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I t  HeroHMCL:ICK:11/14A:SECT:14 August 16, 2014

Fax/Speed Post/Courier

The Secretary,/4 Asst. Vice President,
BSE Limite4/ Listing Department,
25th Flog< National Stock Exchange of India,
Phir00'leejeebhoy Towers, "Exchange Plaza",
D«Street, Bandra Kurla Complex, Bandra (East),
Viumbal - 400 001. Mumbai - 400 051·1

Dear Sir,

Re: Notice alongwith Explanatory Statement for obtaining shareholders' consent by Postal
Ballot

Pursuant to Clause 31 of the Listing Agreement, please find enclosed herewith 3 copies ofthe Notice dated August 5, 2014 alongwith the Statement Annexed to Notice seeking the
consent of the Members by Postal Ballot for the following items:-

1. Increase in Shareholding limit for Foreign Institutional Investors (Flls) from 40% upto anaggregate limit of 49% of the paid-up equity share capital of the Company; and

2. Appcoval of Employees Incentive Scheme 2014.

A copy of the Postal Ballot Form in respect ofthe said Ballot is also enclosed for your record.

Thankingyou,

Yours faithfully,
for Hero 1/lotoCorp Ltd.

IlarKE Kambil
Asso. V. P. Legal & Company Secretary

End: as above

Hero MotoCorp Ltd.
Regd. Office: 34, Basant Lok, Vasant Vihar, New Delhi-110057, IndiaTel. +91 11 26142451, 46044100, Fax +91 11 26143321, 26143198
HergMotogorp.colp
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1' It Hero
Hero MotoCorp Limited

Registered Omee: 34, Commonity Centre, Basant Lok, Vasant Vihar, New Delhi, 110 057CIN: L35911 DL1984PLC017354 Phone: 01 1-4604 4100 Fax; 011-2615 2659Emall: secretarialhogiheromotocorp.com, Website: w *w.herQU'lotocorn.com

POSTAL BALLOT NOTICE
(Pumuant to Section  1 1 0  af the Companies  Act,  2013 and  Rules made thereunder)Dear Member,

SuD: Paosina of Respluttgns by Postal BallotNotice im hereby given pursuant to Section 110 and other applieable provisions of the Gompanies Act, 2013 (the Mar), 11 any, read togetherwith the Companies (Management and Administration) Rules, 2014 including any statutory modification or re-enactment thereof ior the timebeing in force, that the Reaolutlons appended below Is proposed to be passed as Special Resolutions by way al Postal Ballot includinge.voting. A Statement setting out the material fagts concerning each Item referred to the ramolutions mentioned in the Postal Ballot andreasons thereof is annexed to me Postal Ballot Notice aiongwith Postal Ballot Form (the "Form") for your consideration. The Board of Difectors("Board")  has appointed Mr. ArAnd kohil, Poprletor, M/s Arvind Kohll  & Associates, Company Setremries,  (0.R  No. 2818), as the Scrutiniser
for conducting the Postal Ballot and 0-voting process in a fair and transparent manner.You are requested to cardully read the instructions printed on the Form, rscord your assent Oor) or dissent (against) therein and return thesame in original duly completed in the attached self-addressed, postage pre-paid envelope Of posted In India) so as to reach the Scrutinlzernot later than the Close  of Working  houm  i.e.  6:30  R.M.  on Thursday,  September  14 2014.Members·desiring to opt tr e.voting as per facilities arranged by the Company are requested ta read the notes to the Po  taI Ballot Notice andinstructions overleaf the Form.
Wpon completion of the scrutihy olthe Forma, the Scrutlnlzer w111 aubmit his report to the Ohalmlan. The twsult of the Postal Ballot would beannounced by the Chairman or the Asso. V.P Legal & Company Soeratary of the Company at 12:00 Noon. Monday, September 22, 2014atthe Registered Omce otthe Company. The said result would be displayed at the Registered Office of the Company, intlmated Zo the Stock
Exchanges where the Company's Shares are listed, published in the newspapers and displayed alongwitn the Scrutini%er'e report on theCompany'$ wet)site viz. uiwu, 1·la,•n„,-0,-.,.,-
To consider and, if thought lit, to pass with of witllout modificaticn, IT any, the following Resollnion; as Special Resolution:1-          IncreR<*e in Stiareholding limit for Foreign Inalittjtional Investors (Flli) from 40% Upto an Iggregate limit 01 49% of the paid-upequity Rhare capital of the Company,

'RESOLVED   THAT  pumuant  to   the   provlsionb   of  the   Foreign   Exchange   Management  Act,   1999   (PEMA), the Foreign · ExchangeManagemene gransfer or Issue of Security by a Person Resident Outside India) Regulations, 2000 and all other applicable Acts,Laws, Rules, Regulations, Circulars, Directions, Notmcations, Press Notes and Guidelines Oncluding any statutory modifications or re-enactment thereof for the time being In force) and subject to all applicable approvals, permissions and sanctions and subject to suchconditions as maybe prescribed by any of the concerned authorities while granting such approvals, permissions,  sanctions, which maybe agreed to Dy the Board of Directors of the Company <hereinafter referred to as 'the Board' which term 81'tall include a duly authorizedCommittee of Directors for the time being exercising the powers conferred by the Board, consent of the members of the Company beand Is here<y accorded to the Board to permit Foreign Institutional Investors (Flls) registered with The Securities and Exchange Boardof india (SEBI) to acquire and hold on their own account and on  behalf of each of their SER approved sub-accounts Or Foreign PortlolleInvestors by whatever name called, to make investment in any manner in the equity shares of the Company upto an aggregate limit of49% Forty Nine  percent)  of the paid-up equity share capital of the Company, provided, however, that the shareholding of each Ptl in  itsAm account and on behalf of each of their SEBI approved sub-accounts in the Company shall not exceed such Ilmite as are applicable
or may be prescribed, from time to time, under applicable Acts, Laws, Rules and Regulations (including any statutory modifications orre-enactment thereof far the time being in force)
RESOLVED FURTHER THAT the Board of the Company be and Is hereby authorized to do all Fuch acts, deeds, matters and thingsand execute all documents Or writings as may be necessany, proper or expedient for the purpose of gMng effect to this resolution
and for matters connected therewith cir incidental thereto including ralsing limit frorn 40% to aggregate limit of 49% In one or moretranches without requiring to secure any further consent or approval  of the members  of the Company and delegation of alt or any of thepowers conferred herein tO any Committee of Directors or any Director or Officer of the Company inoluding of Informing the concernedauthorities or other regulatory bodies'.

2.       Appraval 01 Employees tncerltive Scheme 2014
· "RESOINED THAT in accordance with the provisions contained In the Memorandum and Articles of Assodaton and pursuant to
the provisions gf Section 62, and all other applicable provisions, it any, of the Companies Act, 2013 ("the Aet") and the provisionscontained In the Sacuritles and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purciase Scheme)Guidellnes, 1999 ("the Guidelines") and suah othar applicable taws (including any statutory modification(6) Or re-enactment of the Actor the Guidellne, for the tIme being in force) and sublect to such other approvals, permisalgns and sanctions as maybe necesmagand subject to such conditionm and modmcations am may be prescribed or imposed while granting such approvals, permissions andsanctions which may be agreed by the Board of Directom of the Company (hereinafter referred to as "the Board" which tenzi shall bedeemed to Inctude any committees thereof, including the Nomination and Remuneration Committee which the Board might gonatitute(hereinafter referred to as "the Commlttee") to exerclme ns powers, including the powers gonferred by this resolution), consent of the
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members of the Oompany be and is hereby accorded to the Board, to introduce, offer. Issue, and allot at any time to or to the benefit
01 employees who are in permanent emplayment of the Company, whetlier working in India or out of India, including directore of theCompany or to the persons who are In employment of the Hol4Ing/ Subsidiary companies of the Company but excluding Promot«

*

Promoter  Group, and Independent Director,  and to such  other germans am may from time to time be allowed to be eligible for the benefitunder the provisions of applicable laws aMel regulations prevailing from time to time (all such persons are hereinafter collectively referred
to as "Employee© uvider a Scheme titled "Employee Incentive Scheme 2014 - Options, and Restricted Stock Units ", (hereinafter
referred to as the -Employee Incentive Scheme 2014" or "the Scheme"), such number of equity sharee of the Company nor exceeding
49,90,000 Oony nine lacs ninety thousand only) under the Employee InCehtive Scheme 2014, in one or more trenches and an suchterms and conditions as may be fixed or determined by the Board or Nomination and Remuneration Committee in accordance with
the provisions of the law or guidelines issued bv the mlevant authority; each Option and/ or Restricted Stock Unit go granted would beexerdsable for 1  (one) equity share of a face value of Rs. 2 Avo) each fully paid·up in accordance with the terms and conditions of theEmployee incentive $cheme 2014.
RESOLVED FURTHER THAT the equity shares as may be haued pursuant to exercide of Options and/or Restricted Stock Units S0
issued under the Employee Incentive Scheme 2014 together with the equity shares to be  Issued  pursuant to.exercise of Qptlons under
the Employee Stock Option Plan 2012 Scheme shall not exceed 2.5% of the issued and paid up equity share capital of the Companyat all times (which shall  be  adjusted  In  lieu of adjustments/re-Organisation  of capital mtructure of the Company from time to time).RESOLVED FURTHER THAT in  case  of any  corporate  action (s) such as  lights issues, bonus issues,  merger  and saa of division  01 the
Oompany and others, the Board/ Nomination and Remuneration Committee la authorimd to do all such acts, cleeds, matters end thingsas It may deem lit in its absolute discretion and as perrnmed under applicable laws, So $ to eneurethatfalrand equitable benelits under
the Employee Incentive Scheme 2014 are passed on to the Employees.RESOLVED FURTHER THAT the Board be and is hereby authormed to issue and allot equity shares upon exerclime of Options and/or
Restricted Stogk Units from time to time in accordance with the Employee Incentive Scheme 2014 and auch equity shares shall rarik
pari passu in all respects with the existing equity shares Of the Company.RESOLVED FURTHER THAT Mr the purpose of giving effect to any creation, offer, iwue, allotment Qt securities, the Board be and 16hereby authorized on behalf Qf the Company to evolve, decide upon and bring in to effect the Scheme and make any modifications,
changes, variations, alterations or revisions in the said Scheme from time to time in 116 sole discretion in cgnformlty with the provisions Ofthe Act, tile Memorandum and Articles of Association af the Company and any other applicable laws or to suspend, withdraw or revivethe Scheme from time to time as may be specified by any statutory authority and to do all such acts, deeds, matters and things ae it
may In its absolute discretion deem fit or necessary or desirable for Such purpose and with power on behalf of the Company to settle
any guestiong,  difliculties or doubm that may arise  In tnis  regard without requiring the  Board to secure  any further cOMmenT of approval
of the members of the Company.
RESOLVED FURTHER THAT the Board be and Is hereby authorized to delegate atl or any powen conferred herein to Nomination and
Remuneratiorl  Committee ar such other Committee, with power to illrther delegate to any ExecuRives/C*licers of the company to do allsuch acts, deeds, matters and things ag alse 10 execute such documents, writings etc., as may be Macessary in this regard",

Ely Order of the Board
For Hero MotoCorp Ltd.»Itam C. Kambol

Asso. V.P. - Legal & Company Secretary
PCS No. 2784New Delhi, August 5, 2014

NOTES:
1.            The Statement Annexed to the Postal Ballot Notice and reasons fbrthe aforesaid Special Resdutions pursuant to Section  102 of the Actsetting out material facts am appended to the Postal Ballot Notice.2.        The Postal Ballot Notice is being sent to all the Members, wh(*e names appear in tile Register of Members/ list of Beneticial Owners,received from National Securities Depositozy Limited (NSDL)/ Central Depodtory Services (India) Limited (ODSL) as on Friday, Auguat8, 2014(EOD)

3.        The voting shall be reckoned in proportion to a Member's share of voting rights on the paid-up Ordinary Share capital as on Friday,
August 8, 2014(EC)[)).

4.             In compliance with the pravisions of Sections 106,110 and other applicable provisions otthe Act, read with the Companies (Management
ahd Administration) Rules, 2014 and Clause 358 Of the Ustlng Agreement, the Oompany is pleased to ofler e.voting facility as an
option to all the Membem of tile Company. The Company has entered Into an agfeement with KAIvy Oomputershare Pvt. Ltd. (Ka ly)
for facilitating e-voting to enable the Members to east their votes electronically Instead of dispatching Postal Ballot Form. E-voting Isoptional.

5.            As  per  Companies  (Managerrlent  and  Administration)  Rules,  2014,  Notice  of Postal Ballot  may be selved  on  the Membem through
electron!c transmisdon, Members who have registered their e-man  IDs with depositaries or with the Coinpany forthis purpose are beingsent postal Ballot Notice by e·mail and Members who have not registered their e·mail IDs will receive Postal Ballot Notice alongwith
Postal Ballot Form through Registered/Speed Post /Courier, Members who have received Postal Ballot Notlee by e-mall Eind who wish
to vote through physical Postal Ballot Form  may download the PoMal Ballot Farm from the link hUM://evoting,Karvt60Om or from the
'Investors' section on the Company's website wriN.herpmotpcorp,com.
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STATEMENT ANNEXED TO THE POSTAL BALLOT NOTICE PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013Item No. 1
In terms of the Foreign Exchange Management rrfansfer or Issue of Security by a Per*Mn Resident Outside India) Regulations, 2000, theForeign Institdlonal Investors (Flls)/ SEBI approved sub-accounts of Flls can, In aggmgate, hold upto 24% of paid-up capital of the Company,However in the year 2003 the members by passing a Special Resolution enhanced the same to 40% subject to the neaeSsary appravals. Nowas per the Regulations the limit of 40% may be Increased upto the sectoral cap/ Matutely calling, as applicable, by the Company concernedby pasdng a Resolution by Its Board of Dirgctors followed by passing of a Special Resolution to that affect by the members.Present holding ot Ptls in Hero MotoCom Limited k about 34% of paid up capital and the same has shoMi an increasing trend. To make morespace for FIle to Invest In the equity of the Company it Is proposed to Increase the present limit of FIt shareholding in the company from 40%upto an aggregate limit of 49% of pald up equity share capital d the Company In One or mQra tranches as may be deemed lit by the Boardof Directors.

The Special Resolution 691 out at Item No. 1  of the Postal Ballot Notice will also enable the Flis to acquire shares of the Company withinproposed aggregate limit of 49% of paid-up equity share capital under the Podfollo Investment Scheme ot the Re8erve Bank of India.None of the Directom and  Key Managerial  Personnel  of the Company and their relatives  are  concerned Or interested, financially or otherwiae
in the Special Resolution set out M Item No. 1.
The Board accordingly commends Me Resolutlerl fer approval by the members  of the Oompany as Special Resolution through Postal Ballot.All the documents referred to in the accompanying PosM Ballat Notice and Statement Annexed thereto would be available for Inspectionwithout  any fee  by  the  members  at  the  Registered  Ollice  01 the  Company  during   11:00  A.M.  to  1:00   PM  on any working day. excludingSaturday and SUnday.
Item No. 2
The Soard of Directors (·'Board") of your Company have decided to introduce new Employee Incentive scheme namely Employees IMCentiveScheme 2014 - Options & Restricted Stack Units ("Employee Incentive Scheme 2014" or "the Scheme") in accordance with SEBI (EmployeeStack Option Scheme ancl Employee Stock Purchase Scheme) Guidelines, 1999 (hereafter referred to as "SEBI GuidelinesD With the ob active
to attract, retain and motivate employees aa well as to reward employees for their performance and aesociation with the Cgmpany andmotivate them to contribute to the growth and profitability of the Company. The Employee Incentive Scheme 2014 wm enable the Companyto align Employee'# goate and Imerest  With those of the Company and its shareholders and to not only to retain best talents but also enablethe employees to develop a sense of ownership with the organization.
The new Employee Incentive Scheme 2014 will be In furtherance to the existing "Employee Stock Option Plan 2012 Scheme" under which theCompany had earlier resolved to iSSue Options to the employees exemisable into not more than 20,00,000 (twenty lacs)  Equity Shares of theCompany with each such Option Gonferting a right upon the employee to apply for 1  Cone) equity Share of the Company In accordance withrhe terms and conditions of the said scheme.
The Options and FISUs shares will be granted vATh flexibility in terma of Vesting Period, Vesting Schedule, Exercise Period, Exercise Price
etc.  and that the total number 01 Options already  granted  under the Employee Stock Option  Plan 2012 Scheme and that the total number of
Options and, RSUs to be granted under the new Employee Incentive Scheme 2014 shall  not exceed 2.5% of the issued and paid  up equity
share capital of the Company at *1 times (which shall be adjusted In lieu ef adjustments/re-organisation of capital etructure of the Companyfrom time tn time).
Clause 6.1 of SEELI g uidelines requires the approval cf the Company'G Shareholders by means ola Special Resolution for o#er of shares to
employees o  the Company under any Employee Stock Option Scheme by whatever name called.The salient features of the Employee Incentive Scheme 2014 are mentioned as under:1. Total number of Options/ RSUs ta be granteet

The aggregate number of Optionm and/or Restricted Stock Units (RSUs) to be granted under the said Employee Incentive Scheme 2014Shall not be more than 40,80.000 (trty nine lacs ninety thousand) equity shares of the Company of the face value of Rs. 2 each. TheOptions and/or RSUs to be granted Ahall be in one or more tranches, whereby each such Options and/or FISU, as the case may be,confem a dght upon the Employee to apply for 1  (one) equity Snare of Rs. 2/- each of the Company, In accordance with the terms andconditions of such issue.
Theaggmgate number of Options and/or RSUA that kay be granted to the Employees under the En,ploye Incentive Soheme 2014 andthe option granted to the Employees by the Company under the ESOP 2012 Scheme (the one-tkne scheme which was establlahed bythe Company with effect from April 1,2012 under which the Company had resolved to Issue Employee Stock options exercisable intonot more than 20,00,000  Owenty lacs) Equl y Shares with each such option conferrIng a right upon the employee to apply for 1  (one)equity share d the Company, in adeordance with the terme and conditions of Such Issue) shall collectively should not exceed, at all
times, 2.6%,of the issued and paid-up equity Ehare Capital of the Company.2.        Identification of class of employees entitled to p.trtlcipate In the Employee Incentive Scheme 2014All permanent employees ofthe Company working in India or out of India and Direaots  Mhether Managing/ Whole Time Director or nat)
(except for those who either bythemselves or through their relatives  or through any body corporate tiold directly or indirectly more than
10 96 of the lasued and subscribed share capital  01 the Company)  ot the Company and its Holding Company or Subsldiaries  (excludingprometers and employees belonging to Promqter Companies) and  ther excluding independent Director as may be deG10ed vy theNomination and Remuneration Committee, from time to time woula be entitled to Options and/or RSUs under the Employee Incentive
Scheme 2014.
However, the employees would be granted Options and/or RSus based on performance, merit, grade, conduct and length of serviceof the Employee and such other criteria as the Nomination and Remuneration Committee may, in its absolute discretion decide.The option and/or RSUs granted to an employee will not be transferable er assignable to any person except in the event of death
of the grantee and the Option and/or RSUs shall be exeraisable, during such employee's lifetime, only by him or by his Beneficiaryin accordance with the Employees Incentive $©heme 2014. The Option and/or RSUa granted shall not be pledged, hypothecated,mortgaged or othemise alienated In any manner, at any time.
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3.         Requiruments of vesting und period of veating
The vesting shall take place as per applicable laws and regulations prevailing from tima to time, from the date of grant of Options and/or
RSUs. The  Nomination and  Remuneration  Committee may, In its  discretion, lay  dowri certain performance  parammers subject to whichOptions and/or RSUe would vest. The requirement  Of veMIng and period of vesting shall be mentioned in tile Letter of grant.4.       Exerciae period and process of exercise
The exercise period will commence from the date of vesting and will expire on completion 011  (gne) year from the date Of grantingof Options and/or RSUs. The Options and/or RSUs will be exeroisable by the Employees by a wrllen application to the Company toexercise the Options and/or RSWs In such manner, and on execution of such documents, as may be prescribed by the Nomination andRemuneratlon Comminee from time to time. Tile Options and/or Rsus will lapse if not exercised within the specified Exergise Period.In respect of employees who resign fror,1 the salvices of the Company, all Unvested Options and/or Unvested RSUs on the VIate ofsubmission of m ignation shall expire and stand terminated with effect from that date. However, all Vested Options and/or Vegted RSUsas on that date shall be exercisable by the Option Grantee Imme<liately on or before the last working day in the Company. Specialprovieions shall apply in case of death, disability, retirement or misconduct of a,ny employee. Any eligible employee may exercise theOptions and/or RSUs vested IM him/her during the exercise period by submitting requisite documents.5. Exercise Price or Pricing Formula

The exercise price per Option and/or RSUs may be decided by t.he Nomination and Remunaration Comminee at the Tlme of grant. TheNomination and Remuneration Committee, if decide unanimously at their meeting, has the power to vary the aforesaid Exercise Price
among the different categories/levels of the employees.

6.        Appraisal process for determining tile eligibility of employeestThe apprai8al process for determining tne eligibility ofthe Employees will be specilied by the Namination and Remuneratlon Committee,and will ve based on criteria such as role/level of the Employee, past performance record, future potential of the Employee, balance
number of years of sembe until normal rutlrement age and/or such other criteria that may be determined by the Nomination andRemuneration Oomminee m its sole discretion.

7.          Maximuni number of Optionsito be granted per employee and in the aggregateThe number of Option$ that should be granted to an employee under the Employee Incentive Scheme 2014 shall be decided by theNomination and Remuneration Committee. However, no employee shall b0 granted, in any fiscal year of the Company, Options and/or RSUs to purchase more trian or equaling to 1  Cone) 84 of the Issued and paid up share capital as on the date of grant (excluding.outstanding Options and/or RSUe and conversions) unless approval 01 members in the general meeting by way of separate resolution
has been obtained.

8.       Adjustments In c  e of Corporate Actions
A falr and reasonable adfustment shall be made by t.he Nominatlah anci Remuneratlon Oommittee to the number of Optiona and/orRSUs and to the exercise priee in caae of Corporate Actions such as Rights Issue, Bonus Issue, Merger, Sale 01 Divisions and othersbetween the date of grant of Options and/or RSUB and the exercise of the Options andlor RSUs.9.      Accounting Policies
The Company shall conforin to the accounting policies spmci ed In the SEBI Guldelines, and/or such other guidelines or accountingstandards as maybe applicable, from time to time.
As the Scheme will entail further shares to be offered to persons other than existlng shareholders of the Company, the consent of themembers is sought pursuant to the provisions of Section 62 and all other applicable provigions, if any, of the Companies Act, 2012 andas per the requirement of tlie SEBI Guidelines.
The OptloM and/or RSUs to be granted underthe Employee Incentive Scheme 2014 shall not be treated as an offer or an invitationmade to public for subscription in the securities of the Company.
The Directors other than (i) Promoter Director and 01) those Directors, if any, holding directly or indirectly more than 10 gen)% of theigglied and paid up Equity Shares of the Company shall De deemed to be interested or concerned In passing ofthis Resolution to theextent of the benelit that may derive under tha  Employee InGentlve Scheme 2014.The eoard accordingly commends the Resolution for approval by the members ot the Company am Special Resolution through PostalBallot.
None of the Directors and Kay Managerial Pemannel of tile Company and their relatives are concerned or interested, linancially orotherwise, in the Special Resolution set out at Item No. 2., except to the eldent of the securities that may be Difered to them under theScheme.

All tile documents referred to in tile accompanying Postal Ballot Notice and Statement Annexed thereto would be available for Inspectionwithout any fee by the  mem ers  at the  Registered  Office  of the Company during  11;00 A.M.  to  1:00 P.M  on any  working  day, excluding
Saturday and Sunday.

By Order ofthe Board
For Hero lit'lotoCorp Ltd.

lam(. M E
Asso. V.R - Legal & Company Secretary

FCS No. 2764 iNew Delhi, August 5, 2014
9
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It Hero
Hero MotoCorp LimitedRegistered  0«lce:  34,  Community Centre,  Basant Lok, Vasant Vihar, New Delhi,  110057CIN: L35911 DL1984PLC017354 Phone: 011-4604 4100 Fax: 011-2615 2659Email: secretarlatho@heromatocarp.com, Website: w* FOJAIQugmcom

POSTAL BALLOT FORM

SL. No.
1.   Name(s) of Sole/First

Member(s) (in block letters)
(including Joint Ilolders, if
any)

2.   Registered address of the
Sole/First named member

3. Registered Folio No,/
DP ID No./Client ID No.*
e in case ot shares held in
demat form)

4.  Number of equity shares held      :
5. 1/We hereby exercise my/our vote In respect of the Speclal Resdations to be passed through Postal Ballot/e„voting, by conveying my/our assent or dissent to the said Resolutions by placing the tick (0 mark in theappropriate box.

Item Item
No. of shares     1/We assent to   1/We dissent toNo.

the Resolution   the Resolution1.  Increase in Shareholding limit for ForsignInstitutional Investors (Fits) from 40% upto an
aggregate Nma of 49% of the paid-up equityshare capital of Hero MotoCorp Limited,

2.      Approval of Employees Incentive Scheme 2014

Place:

Date :

Signature pf the member(s)Note: (Kindly read the Instructions printed overreaf carefully before exercising your vote)
..

E- VOTINGUsers who wish to opt for e-voting may use the following Iggln credentials
EVEN (e-voting event no-) User ID Password

Please follow Steps far e-voting proaxidure as printed overleaf carefully before exerDisIng 'your vote or login tohtlps://evoting, karvy.com
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GENERAL INFORMANON
a)        There will be one e-voting /Ballot Form for avery Client Itt No. / Folio No.  irre pective of the number of joint holders,b)      Membem wan opt for only one mo(le of voung 1.e. either by 0•votlng or through Ballot In case you are opting for voting by e.voting, thenplease do not cast your vote by Ballot and vice vema.  11'1 case Members cast thelr votes  both by e·voting and Ballot, tho votea cast throughe-vating ahall prevail and the voteR cast through Ballot form shall be COMSideted Invalid.c)     Voting rights In tile *voling /Ballot cmlnot be exerei#ed·by m proxy, However, corpora  and inallrutional alinreholdern shall be entitled tovote through their lutherlsed repreaentallves with proof of their guthorlaatlon.
d)     Mr. Arvind Kohll, Proprletor Mis. ANInd KoN & ABRociatOs, Company Secrearies, (C.R No. 2818), hae been appolrued as Scnmniser forcorlductirlg tne Pow.71 Ballat and e·vothg proceb in a falr e nd transparent migrlnerPraces) for momi era opting forvoling by Postal Blilat
a)     Members desiring to cast their vote by Ballot should complete and sign thig Ballot Form and Wnd It to the Bcrutinizer, Mr. ANInd Kohll,Prapeletor, Mia. Ar'And Koh!1 & Associates, Company Senretary,  IC.2 No, 2818), In the enclosed postage prepald sell·addreslled envelope.Ballot Forms depoRITod in persorl or Bent by post or courier at the expenile of the Membor will also be accepted.b)        Inc,se ofjoirt holding, this Ballot Form should becompleted And algned bythe Firat named Member and Irt his abEence by the net namediMember.
c)       In respee of shares held by corporate arld institutional shereholderi (companies, tru<ts, soGIetles, otc.1,the completed Sallot Form shouldbe accompanied by a certmed copy of the relevant board reaoluflon/ appropriate authorlzation, with the Epecimen signaturefs) of theauthoriaad Rignatory (lest duly sttested.
d)     The algnmura of the Member on mia Ballot Form should be 88 per the apeGImen signature furnkhed by National SecurltleR DepealtoryUmited (NSDL) 1 Dentral Depo tory Serv es Ondia) Umlted (CDSL) or registered with the Comp#hy, In respect of Bh res neld Indemateriall ed form or In phymic,11 form, reepectively.
0)       Completed eallot Forms should react, the Scrutinlzer no later than the close of working houm 1.8 8:30 P.lili. en Thursday, September la,2014.13*Mot Forms received after thl& date will be corialdered Invalid.
0          88110: Formawhich are Incomplete ar un lane.glor defectlve in anymenner are liable to be mjected. The Scnltlnlzm'B denision Intls regardshall be final and blriding.
g)      A Member weekIng dupllcate 8#nor Form or h VIng any grlmvance penaining to the Ballot procoMs can write to the Compiny•8 Registram-kenly Computerahmro Pvt. Umtted, (Unlt Hero Mot,Corp Ltd.) Plot No. 17·24. VIttml Rao Nagar, Madhipur, Hyderabad Sao 081 or to thee·mall ID elmlltard.rla@lkan,Beam. Duly completed and signed duplicate Ballot Forms Should, however, reach the Scrutinlzer ne later thanthe (Mae of working houm i.0. 8:30 P.M. 0„ Thurgday, Soptember 18, 2014.
h)    Members are requested not to aerld any paper {other than the resolutlorl/aluthority as mentlorled under "Process for Membera aptingfor voting by Balloe palnt (% above} alongw  the Ballot Foim In the enclosod Bell-addrowed postage pre-paid envelope ms ell auchenvelopes will be serlt to the Scrutinlzer and if any extraneous paper & faurld In such envelope the same would not bl. conaldered andwould be demroyed by the Scrutlntzer.
Precem toi members op*lng Tor e-voting
In  terms  of the  provhlons  of  gectton  109  :f  the  Companies  Act,  2018  (the  Ac )  read  with  Rule  20  0% the  Companies  {Managemern  andAdministration 1 Rulea, 2014 (hereinafter called ··the Rules" forthe Purpose of thia Becllon of the Postal Ballot Notice) and Clause 858 of the ListingAgreement, the Company I!, providing kilityro *Xerclse votes on the iteme of Ouslneab gil/en In the Potital Ballot Notice through olectmrlle votingeystem, to members helding equity ahares as on Frldsy, Ailguet 4 2014 MOD) being the Cut-off dam  (Cut·off date for the purpose d Rgle 209)  (vID  of the Rules) fixed for determlning voting rights of memaerm,  entltled to participte In the e-voting proce , through the e-voting platformprovided by Karvy Gomputemhare Pvt. Lid. (·KaNy").
TIle inatiuctlons for e-voting are ali under:
a)       Use tho following UAL for e-voting: https://evating.k nly.com
b)        Enter the login credentlats i.8., User ID and Pam word mefltioned ln your eman/ Ballot Form. Your Folio No/DP ID· Client ID will be trour UserID. However If you are already registered with Kervy for e·voting,  you can use your existing User ID and Password for c,tina your vote,1,c) A .r entering tne detalls appropriately, click on "LOGIN".
d)    You Will reach the Pa,sword whange menu whemin you vro requlred to mandatorlly ohange your Paasword. The new Password shallcomprise of minimum 8 charactemwith st Iefst one upNr case  (A.Z), one lowercase (a-z), orIc numeric value (04) end a special character(@,#,$,etu.). The  tem will prompt you to change your Password. It ia swortqty recommended Mot to aharo your Pasword with any otherpfrSon and take Lrtmost Care £8 keep your Password confidential.
8)      You need to login again with the I'lew credentials.
0        On auccossful login, the system will prompt you to Iialect th e EVE NT 1.e. Hero MotoCorp Ltd,g)       On the voting p ge, the number 01 <hamB (which represents the nunnber of votea)  am Mid bytho member Ba on the Cut*om Date will appear,11 you desire to cam all the votH essenting/dissenting to the Reaolution, then enter all sheres and click "FOR"TAGAINST" asthe cate maybe or partlally in "FOR- and partially In ·'AGAINST, but the total number In "FOR/AGAINST taken together *houtd riot exceed your total hareholding as on the cutoff date. Ybu may also choose the option "ABSTAIN· and the shares held will not be co,Amed under either Ilgiad.h)        Memberi  holding multiple follos/clemat :accourrts shell choosethevoting process sepantply for oaoh folio/demal aaount8        Cast yourvote; by selecting an appropriate option and click on "SUBMIT". A corIfIrmotion box will be dIGplayed. Click "OK" to confirm else"CANCEL' to modify. Onee you dertflrm, yau will not be allowed W modify youT vote SUbBeqIiently, DLIAng the voting period, yo,J can loginmultiple times t111 you have confirmed that you have voted on the resolution.

1)      Corporate/ nstitalonal Membera (1.e. other than individuals, HUF, NRI, etc,) are required to send scanned copy (PDFNPG Format) 01 therelevant Bmrd Resalutton/ALthorlty letter etc. together with  tested speclmgn signature of the duly authorts:ee Blgnatoryttes) iwho aroal,thorised to vote, to the Sorullniser through e-mall an,lidkelill@gmell.com. They may also upload tIle same In the  voting module Inthek login. The Scenned Image of 11·le above documents sha,Ald be In me narning format "Corporate Name-El/ENT No." 8k)       The Portal will remain open tor voting from:  Wedneadsy, Augu* 2.42014 (9.00 A.M.) till Thurmiay, Septemver 14 %014 lEi.30 PM.).
11

11        In oaM of ar'ly querIA,1#, you may refer the Frequently Asked Que:.tions  (FAQ ) for shareholders and e·voting User Menual available at the E"downloed" section of Mps:#evellng.kanry.com or contact KaNy Computer8hare Pvt. Ltd. oIl 1800 345 4001
(toll freel.

m)      IVIembers Inaly alternatively ca;t their votes wing the Ballot Form which & sent atongwlth lt'lls Postal Ballot Nblice and 8180 available on the  website d the Company.
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