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’ Fax/Speed Post/Courier

The Secretary, Asst. Vice President,

BSE Limited Listing Department,

25" Eloo - National 5tock Exchange of India,

Phiroze’ laejeebhoy Towers, “Exchange Plaza”,

Dalal Street, . Bandra Kurla Complex, Bandra (East),
u_mhai - 400 001. Mumbai — flOO 051

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 2 copies of
the 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 an
aggregate limit of 49% of the paid-up equity share capital of the Company; and

2. Approval of Employees Incentive Scheme 2014,

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

Thanking you,

Yours faithfully,
for Herg (MotoCorp Ltd.

llarf C. Kamboj
Asso. V. P. Legal & Company Secretary

Encl: as ahove

Hero MotoCorp Ltd.
Regd. Office: 34, Basant Lok, Vasant Vihar, New Delhi-1 10057, India
Tel. +91 11 26142451, 46044100, Fax +91 11 26143321, 26143198
HeroMotoCorp.com ' ) .o " : :
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Hero MotoCorp Limited

- Reglstered Office: 34, Community Cantra, Basant Lok, Vasant Vitar, New Dalki, 110 057
CIN: L3591 1DL1984PLCOT 7354 Phone: 01 1-4804 4100 Fax; 011-2515 2659

Email; Secratarialho@heromatocors. eom, Wabsita: www.harometogorp.corg

POSTAL BALLOT NOTICE
(Putsuant to Section 110 of the Gomparies Act, 2013 and Rules made thersunder)

Dear Member,

Motice ig heraby given pursuant to Sestion 110 and other applicable pravislohs of the Companies Act, 2013 {the “Act™, If any, raad together
with the Comparnies (Mnagement and Administration} Rules, 2014 inciuding any statutory modieation or re-enactment theraof for tha time
balng in force, that the Resulutions appenced balow i Proposed to be passed as Special Resolutions by way of Postal Ballot including

teasona theraof is annexed to the Posta) Ballat Notlea alongwith Postal Ballet Borm (the “Form™ for your eonsideration, The Board of Directors

{"Board™) has appainted Mr, Arvind Kohll, Propriator, M/s. Arvind Kahli & Associates, Company Sacretaries, {C.F. No, 2818, a5 the Scrutinizer

for conducting the Postal Ballot and e-voting process in a fafr and transparent manner.

You are requested 1o carefully read the instructions printed on the Form, récard your assent ffor) or dizsant (againat) tersin and return the

same in orlginal duly somplated In the attached self-addrassed, postage pre-patd envelepa {f posted in Indla) 3o as to reach tha Scrutintzor

not later than the close of working hours i.e. 8:30 PM. on Thuraday, Septomber 18, 2014,

Metnbars desiring to opt far a-vating as per facilities arranged by the Gotpany are requestad 10 read the notes to the Posta) Bailot Noties and

instructions overleaf the Form, .

Upon completion of the scrutiny of the Forms, the Scrutintzer will subrmnit hig repart to the Ghalrman. The result of the Posta) Ballo wolld be

annauncad by the Chalrman or the Azan, VP Legal & Company Seeretary of the Company at 12:00 Noah, Monday, Septamber 22, 2014

atthe Registarad Offics of the Company. The said result wouid be digpiayed at the Registared Otics of the Company, intimated 1o the Stack

Exchanges whera the Comppany's shares are listed, publiched in the Rewspapers and displayed alongwith the Serutinizar's report on the

Company’s websfte viz, 0 ).

To'egnsider and, if thought fit, to Pass With or without modification, if any, the following Resolttions as Spasial Resgolutlon:-

1 Increage in Sharaholding lmit for Foreign Institidlonal Investors {Fli=) from 40% upto an aggregate limlt of 4924 of the paid-up
equity share eapital of the Company,
“RESOLVED THAT pursuant to the provisiont: of the Foreign Exchange Management Act, 1089 (FEMA), the Forelgn* Exchange
Managurnent (Transfer or issue of Securlty by a Person fesident Outside indig) Reguiations, 2000 and all other applicabla Acts,
Lawg, Rulas, Regulstions, Circulars, Diregtions, Notifications, Press Notes and Guidelines (including any statutery modifications or ra-
ennctmant thereof for the time being In force) and subject ta all applicable approvals, permissions and sanctions and subject to such
conditions as may ba prescribed by any ofthe coneerned authorities whila granting suek approvals, parmissions, sanctions, which may
be agteed to by tha Board of Directors of the Corpany thereinafter referred to ds 'the Board' which term ahall Include 2 duly autherized
Gommittes of Ditectors for tha tima being exerclsing the powers eonforrad by the Board, consent of the members of the Company be
and is heraby accorded to the Board to permit Foreign Institutional Investors (Fils) registarad with The Securlties and Exchange Board
ofindla (SEBY) te acquire and hald on their own aceolnt and on bahalf of aach of their 328 approved sub-accounts or Faraign Parfolia
Investars by whataver nama called, to make investment i any manner in ihe &quity shares of the Company upte an aggregate limit of
49% (Forty Ninae percant] of tha paid-up equity share capital of the Campany, provided, hewaver, that the sharaholding of aash Fil it its
own acsaunt ancd on behalf of sach of thelr 320 approved syb-acedunts in the Company shall net exesed such limits as are applicable
or may be prescribed, from fime to time, under applicable Acte, Laws, Aules and Regulations {including any statutory modiiaations o
re-anactment tharaof for tha time being in foree)
RESOLVED FURTHER THAT the Board of the Company be and Is heraby authorized to do all such acts, deeds, mattars and things
and execute all doeurments or writings as May be necassary, proper or expedient for the kurpess of giving effect to thie pasalution
and for matters conneetad tharswith &t incldental thereto including ralsing [imit from 40% 1o Aggregate limit of 49% In one or mora
Wanches withaut requiring to securs any further consent o appraval of the members of the Company and delegation of all or any of tha
powers conferred herein to any Cammittes of Directars or any Director or Officer of the Company including of Informing the eancermed
autharities or othar reguiatory bodies".

2. Approval of Employess Incentive Scherne 2014

+ "RESOLVED THAT in accardanes with the provisions contaired In the Memorandum and Asticlos of Assadiation and pursuant tn

the provisions of Saction 62, and all other appileabie pravislons, if any, of the Gompianias Act, 2013 {"the Act") and the pravislons
contained In the Sacurities and Exchange Board of India (Empioyes Stock Option Scheme and Empioyss Stock Purchase Schatme)
Guidelines, 1999 (the Guidalines™ and suah othar appllcatile laws (including any statutory maodifieation (s} or ra-anactment of the Act
or the Guidalines, for the time baing in fores) and subleet to such other approvals, permissions and sanctions as may be necessary
and subject to such conditions and modifications as may be preseribad or impaged while granting such approvals, parmissions and
sanetions which may be agreed by the Board of Directors of the Company (herainafter referrad to s "the Board” which term shall be
deemed to include any committass theraof, including the Nomination and Rermuneration Committee which the Board might conatitute
(hereinafier referrad to as "the Carmmittea”) 10 exerclae jts powers, including the powers confarred by thls resolLtion), sansant of the
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members of the Gompany be and is hereby accordad to the Board, to irtroduce, offer, Isslie, and allat gt any time to or to the benefit
of ernployees who ars in pefmanant employrnent of tha Comparly, whethar working in India or out of India, including directors of the
Company or to the persons who are In empioyment of the Huidingy Subsidiary companies of the Company but excluding Prometer,
" Promoter Group, and Independent Directar, and to such other persons as fay from tme to time be allowad to be sligible for the banefl
undler the provisions of applicable laws and ragulations prevaliing from time ta timea (8l such parsons are hersinafter collectively refarreg
1o as “Emplayees™ under & Schere tileq) "Empioyee Incentive Schema 2014 - Options, and Restricted Stock Urits ", (herainatter
refarred to g¢ the “Emplayes Incentive Schame 204" or “the Seheme"), sueh number of equity shares of the Company not exceeding
49,80,000 (forty nina taes ninety thousand only) undert the Erployee Ingentive Scharme 2014, In one or mots tranches and on such
terms and conditions as may be fleed or determined by the Board or Nomination and Remuneration Committae in accordance with
the provisions of tha law or guidelines Issied by the ralevant Authetity; each Option anel/ or Restricted Stock Unit ss granted would ba
exarcisable for 1 (one) equity share of 4 face vajua of Rs. 2 (two) each tully prid=up in acesrdanece with the ferms and conditions of the
Employae Incertive Scheme 2014,
RESQLVED FURTHER THAT the equity shares a3 may be legyued Pursuant to exerclss of Options and/or Restricted Stock Units an .
issued undar the Employee Incentiva Scherme 2014 together with the aquity shares ta be iesued pursuant 1. exeraise of Options under
the Emplayes Stock Option Plan 2012 Scheme shall not exceed 2.5% of the issued and Pald up equity share eapital of the Company
at all times (which shall be adjusted in ey of adjustments/re-organisation of capital structure of the Company fram tirme to timea},

RESOLVED FURTHER THAT the Poard ba and i heraby atthorlzed to issus and allet equity shares upon exerclse of Qptions aned/or
Restricted Stock Units from time to time in accordatice with the Employee incentive Scheme 2014 and such equity shares shall ranik
pari passu in all respacts with the existing equity shares of the Company. . .

RESOLVED FURTHER THAT for the purpase of giving effect to any creation, effar, iszle, allotment of securlties, the Board be and Is
hereby autharized on behalt of the Company o evalva, Hasida upon and bring in t effect the Schame amd make any tnodifications,
changes, variations, allarations or revisions in the said Scheme from time to titma in its sole discretion in canfarmity with the provigione of

any quaestions, difficulties or doubs that may arise In this regard without requiting the Board to gecure any furthar congent ar approval
of the membars of the Garmpany. ‘

RESOLVED FURTHER THAT the Board be and Is haraby autherized 1o delegate all or any poware confetted herein e Nomination and
Ramuneration Committea of such ather Committen, with power to further deiegata to any Executives/Officars of tha Gompany to do alf
such acts, deeds, matters and things ag alze 1o exasute such doguments, writings efc., a& may be necessary In this regard”,

By Order of the Boxard
For Hero MotoCorp Lid.

liam C. Kamboj
Aszo. P - Lagal & Company Secrotary
FCE Na, 2784

New Delhi, August 5, 2014

MOTES:

i. The Statarment Annexed to the Postal Bailot Notice and reasens Tor the afuresajy Bpegial Resclutions pursuant to Sectlen 102 of the Act
setting out materlal facts are appended to the Poatal Ballet Notice.,

2 The Postal Bailot Notica s being sant to all the Members, whose names appaar in tha Register of Members/ list of Beneficial Cwners,
raceived from National Secyrities Depository Limitael {NSDL)/ Cantral Depositary Servicag {Indla) Limited (CDSL) as an Friday, August
8, 2014 (EQD). ‘

a The wnﬂng shall be rackoned in Rroportian to a Member's share of voting rights on the paid-up Ordimary Share eapital gs on Friday,
August 8, 2014(EOD),

4. In compliance with the provigions of Sections 108, 110 and other applicable pravisions ofthe Act, read with the Com panles (Management

‘ and Adminlsiration) Rules, 2014 and Clausa 358 of the Listing Agraemeant, the Company iz pleased 1o offar e-veting facility as an
aptian to all the Members of the Company, The Company has entared Into an agreament with Karvy Gomputershare Put. Ltd, (Karwy)
fer facllitating &-vating to enable the Mermbers to caat theit votes electronicaily inatead of dispatching Pastal Ballot Form, E-vaoting Is
optionar,

s, As par Gompanles (Management and Administration) Rules, 2014, Notlee of Pastal Baflot may be sarved on the Mambars through
electtonle transmission, Members who have ragistorad thait s-majl IDs with depositories er with the Coimpary for this purpose are being
sert Postal Ballot Notice by e-mail and Mermbers who have not registered thalr e-mail {Ds will receive Postal Ballot Notice alorgwith
Postal Ballet Form throvgh Registered/Speed past ICourler. Members who have received Postal Ballet Notiee by e-mall and who wish ‘
to vate through physies) Peatal Ballet Fatm may downioad the Poztal Ballot Farm from the link H ot from the
'Investors' sectlar on the Company's website Mﬂmmm.
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STATEMENT ANNEXED TO THE POSTAL BALLOT NOTICE PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2012

Kem No. 1

In tarms of the Foreign Exchange Management (Transfar or lzsus of Securtty by a Peraon Resident Qutslde India) Regulstions, 2000, the
Fereign Instititlonal invasters {Flls)/ SEBI spproved sub-accounts of Fll can, in aggragate, Meld upto 24% of paid-up capital of the Gompany,
Mowever in the year 2003 tha members by passing a Spacial Resolution enhancad the same to 40% subject o the Necessary appravales. Now
as per the Regulativns tha limit of 40% may be increased upto the sectaral cap/ statutory celling, as applicable, by the Company concerned
by passing a Resolution by fts Board of Diractars followed by passing of a Speclal Resolution to that affact by the members,

Presant holding of Flls in Hare MotoGarp Limited Is abaut 349 of Paid up capital and the same has shown an increasing trand. To make more
space for Flis to Invest In the equity of the Company, it Is Froposed to increase the pragent limit of FII shareholdirg in the Semparty fram 40%
Upte an aggragate Nimit of 48% of Paid up aquity share capital of the Company In one or mere tranches as may be deemad fit by the Boarg
of Directors.

The Special Resolution zet aut at itam Na. 1 of the Postal Ballet Notice will also enabie the Flis t& acquire shares of the Company within
praposed aggregate it of 48% of paid-up equity share capital under the Partiolio Invastrert Scheme of the Raserve Bank of Indiz, ‘
Nome of the Directors ang ey Managerial Parsonnal of the Company and their relatives are conesrned ¢f intergsted, financigily or otherwise,
ift the Special Resciution set oyt at tetn No. 1.

The Board aceerdingly commends the Rassiutian for approval by the mernbers of the Company as Spaclal Raseiution through Fostal Batlat,
All the docurments referred to in the accompanying Pastal Ballet Notice and $tatement Amnexad therato wouldl be available for Inspection
withaut any fes by tha members at the Reglsterad Qffice of the Company during 11:00 AM. to 1:00 BM on any working day, excluding
Saturday and Sunday.

tem No. 2

The Board of Directors ("Board"} of your Company have decided t infrodiuce new Employes Incentive Schame Ramely Emplayees Insentive
Sthame 2014 - Options & Restricted Stosk Units ("Emplayee Incentlve Schema 2014” or “the Sehema®) it aceordanse with SEBI (Employes
Stoek Optlen Scheme ang Empioyes Stock Purchase Scheme) Guidelinas, 1989 (hereaiter roforred to as "SER! Gutdelines") with the ohjactive
to attract, retain and motivate empiyess a: well as to reward empioyees for thelr performanca and association with the Company ang
Hotlvate them to contribute to the growth and profitabliity of the Company. The Empiuyes Incentive Scheme 2014 will enabla tha Campany
to align Employes’a goals and intarazts with thase of the Company and its sharsholders and to mat only to retain best talents but also enabie
the 2tnployees o develop a senge of ownership with the Drganization, .

Tha new Empioyae Incentive Scherms 2014 will ba In furtherarice to the axisting “Emplayes Stock Optien Plan 2012 Scheme” ynder which the.
Company had earller resolved to fssua Options fo the employaes exercisabls into riot more than 20,00,000 (twenty lacs) Equity Shares of the
Cempany with each sueh Optian conferring a right upon the employsa t3 apply for 1 {one) equity Shara of the Company in accordancs with
the terms and conditions of the sajd sehape, ‘

The Options and RSUs shares wil lre granted with flexibility in terms of Vesting Periad, Vesting Schadule, Exerclee Perlod, Exergiza Price
etc. and that the tal number of Qptlons already granted unclar the Emplayves Stock Option Plan 2012 Schema and that the tetal number of
Optians and, RSUs to be granted under tha new Employes Incentive Scheme 2014 shail not exceed 2.5% of the issued and patd yp aquity
share eapital of the Gompany at all times {which shail be adiuated In'lieu af adlustments/ta-organisation of capital strueture of the Campany
from time to titna), : ‘ .

The salient faatures of the Employee Incentive Scheme 2014 are mentioned as undsr:

1. Total number of Options/ RSU= to be granted
The aggregate number of Options and/or Restricted Stoak Units: {RSU2) to ba granted under tha said Erployee Incentive Scheme 201 4
zhall not ba rore than 48,90,000 (forty nire lacs ninaty thougand) equity shares of the Company of the face value of As. 2 aach. The
Options and/or RSUs o be granted shall be 11 one or mare tranches, wherebly ach such Optlans and/or RSU, a= the case may be,
eanfars a right upon the Employee to apply for 1 (one) equity Shars of Rs. /- sach of the Company, In accordanes with the terms and
conditions of such jgsus.
The aggregate number of Optlons and/er RSU. that mzy be granted {o the Employees under the Employaa incentive Schemsa 2014 and
the eption granted to the Employees by the Company under the ES0P 2p12 Schems (the ahe-time schema which wag esigblished by
the Company with effact fram April 1, 2012 under which the Company had resclved to lasys Employee Stock Options exernisabie into
hot mare than 20,00,000 (Twenty Jacs) Equity Sharas with each Such option esnfarring a right upan the employee to apply for 1 {ome)
equity share of the Company, in accordance with the terma and conditions of such Issue) shall eollectively should not axceed, at all
times, 2.5% of the issuad and Paid-up equity shara capital of the Company.

2. Identifieation of class of employaes entitied to Participate in the Employee Incentive Scheme 2014
All permanent ermployess of the Company working in India or out of India and Diracters (whether Managing/ Whole Time Directer or nat)
(except for thage wha eithar by themiselves or thtough thelr relatives or through any body corperate helg directly or indirectly more than
10 % of the issusd and subscribecd shars capltal of the Company) of the Company anel its Holding Compary o Subsldiaries (excludiing
promoters and empioyees belonglng to Protmqgter Companies) and further excluding Independent Ditector as may be declded by the
Nomination and Remuneration Committee, from time to time would be antitled to Optlans andfor RSUs under the Employae Inceritive
Scheme 2014, ‘ :
Hawever, the employees would be granted Optlens and/or RSUs baged an parformance, merit, grade, cafduet and length of sarvice
of the Empioyae and such atker eriterla as the Nomination and Rernuneration Commitiee may, in its absolute discretion dacids.
The Qption and/or REUs granted to an employes will not be transferabie or assignable to any person except in the event of death
of the grantee and ihe Cption and/or ASUSs shall be exareizable, dutitig such employee's lifatime, only by him or by his Beneflciary
in accordance with tha Employeses Incentive Schame 2014, The Optlon and/or REUs granted shail net pe Fledged, hypothecated,
Mortgaged or otherwise afienated In ahy manner, at any tirme,
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& Requirements of vasting and period of vesting
The vesting shall take place as Per spplicable laws and ragulations prevailing from time to time, from the data of grant of Options and/or
ASUs. Tha Nomination ape Remuneration Committeg My, in its discration, lay down esrtain performarce parameters subject to which
Options and/er RSUs would vest, The requirements of veeting and period of vesting shall be mentionad in tha Lettar of grant,

4, Exerciae pariod and procesa of exargisa
The exercizn pariod will commenca fram the date of vesting and wil axpita on eotnpletion of 1 (@ne) year fram the data of granting
of Optiens and/or A5Us. The Optiats and/or RSUs wilt be exercisabla by the Empioyses by a written application to the Company 1o
exerclze the Options and/or RSUs In auch manner, and on execution of suck dociiments, as may be prescriba by the Nemination and
Remuneration Committee from time to tme. The Options and/or RSUs will lapse if not axercleed withir: tha spacified Exarcise Parigd.
In respect of smployees who resign from the samices of the GCampany, ail Unvestead Qptlons and/or Unvested RSUs on the date of .
subrmigslen of ragignation shall ewpire and stand terminated with affact from Mt date, However, ali Vestad Options and/or Vastad RSz
43 an that date shall be exercisable by the Option Grantee fmmediately on or before the last working day in the Compary. Special -
provigions shall apply in cage of death, disability, retirement ar miscenduct of any employae, Any eligible employee may exergise the
Options and/or ASUS vasted In him/her during the exercisa Period by submitting raguishe documents.

&, Exercise Price or Priging Formula '
The exertise price per Qptlon and/or REUs may be daclded by the Nemiration and Rermunaration Committee at the tlme of grant. The
Nomination and Rernunetation Committee, If decida unanimously at thelr meeting, has the power to viry the aforesaid Exercize Prica
among the different categorieslevols of tha employaes,

B, Appraiaal process for determining the eligibility of amployaas
The appraisal process for determining the sligibility af the Employees will be spasified by the Nermination and Remuneration Cominittaa,
and will be based an critarta such as roigflevel of the Etnployee, past perfarmance record, future potantial of the Employss, balance
number of years of service unti normal ratirement age and/or sueh other critatiy that may be deterrninac by the Nominatien and
Remuneration Gommittes at its sola tiscratian,

7. Maximum number of Optiona to be grantad par smployee and in the aggregate
The number of Options that should be granted 1o an empioyes under the Employes Meentlve Scherme 2014 shal be decidad by the
Namination and Remuperatian Comrmittaa, However, na employee shall be granted, i any fiscal year of the Company, Options and/
or R&Us to purchass more than ar equaling to 1 (one) % of the Issued and pald up share capital as on the date of grant (exciuding,
outstanding Options and/or RSUSs and convarsions) uniess appraval of membes in the general mesting by way of Separata resolution
has beer obtained,

8. Ad]usimenta in cgae of Corporate Actiong
A fair and ressonabie adjustment shall be made by the Noaminatiat and Remurneration “ommittea 10 the number of Options and/or
RSUs and to the exercise pries in case of Carporate Actlens such as Rights Issue, Bonus lssue, Merger, Sale of Divisions and others
betwean the date of grant of Options and/or ASUs and the exarcise of the Options and/or BSUs.

8. Aecounting Policles _
The Company shail eotiorm to the accounting policles speeified In the SER) Guldelines, and/ar such other guidelines or acoaunting
standards a¢ may be applicable, from timo 16 tirma, : ‘
As the Scheme will-entail further shares to be offered to persons other than existing sharaholders of the Cornpany, the conzent of the
membears is sought pursuant to the provisions of Gectlon 82 and ail other applicakle previsions, i arry, of the Companies Act, 2012 and
as per tha requirement of tha SEBI Guidslines.
Tha Optlons and/or RSUs to b granted under the Emploves Incentive Scheme 2014 shall pot be treated as an offar or an invitation
made to public far subsetiptian in tha securitias of the Cormpany,
The Diractars other than {i) Fromoter Diractor and (i) those Directors, if any, hotding diractly or Indiractly mare than 10 (Ten)% of the
issuad and paid up Equity Shares of the Compaty shall be desmed to ba interasted or soncarned in lrassing of this Resolution to e
extent of the benefit that may defive under tha Employee Incentive Scheme 2014,
The Board accordingly commands the Resalution far appraval by the memipers of the Gompany as Spoeia) Rasolution through Posgtal
Ballot,
None of the Directors and Kay Managertal Persannel of the Company ard thalr relatives are concarned of intarestad, financially or

All the documents refarrad fo in tha Accompanying Postal Bajlot Notice and Statement Annexed theteto would be available for Inspection
without any fae by the memiers at the Registered Office af tha Company during 11:00 AM, to 1:00 FM on any warking day, excluding
Saturday and Sunday,

By Crder of the Board
Fer Hero MotoCorp Lta.

. lam C. Kamboj
Azso. VP - Legal & Company Secrefary
FCS Mo, 2754

New Dethi, August 5, 214
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Hero MotoCorp Limited
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Email; secretarialhu@heromatncurp.com, Waobsite: www heromptosorp com

POSTAL BALLOT FORM
8L, No.

. Name(s) of Sole/First

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

. Reglsterad addrase of the

Sole/First named member

. Registered Folio N/

DP 1D No./Client ID No.*
{* in case of shares held in
demat form)

- Number of equity shares held

5. We hereby exergise my/four vote in raspect of the Special Resolutions o be passed through Postal Ballet/

e-voting, by conveying my/our assent or dissent to the said Resalutions by placing the tiek (') mark in the
appropriate box,

I/We dssemtto.

.| No. of shares
T ' the Resolutjor

1We disgant to
“the Resolition | .

Inerasss . in Shareholding limit for Forsign
Institutional Investors {Flls) from 40% upte an
aguregate imit of 499% of e paid-up equity
share capital of Hera MotoCorp Limitad.

Approval of Employees Incentive Scheme 2014 ]

Flace

Date :

Signatura of the member(s)

Note: (Kindly read the instructions printed averlaaf carefully before exercising your vote)

......................................

E- VOTING

Users whe wish to opt for e-voting may ues the Tollowing login credentials

| "EVEN (e-voting event no,) | . UserIp o ___Password ]

]

Pleass follow st2ps for e-voting procedure as printed overlgar carefully before exerrising your vote or ‘Iogin o
hitps://evating. karvy.com

ks
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GENERAL INFORMATION

8}  Thara will be one e-voting /Sallot Fam for avery Cllent 1D No. / Follo Mo, itrespective of the numiser of [olnt heldars,

b)  Members aan opt for anly one mpds of voting 1.e. slthar by svoting or through Ballet, In case yau ara apting for voting by e-vating, then
please do rat cast your vate by Ballet and vice varsa, I case Mambers cast thelr votes both by e-voting and Ballot, the votes cast through
e-vating shall pravall and the votes zast through Ballot form shall be considerad invafid,

& Vating rights In the s<voting /Ballot canmat ba axarsisad by a proxy. Howevns, corporate and Inetittional sharsholders shall be artitied to
vota thréugh their autherzed raprasantatives with proaf of thelr aytiorieation, .

&) Mr Arvind Kohll, Proprietor, Mys. Arvind Kehil & Associates, Company Secrataries, (C.F Ma, 2818), hay been appointed as Scrtmizer for
eonducting the Postal Ballet and awoting proasss in a fair and tiansparent mannar, .

Pracaus for members opting for veting by Postal Bailet

A Membets deahing to cast their voter by Ballat sheutd complote and =ign thia Ballot Farm and sand It to the Scrutimizer, Mr. Arvind Kati,
Froprigtar, M/a. Arind Kohlt & Associatas, Compary Secretary, (C.P No, 2818), In the shclosed postage prepald selft-addressnd envelope, |
Ballot Forms dopositad in parsem dr sent ky post o coutter atthe expenae of the Member will aleo e accoptad,

B}  Incase of joint halging, this Bailot Form should ba eemplstad and signed by the First named Mamber snd I his abzense by the next named
Matnbar.

)  In respect of ahares held by corporate and institutional sherahalears (companies, trusts, secletles, afe.) the completed Ballot Form should
be actompanied by a eattifled capy of the rolevant board resolution; 8ppropriate authotization, with the speciten signatura(s) of the
Authatised rlgnatery (es) duly atestad,

d)  The slgnsture of the Mamber on this Bailat Fortn shovld be as pet the apecimen signaturs furnished by Mational Sesurities Deposttory
Limited (NSBILY / Contral Deposliory Sarviess (indla) Limited (CREL) or registarad with the Compary, In tespect of shares Beid In
dematerizlized form or In phyelcal farm, regpretivaly.

&)  Complsted Bailot Forms should raach the Serutitiizar ne [ater than the clase of working helrs e €:30 BM. on Thursday, September 18,
2014, Bailct Fornts received after this date whl ba tonsldersd invalld,

N Ballat Earme which are Incarmplete ar Uhslgned o defactve in any manner am liable to be rajscted. The Scrutintze's degision In this regard
shell be final and binding. ‘

8)  AMembor aseking duplicate Baflot Fom or having any ariavarice pertaiting to the Ballot prosess can witte to the Company's Registrars-
Karvy Computarsharg Py, Lmited, (untt Hero MotoCarp Ltd,) Plat Na. 17-24, Vittal Mao Nagar, Madhapur, Myderapad 500 081 or 1o the
e-mal 1D elmward.ris@iarvy.eam. Duly campleted and sigred duplicate Ballat Forma should, however, reach the Serutinizer ra later than
tha tidse of warking hours T.e. 8:40 PM. on Thuraday, Sapternber 18, 2014,

) Memiera are roquested not to esmy any papet {other than the resohrtion/authorty as mantloned under “Procese for Members opting
for voting by Balfet® paint (@) above} alongwith the Ballat Form In the enclosed self-addrassad PoOstage pre-paid envelope as ail auch
envelopes will be zent to the Sentinizer and if any axtraneous paper 12 found In such envelope the same would ot be eonaldarsd and
woiild be destrayed by the Scrutimizar,

Procexa for mambars opting for a-votimg

In tarms of the provislons of Section 108 of the Companfes Act, 2013 (e Acth read with Hula 20 af the Companles {Management ang

Adminlstration) Frutes, 2014 {therenater callad "the Rules" far the PUMSose of this sectlon of the Postal Bailot Netles) and Glausa 358 of tha Listing

Agreement, the Gampany I providing facllity t éxerclss votea on the iema of buslnass: givar In the Pestal Balot Notlce through alectroniz votlng

systar, to mambars halding ecuity sharas as on Friday, August &, 2014 (EOD) being the Cut-off data (Cut-off date for the purpose of Fide 20

(2) {vih of the Aules) fixed for detarmining vering rights of membars, antitiad to participate In the e-voting process, through the evaling platform

providied by Karvy Computarshare vt Ltd, (“Karvy™),

Tha instructions for e-vating ars 25 under:

) Use tha fallowing URAL for evating: httpe://eveting. karvy, com ‘

k) Enterthe login aradentials L., User ID and Pasawomd martioned in your emnall/ Ballot Form, Your Folio Mo/DR IDs Cllent 1D will b your User
1D. Howevar, f yau are alrady renlstared with Kervy f9r e-vating, you can use your oxisting Usar 1D ans Paasward for casting your votes,

€ Aftar atrtaring the detalls appropriataly, ciiek sn "LOGINT.

d)  You will raach the Password change menu wheraln you arg requirati to mandatorlly charge your Passwerd, The new Password shall
comprisa of minimum 8 characters wif ot lnast ore URRet cage (A-Z), one lower case {&2), one rumerle valua (0-9) and a1 special sfaractar
{@.# % 210.). The system will prompt you to change your Pagaword, It iz strongly recommended nat to share your Password with anty ether
PRSoh and fake utmost cara o kaep your Password confldential.

) Youresd to jogin again with the rew credentlals,

) Onsuccessiul logim, the system will prompt yoir to selact the EVENT 1.e. Hera MotaCarp Lid,

g)  Onthe vating page, the number of shares {which represents the nurnber of vates) ae msld by tha member aa on the Cut-aff Dare wi) appear,
I you desirs to east all the votes aasenting/dissanting to the Rezoltist, then ettter all shares and elick “FOA"/"AGAINST" a2 the easa may
be ar partially in *FOR™ and Partiglly In "AGAINET", but the total numBer In “FOR/AGAINST taken together shouly wot exessd your total
sharehelding as an the eutoff dats, You may also cheose the aption "ARSTAIN® and the shates hetd will not be eourted unciar elther head,

h)  Members holding rmutiple fallos/gemat zeeounts shall choose the voting process separately for aach Tnfie/demat aczount.

) Castyour votes by selecting an appropriate option and ek on "SUBMIT", A corfirmation box will be dispayed, Glick “OK” to confirm elss
"CANCEL 1 modify. Onea you semfirm, you wil ot be aflowed ' madify your vote subsequently. During tha vetikg peried, you ean lngin
Mufipie imes fil yau have confirmed that yeu have voted on the rasolution, ’

I} Gorporate/institutiona Members (La, athar than individuals, HUR, MR, et} are required fo send ecanned copy (POFAPG Format) af the
ralevart Boary Resaiution/Authorky letter etc, Tagather with atiestod specimen algnature of the duly authorizes algnatory(les) who ara
euthorisad to vate, to the Serutinisar through e-mafl arvindkohilGamell.com, They may also uplvad the same [n the evoting module |
thelr login. The scanned itnage of #1e abave documents shaild ba ir the namirg format "Corporate Name_EVENT N, '

k}  The Portat will remain vpen o voting from: . Wednesday, August 20, 2014 (%.00 A} tH Thuraday, September 18, 2014 (8,20 EM.),

N Inoase of amy quates, you may refer te Frequently Asked Questions (FAGE) for sharsholdars and a-voting User Manuel avaligbla at the
"download" section of hittps:/fevating Karvy.com or contast Katvy Computarshars Pt Lidl, on 1800 345 4001 (toli fros).

) Membera may aitarmnatively cast thelr vates using the Baliot Form which is gent alongwith his Pogtal Bello! Metlee and aizo avallakie on the
wabsita of the Comparny. . ‘
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