 

(k) Scrutiny of inter-corporate loans and investments; 
(l) Valuation of undertakings or assets of the Company, wherever it is necessary; 
(m) Appointment of Registered Valuer under Section 247 of the Companies Act, 2013; 
(n) Evaluation of internal financial controls and risk management systems; 
(o) Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal 

control systems; 
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(p) 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; 

(q) Discussion with internal auditors of any significant findings and follow up thereon; 
(r) 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; 

(s) 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; 

(t) 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; 

(u) To review the functioning of the whistle blower mechanism; 
(v) Approval of appointment of chief financial officer (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; 

(w) ensuring that an information system audit of the internal systems and process is conducted at least once in 
two years to assess operational risks faced by the Company; 

(x) Reviewing the utilization of loans and/ or advances from/investment by the holding company in the 
subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower 
including existing loans / advances / investments existing as on the date of coming into force of this 
provision. 

(y) Formulating, reviewing and making recommendations to the Board to amend the Terms of Reference of 
Audit Committee from time to time; 

(z) Establishing a vigil mechanism for directors and employees to report their genuine concerns or grievances; 
(aa) Reviewing compliance with the provisions of the Securities and Exchange Board of India (Prohibition of 

Insider Trading) Regulations, 2015, as may be amended from time to time, at least once in a financial year 
and verifying that the systems for internal control under the said regulations are adequate and are operating 
effectively; 

(bb) Investigating any activity within its terms of reference, seeking information from any employee, obtaining 
outside legal or other professional advice and securing attendance of outsiders with relevant expertise, if 
it considers necessary; 

(cc) To consider the rationale, cost, benefits and impact of schemes involving merger, demerger, amalgamation 
etc. on the Company and its shareholders and provide comments; 

(dd) Reviewing: 
i. Any show cause, demand, prosecution and penalty notices against the Company or its Directors 

which are materially important including any correspondence with regulators or government 
agencies and any published reports which raise material issues regarding the Company’s financial 
statements or accounting policies; 

ii. Any material default in financial obligations by the Company; 
iii. Any significant or important matters affecting the business of the Company; and 

(ee) Carrying out any other functions as may be required / mandated and/or delegated by the Board as per the 
provisions of the Companies Act, 2013, SEBI Listing Regulations, uniform listing agreements and/or any 
other applicable laws or by any regulatory authority and performing such other functions as may be 
necessary or appropriate for the performance of its duties. 

 
The Audit Committee shall mandatorily review the following information: 
 
(a) management discussion and analysis of financial condition and results of operations; 
(b) management letters / letters of internal control weaknesses issued by the statutory auditors; 
(c) internal audit reports relating to internal control weaknesses; 
(d) the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review 

by the audit committee; 
(e) the examination of the financial statements and the auditors’ report thereon; 
(f) statement of deviations: 
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(i) quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted 
to stock exchange(s) in terms of Regulation 32(1) of SEBI Listing Regulations; and 

(ii) annual statement of funds utilized for purposes other than those stated in the offer 
document/prospectus/notice in terms of Regulation 32(7) of SEBI Listing Regulations. 

(g) the financial statements, in particular, the investments made by any unlisted subsidiary; and 
(h) Such information as may be prescribed under the Companies Act and SEBI Listing Regulations. 
 

B. Nomination and Remuneration Committee 
 
The Composition of Nomination and Remuneration Committee along with its re-constitution details are provided 
in Boards’ report under Section “Board of Directors, its Committees and Meetings thereof”. 
 
The Nomination and Remuneration Committee met 3 (Three) times during the financial year 2025-26 on the 
following dates: 
 
1. June 25, 2025 
2. August 12, 2025 
3. December 10, 2025 

 
Name of the Director Designation No. of meetings 

attended 
Ms. Pratibha Goyal Chairperson  2 out of 3 
Mr. Sridhar Narayan Member  3 out of 3 
Mr. Kulbir Singh  Member  3 out of 3 
Mr. Keshav Misra Member  0 out of 0 

 
Terms of Reference for the Nomination and Remuneration Committee: 
 
The Nomination and Remuneration Committee shall be responsible for, among other things, the following: 
 
(a) Formulating the criteria for determining qualifications, positive attributes and independence of a director 

and recommend to the Board a policy, relating to the remuneration of the directors, key managerial 
personnel and other employees. 

(b) For every appointment of an independent director, the Nomination and Remuneration Committee shall 
evaluate the balance of skills, knowledge and experience on the Board and on the basis of such evaluation, 
prepare a description of the role and capabilities required of an independent director. The person 
recommended to the Board for appointment as an independent director shall have the capabilities identified 
in such description. For the purpose of identifying suitable candidates, the Committee may 
(i) use the services of an external agencies, if required; 
(ii) consider candidates from a wide range of backgrounds, having due regard to diversity; and 
(iii) consider the time commitments of the candidates; 
The Nomination and Remuneration Committee, while formulating the above policy, should ensure that: 
(i) the level and composition of remuneration be reasonable and sufficient to attract, retain and 

motivate directors of the quality required to run our Company successfully; 
(ii) relationship of remuneration to performance is clear and meets appropriate performance 

benchmarks; and 
(iii) remuneration to directors, key managerial personnel and senior management involves a balance 

between fixed and incentive pay reflecting short and long term performance objectives appropriate 
to the working of the Company and its goals. 

(c) Formulating criteria for evaluation of performance of independent directors and the Board; 
(d) Devising a policy on diversity of Board; 
(e) Identifying 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 and specify the manner for effective evaluation of performance of the Board, its committees 
and individual directors to be carried out either by the Board, by the Nomination and Remuneration 
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Committee or by an independent external agency and review its implementation and compliance. The 
Company shall disclose the remuneration policy and the evaluation criteria in its annual report; 

(f) Extending or continuing the term of appointment of the independent director, on the basis of the report of 
performance evaluation of independent directors; 

(g) Recommending to the board, all remuneration, in whatever form, payable to senior management; 
(h) Analysing, monitoring and reviewing various human resource and compensation matters, including the 

compensation strategy; 
(i) Determining the Company’s policy on specific remuneration packages for executive directors including 

pension rights and any compensation payment, and determining remuneration packages of such directors; 
(j) Recommending the remuneration, in whatever form, payable to non-executive directors and the senior 

management personnel and other staff (as deemed necessary); 
(k) Reviewing and approving compensation strategy from time to time in the context of the then current Indian 

market in accordance with applicable laws; 
(l) Administering, monitoring and formulating detailed terms and conditions of the Employees Stock Option 

Scheme(s) of the Company; 
(m) Framing suitable policies and systems to ensure that there is no violation, as amended from time to time, 

of any securities laws or any other applicable laws in India or overseas, including: 
(i) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, 

as amended; and 
(ii) The Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices 

relating to the Securities Market) Regulations, 2003, as amended; 
(n) Performing such other functions as may be delegated by the Board and/or prescribed under the SEBI 

Listing Regulations, the Securities and Exchange Board of India (Share Based Employee Benefits and 
Sweat Equity) Regulations, 2021, the Companies Act, each as amended or other applicable law or by any 
regulatory authority and performing such other functions as may be necessary or appropriate for the 
performance of its duties; 

(o) Performing such functions as are required to be performed by the Compensation Committee under the 
Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 
2021; 

(p) Administering the employee stock option scheme/plan approved by the Board and shareholders of the 
Company in accordance with the terms of such scheme/plan (“ESOP 2022”) including the following: 
(i) Determining the eligibility of employees to participate under the ESOP Scheme; 
(ii) Determining the quantum of option to be granted under the ESOP Scheme per employee and in 

aggregate; 
(iii) Date of grant; 
(iv) Determining the exercise price of the option under the ESOP Scheme; 
(v) The conditions under which option may vest in employee and may lapse in case of termination of 

employment for misconduct; 
(vi) The exercise period within which the employee should exercise the option and that option would 

lapse on failure to exercise the option within the exercise period; 
(vii) The specified time period within which the employee shall exercise the vested option in the event 

of termination or resignation of an employee; 
(viii) The right of an employee to exercise all the options vested in him at one time or at various points 

of time within the exercise period; 
(ix) Re-pricing of the options which are not exercised, whether or not they have been vested if stock 

option rendered unattractive due to fall in the market price of the equity shares; 
(x) The grant, vest and exercise of option in case of employees who are on long leave; 
(xi) The vesting and exercise of option in case of grantee who has been transferred or whose services 

have been seconded to any other entity within the group at the instance of the Company; 
(xii) Allowing exercise of unvested options on such terms and conditions as it may deem fit; 
(xiii) The procedure for cashless exercise of options; 
(xiv) Forfeiture/ cancellation of options granted; 
(xv) Arranging to get the shares issued under the ESOP Scheme listed on the stock exchanges on which 

the equity shares of the Company are listed or maybe listed in future. 
(xvi) Formulating and implementing the procedure for making a fair and reasonable adjustment to the 
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number of options and to the exercise price in case of corporate actions such as rights issues, bonus 
issues, merger, sale of division and others. In this regard following shall be taken into 
consideration: 
• The number and the price of stock option shall be adjusted in a manner such that total 

value of the option to the employee remains the same after the corporate action; 
• For this purpose, global best practices in this area including the procedures followed by 

the derivative markets in India and abroad may be considered; and 
• The vesting period and the life of the option shall be left unaltered as far as possible to 

protect the rights of the employee who is granted such option. 
(q) Construing and interpreting the Employee Stock Option Scheme (“ESOP Scheme”) and any agreements 

defining the rights and obligations of the Company and eligible employees under the ESOP Scheme, and 
prescribing, amending and/or rescinding rules and regulations relating to the administration of the ESOP 
Scheme; 

(r) engaging the services of any consultant/professional or other agency for the purpose of recommending 
compensation structure/policy; and 

Performing such other functions as may be necessary or appropriate for the performance of its duties. 
 

C. Stakeholder Relationship Committee 
 
The details of constitution of Stakeholder Relationship Committee along with its re-constitution details are 
provided in Board Report under Section “Board of Directors, its Committees and Meetings thereof”. 
 
No meeting of Stakeholder Relationship Committee was held during the financial year 2025-26. 

 
Terms of Reference for the Stakeholder Relationship Committee 
 
The Stakeholders’ Relationship Committee shall be responsible for, among other things, as may be required by 
the under applicable law, the following: 
 
(a) Redressal of all security holders’ and investors’ grievances such as complaints related to 

transfer/transmission of shares, including non-receipt of share certificates and review of cases for refusal 
of transfer/transmission of shares and debentures, dematerialisation and re-materialisation of shares, non-
receipt of balance sheet, non-receipt of declared dividends, non-receipt of annual reports, issue of 
new/duplicate certificates, general meetings, etc., assisting with quarterly reporting of such complaints 
and formulating procedures in line with statutory guidelines to ensure speedy disposal of various requests 
received from shareholders; 

(b) Resolving the grievances of the security holders of the Company including complaints related to allotment 
of shares, approval of transfer or transmission of shares, debentures or any other securities, non-receipt of 
annual report, non-receipt of declared dividends, issue of new/duplicate certificates, general meetings, 
etc.; 

(c) Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and re-
materialisation of shares, split and issue of duplicate/consolidated share certificates, compliance with all 
the requirements related to shares, debentures and other securities from time to time; 

(d) Reviewing the adherence to the service standards by the Company with respect to various services 
rendered by the registrar and transfer agent of our Company and to recommend measures for overall 
improvement in the quality of investor services; 

(e) Review of measures taken for effective exercise of voting rights by shareholders; 
(f) Review of adherence to the service standards adopted by the Company in respect of various services being 

rendered by the registrar & share transfer agent; 
(g) To approve allotment of shares, debentures or any other securities as per the authority conferred / to be 

conferred to the Committee by the Board of Directors from time to time; 
(h) To approve requests for transfer, transposition, deletion, consolidation, sub-division, change of name, 

dematerialization, rematerialisation etc. of shares, debentures and other securities; 
(i) To monitor and expedite the status and process of dematerialization and rematerialisation of shares, 

debentures and other securities of the Company; 
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(j) Review of the various measures and initiatives taken by the Company for reducing the quantum of 
unclaimed dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by 
the shareholders of the Company; and 

(k) performing such other functions as may be delegated by the Board and/or prescribed under the SEBI 
Listing Regulations and the Companies Act, 2013 or other applicable law or by any regulatory authority 
and performing such other functions as may be necessary or appropriate for the performance of its duties.  

 
D. Corporate Social Responsibility Committee  

 
The details of constitution of Corporate Social Responsibility Committee are provided in Board Report under 
Section “Board of Directors, its Committees and Meetings thereof”. 
 
The Corporate Social Responsibility Committee met 1 (One) time during the financial year 2025-26 on the 
following date: 
 

1. August 12, 2025 
 

Name of the Director Designation No. of meetings 
attended 

Mr. Amit Gupta Member         1 out of 1 
Mr. Abhishek Munjal Member         1 out of 1 
Ms. Pratibha Goyal Member         0 out of 1 
Mr. Keshav Misra Member         1 out of 1 

 
Corporate Social Responsibility Committee is authorized to perform the following functions:  
 
i) To formulate and recommend to the Board, a corporate social responsibility policy, which shall indicate 

the activities to be undertaken by the Company as specified in Schedule VII of the Companies Act. 
ii) To recommend the amount of expenditure to be incurred on the activities referred to in clause (a). 
iii) To monitor the corporate social responsibility policy of the Company from time to time. 
iv) To undertake any other acts, deeds and things as may be delegated by the Board from time to time in 

relation to the corporate social responsibility of the Company. 
 

E. Risk Management Committee 
 
The details of constitution of Risk Management Committee are provided in Board Report under Section “Board 
of Directors, its Committees and Meetings thereof”. 
 
No meeting of Risk Management Committee was held during the financial year 2025-26. 
 
Terms of Reference for the Risk Management Committee 
 
The role of the Risk Management Committee shall, inter alia, include the following 
 
(a) To formulate a detailed risk management policy covering risk across functions and plan integration 

through training and awareness programmes which shall include: 
(i) A framework for identification of internal and external risks specifically faced by the listed 

entities, in particular including financial, operational, sectoral, sustainability (particularly 
environmental, social and governance related risks), information, cyber security risks or any other 
risk as may be determined by the Risk Management Committee; 

(ii) Measures for risk mitigation including systems and processes for internal control of identified 
risks; and 

(iii) Business continuity plan. 
(b) To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks 

associated with the business of the Company; 



 

Annual Report FY 2025-2026- Hero Motors Limited  

 

(c) To monitor and oversee implementation of the risk management policy, including evaluating the adequacy 
of risk management systems; 

(d) To periodically review the risk management policy, at least once in two years, including by considering 
the changing industry dynamics and evolving complexity; 

(e) To set out risk assessment and minimization procedures and the procedures to inform the Board of the 
same; 

(f) To frame, implement, review and monitor the risk management policy for the Company and such other 
functions, including cyber security; 

(g) To review the status of the compliance, regulatory reviews and business practice reviews; 
(h) To approve the process for risk identification and mitigation; 
(i) To decide on risk tolerance and appetite levels, recognizing contingent risks, inherent and residual risks 

including for cyber security; 
(j) To monitor the Company’s compliance with the risk structure. Assess whether current exposure to the 

risks it faces is acceptable and that there is an effective remediation of non-compliance on an on-going 
basis; 

(k) To approve major decisions affecting the risk profile or exposure and give appropriate directions; 
(l) To consider the effectiveness of decision making process in crisis and emergency situations; 
(m) To balance risks and opportunities; 
(n) To generally, assist the Board in the execution of its responsibility for the governance of risk; 
(o) To keep the Board informed about the nature and content of its discussions, recommendations and actions 

to be taken; 
(p) The appointment, removal and terms of remuneration of the chief risk officer (if any) shall be subject to 

review by the Risk Management Committee; 
(q) To review and assess the risk management system and policy of the Company from time to time and 

recommend for amendment or modification thereof; 
(r) To implement and monitor policies and/or processes for ensuring cyber security; 
(s) To review and recommend potential risk involved in any new business plans and processes; 
(t) To review the Company’s risk-reward performance to align with the Company’s overall policy objectives; 
(u) To monitor and review regular updates on business continuity; 
(v) The Risk Management Committee shall have powers to seek information from any employee, obtain 

outside legal or other professional advice and secure attendance of outsiders with relevant expertise, if it 
considers necessary; 

(w) The Risk Management Committee shall coordinate its activities with other committees, in instances where 
there is any overlap with activities of such committees, as per the framework laid down by the board of 
directors; 

(x) To advise the Board with regard to risk management decisions in relation to strategic and operational 
matters such as corporate strategy; and 

(y) Performing such other activities as may be delegated by the Board or specified/ provided under the 
Companies Act, 2013 or by the SEBI Listing Regulations or statutorily prescribed under any other law or 
by any other regulatory authority and performing such other functions as may be necessary or appropriate 
for the performance of its duties.” 

 
B. GENERAL BODY MEETINGS 

 
The forthcoming Annual General Meeting is scheduled to be held on Wednesday, September 30, 2026, at 2.30 
P.M through video conferencing deemed to be held at Registered office of the Company. The details in respect of 
last three Annual General Meetings are given in table below. 
 
Financial 
Year 

Venue Date & Time Special Resolution passed 

2022-23 Video 
Conferencing 

September 30, 2023 
at 01.00 p.m. 

Appointment of Mr. Kulbir Singh (DIN: 
00204829) as an Independent Director 

2023-24 Video 
Conferencing 

July 26, 2024 at 
03.00 p.m. 

a. Approval of the revision in the 
remuneration of Mr. Amit Gupta, 
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Managing Director & CEO of the 
Company 

b. Approval of the continuation of Mr. 
Kulbir Singh (DIN: 00204829) as an 
Independent Director  of the 
Company  

c. Approval of the Investment in 
Subsidiaries  

d. Approval of the increase in Borrowing 
Limits of the Company under Section 
180(1)(c) of the Companies Act, 2013  

e. Approval of the increase in Charge 
Creation Limits of the Company under 
Section 180(1)(a) of the Companies 
Act, 2013  

f. Appointment of Mr. Andrew Charles 
Palmer, as an Independent Director of 
the Company. 

g. Approval of the Initial Public Offering 
of Equity Shares of the Company  

2024-25 Video 
Conferencing 

September 25, 2025 
at 03.00 p.m. 

- 

 
C. RESOLUTIONS PASSED THROUGH POSTAL BALLOT 

 
No resolutions have been passed by the Company through Postal Ballot during the last three financial years. 
 

D. VIGIL MECHANISM 
 
The Company has a Vigil Mechanism Policy which provides a vigil mechanism for dealing with instances of fraud 
and mismanagement. The Vigil Mechanism Policy has also been uploaded on the website of the Company at 
www.heromotors.com. 
 

E. RELATED PARTY TRANSACTIONS  
 
The details with regard to Related Party Transactions are provided in the Boards’ report under the section “Related 
Party Transaction”. 
 

F. DESIGNATED & EXCLUSIVE EMAIL-IDS  
 
The Company has designated the following email ids exclusively for investor servicing. All investors or other 
stakeholders may lodge their queries with the Company at investorrelations@heromotors.com. 
 

G. ADDITIONAL SHAREHOLDERS INFORMATION 
 

i. ANNUAL GENERAL MEETING 
Day & Date: Wednesday, September 30, 2026  
Time: 2.30 P.M   
Venue: Plot No. A-01, Hi-Tech Cycle Valley, Village Dhanansu, Ludhiana, Punjab – 141112, India  

 
ii. FINANCIAL YEAR: 1st April to 31st March 
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iii. FINAL DIVIDEND: The Board of Directors have not recommended any Dividend for the financial year 
2025-26 

 
iv. UNCLAIMED DIVIDEND: No amount of unclaimed dividend is lying in the accounts of the Company 

as on date of this report 
 

v. MANUFACTURING FACILITIES: 
 

The Company manufacturing locations are situated at: 
 
1. G.B. Nagar & Hero EDU Facility – Gautam Buddha Nagar, Uttar Pradesh  
2. Mangli Facility - Ludhiana, Punjab 
3. HYM & Spur Facility -, Ludhiana, Punjab 
4. Thai Facility - Samut Prakan, Thailand 
5. Maidenhead, United Kingdom 

 
vi. ADDRESS FOR INVESTOR CORRESPONDENCE 

 
REGISTRAR AND SHARE TRANSFER AGENT 
KFIN Technologies Limited 
 
301, The Centrium  
3rd Floor, Lal Bahadur Shastri Road, 
Nav Pada Kurla (West) 
Mumbai 400070 
 
Or 
 
Company Secretary and Compliance Officer 
Ms. Sakshi Dureja 
Corporate Office: 7th Floor, Max Square, Jaypee Wishtown, Sector 129, Noida,  
Uttar Pradesh, India - 201304 
 

vii. REGISTERED OFFICE: 
Hero Motors Limited  
Hero Nagar, G. T. Road, Ludhiana, Punjab, India, 141003 
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ANNEXURE- VI 
Form AOC-1 

 
(Pursuant to first proviso to sub-section (3) of section 129 read with Rule 5 of  Companies 

(Accounts) Rules, 2014) 
Statement containing salient features of the financial statement of subsidiaries or associate       companies or 

joint ventures 
 

 
(Information in respect of each subsidiary to be presented with amounts in lakhs) 

   
Sl. 
No. 

Particulars Details 

1. CIN/any other 
registration number of 
subsidiary company 

0105564107640 U34100UP2022
PTC175717 

584792 U35990DL2014
PTC074086 

U35999PB2022
PTC055274 

U25910PB2025P
TC065193 

2. Name of the subsidiary Hero Motors 
Thai Limited 

Hero EDU 
Systems Private 

Limited 

Hewland 
Engineering 

Limited 

Spur 
Technologies 

Private Limited 

HYM Drive 
Systems Private 

Limited 

Munjal STP 
Industries 

Private Limited 
3. The date since when 

subsidiary 
was acquired 

07.07.2021 27.12.2022 
 

20.02.2023 29.11.2023 18.02.2022 22.07.2025 

4. Provisions pursuant to 
which the company has 
become a subsidiary 
(Section 2(87)(i)/ 
Section 2(87)(ii)) 

Section 2(87)(ii) Section 2(87)(ii) Section 2(87)(ii) Section 2(87)(ii) Section 2(87)(ii) Section 2(87)(ii) 

5. Reporting period for 
the subsidiary 
concerned, if different 
from the holding 
company’s reporting 
period 

N.A. N.A. N.A. N.A. N.A. N.A. 

6. Reporting currency 
and Exchange rate as 
on the last date of the 
relevant financial year 
in 
the case of foreign 
subsidiaries 

THB 2.885 N.A. GBP 125.51 N.A. N.A. N.A 

7. Share capital 710.00                              
2,585  20613.00                                               

4,816.00  
                             

3,200  
1025.50 

8. Reserves & surplus -268.27                                       
-417  212037.00                                              

-1,116.79  
                           

-1,574  
-54.56 

9. Total assets 3511.38                                      
7,645  14719757.00 

                                              
5,231.47  

                             
5,035  

1227.71 

10. Total Liabilities 3069.65                                      
5,477  14911181.00                                               

1,532.26  
                             

3,410  
256.77 

11. Investments 0.00  -   0.00                                                      
5.00    -   - 

12. Turnover 339.53                                      
2,542  1,04,18,658 

                                              
4,918.44  

                                
952  

- 

13. Profit / (Loss) before 
taxation 0.00                                       

-672  -240587 
                                                

-226.04  
                              

-465  
-20.43 

14. Provision for taxation 0.00                                       
-198  1,88,816 

                                                  
-55.10  

                                  
26  

5.14 



 

Annual Report FY 2025-2026- Hero Motors Limited  

 

15. Profit (Loss) after 
taxation 0.00 -474                                        -4,29,403 

                                                
-170.94  -491                                -15.29 

16. Proposed Dividend 0.00 - NIL  -  - - 
17. Extent of shareholding 

(in percentage) 
 

100% 100% 51% 100% 90% 51% 

 
1. Names of subsidiaries which are yet to commence operations: NA 
 
2. Names of subsidiaries which have been liquidated or sold during the year: NA     
  

 
Part “B”: Associates and Joint Ventures 

 
Statement pursuant to Section 129 (3) of the Act related to Associate Companies and Joint Ventures 

 
S. No. Name of Associates/Joint Ventures Not Applicable 

1. Latest audited Balance Sheet Date                                              - 
2. Date on which the Joint Venture was 

  acquired 
- 

3. Shares of Joint Venture held by the  company 
on the year end 

- 

 No. - 
4. Amount of Investment in Joint Venture - 
5. Extent of holding (%)                                              - 
6. Description of how there is significant   influence    - 

7. Reason why the joint venture is not        
consolidated 

- 

8. Net worth attributable to shareholding as per latest 
audited Balance Sheet 

- 

9. Profit/(Loss) for the year - 
 i) Considered in Consolidation - 
 ii) Not Considered in Consolidation - 

 
1. Names of associates or joint ventures which are yet to commence operations: NA 
 
2. Names of associates or joint ventures which have been liquidated or have ceased to be associate or joint 
venture during the year: NA 
 
 

For and on behalf of Board of Directors 
Hero Motors Limited 

 
 
 
                                                                                                                                                                                

 Sd/- 
Amit Gupta 

Sd/- 
Abhishek Munjal 

Place: Noida DIN: 02990732   DIN: 05355274  
Date: September 01, 2026 Managing Director & CEO Whole-time Director 
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