


















Four Directors namely Mr. Brijmohan Lall Munjal (Executive

Chairman in the Whole-time employment of the Company),

Mr. Pawan Munjal (Managing Director & CEO),

Mr. Om Prakash Munjal (Non-Executive Director) and Mr.

Sunil Kant Munjal (Non-Executive Director) belong to the

promoter family of the Hero Group, which owns 26 per cent

equity in the Company. Four Directors namely

Mr. Toshiaki Nakagawa (Joint Managing Director),

Mr. Sumihisa Fukuda (Technical Director in the Whole-time

employment of the Company), Mr. Masahiro Takedagawa

(Non-Executive Director) and Mr. Takashi Nagai (Non-

Executive Director) are nominees of Honda Motor Co. Ltd.,

Japan, which too, owns 26 per cent equity in the Company.

Apart from these, the rest of the Board comprises of Non-

Executive and Independent Directors.

During 2009-10, the Board of Directors met 6 (six) times on

April 21, 2009; June 10, 2009; July 29, 2009; October 21, 2009;

January 25, 2010 and March 30, 2010.

The period between any two consecutive meetings of the

Board of Directors of the Company was not more than 4

months.

Details are given in Table 1.

Pursuant to Clause 49 of the Listing Agreement entered into

with the Stock Exchange(s), an Independent Director means

a Non-Executive Director who:

Board Meetings

Directors' Attendance Record and Directorships/

Committee Memberships

�

�

�

�

apart from receiving Director's remuneration, does not

have any material pecuniary relationships or

transactions with the Company, its Promoters, its

Directors, its senior management, its holding Company,

its subsidiaries or associates which may affect

independence of the Director;

is not related to Promoters or persons occupying

management positions at the Board level or at one level

below the Board;

has not been an executive of the Company in the

immediately preceding three financial years;

is not a partner or an executive of the statutory audit firm

or the internal audit firm that is associated with the

Company and has not been a partner or an executive of

any such firm for the last three years and the legal firm(s)

and consulting firm(s) that have a material association

with the Company;

�

�

�

�

�

�

�

is not a material supplier, service provider or customer or

a lessor or lessee of the Company, which may affect

independence of the Director;

is not a substantial shareholder of the Company i.e.

owning two percent or more of the block of voting shares;

is not less than 21 years of age.

Annual operating plans and budgets, capital budgets

and updates;

Purchase and disposal of major fixed assets;

Quarterly and half yearly results of the Company;

Minutes of the Audit Committee, Shareholders'

Grievance Committee, Remuneration Committee and

Committee of Directors' meetings;

None of the Director on the Board holds the office of Director

in more than 15 companies nor are they members in

Committees of the Board in more than 10 Committees or

Chairman of more than 5 Committees. Further, there are no

pecuniary relationships or transactions between the

Independent Directors and the Company, except for the

sitting fees drawn by the Non-executive Directors and sitting

fees and commission drawn by the Non-executive and

Independent Directors for attending the meeting of the

Board and its Committee(s) thereof.

Board members are given agenda papers along with

necessary documents and information in advance of each

meeting of the Board and Committee(s). However, in case of

business exigencies or urgencies, the resolutions are passed

by way of circulation. In addition to the regular business

items, the following items/ information are regularly placed

before the Board to the extent applicable:

Shareholding of Non-Executive Directors, as on

March 31, 2010

Information Supplied to the Board

Apart from the above, none of the Non-Executive (including

Independent) Directors holds any shares (as own or on behalf

of any other person on beneficial basis) in the Company.

Name of the Director Category No. of shares
held

Mr. Om Prakash Munjal Non-Executive 25,000
Director

Mr. Sunil Kant Munjal Non-Executive 32,500
Director
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