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FINANCIAL HIGHLIGHTS

(Rs. in million)

*  OPBDITA = Operating Profit Before Depreciation. Tnteres. Tax and Amortisation
**  On post-bonus equity
**#% On pre-bonus equity
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NOTICE

NOTICE is herchv given thuat the 16th ANNUAL
GENERAL MLEETING of the members of HERO
HONDA MOTORS LIMITED wili be held on ' Thursday.,
the 5™ August, TOO9 ar 10 50 A M. ar Ay Foree
Auditoriam, Subroto Park, Noew Delhi-110 4010, 16
ransact the following business:

ORDINARY BUSINLESS

1. 'lo recewe, consiler and adopt the audited balance
sheet of the Company as 317 Maach, 1999 and
the profit and loss account Tor the vear ended on
that date together with the veports of the Divectors’
and Auditons” thorcon,

2. Fo deche @ dividend of Rs. 5,00 per Equity Share
for the linaneial vear 1995949 (on prorvata basts ou
Bonus Shaves) and a specad Millennion dividend
of Rs. 2.50 per Equity Share.

3. o appeint a Dircdor m place of My Satvanaandd
Munjal, who rctires by rotation and heing cligible,
offers himself for re-appottiment.

4. To appoint o Ducctor in place ol Mr Matsuo
Yamasaki, who wetires by rotation and being eligi-
bie, olfers himsell for re-appointment.

5. Toappoint a Divector in place of My M.PWadhawin,
who retwes by rotation and heing cligible,  offers
hunsclt for re-appoimnument.

G, lo appoint Audiors 1o hold office from the conelu-
sion of this Annual General Mecting unail the con-
clusion of the next Annual General Mecting and 1o
fix their remuneridion.

SPECIAL BUSINESS

To consider and if thought it (o pass with or withouat
modificatton(s), the following resolutions:

As Ordinary Resolutions

VARIATION IN TERMS OF APPOINTMENT OF
MR. TAKEHIK() NAKAJIMA

7. "RESOINVED THAT in partial modilication of the
carlier resolution passed in l,hc Thirteenth Annnal
Coeneral Meeting held on a0 September, 199G the
consent of the Company he and is hereby accorded

e Secnons [958, 269, 309,310 read with Sched-

vle XHE aad other applicable provisions, i any, of

the Conpares Ao 1935 1o the Board of Divectors

bl HERO
2 HONDA

1o the variations in thie terms ol appaoiniment ol My
Takehiko Nakajima, JU Managing Ducoor inore-
spect of his remuneration with elfecc om 1 April,
LO99 for the temaining period of his tenure as sel
out in the Fxplanatory Statement annexed hercto.

RESOINED FURTHER 'THAL the aggregate amount
of remuncration pavable 1o him in a particular finan-
cial vear will be subject to the overall ceiling limit laid
down tn Sections 198 and 309 ol the Companies Act,
19567

VARIATION IN TERMS OF APPOINTMENT OF
MR. MATSUO YAMASAKI

8. TRESOIVED THAT, in partial modification of the
carlicr resolution passed in the Fificenth Annual
General Meeting held on 27|h July, 1998 the con-
seut of the Company be and 1s hereby accorded un-
der Sections 193, 269, 309,310 read with schedule
XU and other applicable provisions, if any, of the
Companies Act, 1956 to the Board of Dircctars to
the variations in the terms of appointment of Mr,
Matsuo Yamasakr, Technical Director in the Whole-
time cmplovinent of the Company in respect of his
remuneration with effect {rom 1 April, 1999 for
the remaining period of his tenure as set out in the
Explanatory Statement annexed hereto.

RESOIVED FURTHER THAT the aggregate amounk
of remuneration payable to him in g particular finan-
el vear will be subject to the overall ceiling limit laid
dlown in Sections 198 and 309 of the Companies Act,
1956.7

INGREASE IN THE LIMIT UNDER SECTION
293(1)(e) OF THE COMPANIES ACT, 1956

9. “RESOIVED THAT in supersession of the carlier
resolation R;lsscd i the Anmaal General Meeting
held on 257 September 1491, and pursuant to the
provisions of the Sceron 293(1)e) and other
applicable provisions, ifany, of the Companies Act,
1956, 1he consent of the Company be and is hereby
accorded 1o the Board of Directors of the Company
for contributing, subscribing or otherwise assisting
or granting moucy to charttable, benevolent,
religious, scientific. national, public or other funds,
institutions, subjects or purposes or for any
exhibitions not divectly relating to the husiness of
the Conpany or the wellare of 1ts employees upto
an antount as prescribed in the Aa or Rs. O crores
{(Rupees ten crores only) whichever is bigher tn any
linancial yvear”
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NOTICE

NOTICE is herchy given that the 16th ANNUAL
GENERAL MEETING of the members of HERO
HONDA MOTORS LIMITED will be held on Thursday,
the 5" Aagust, 1999 ar 10.30 A M. at Air Force
Auditorium, Subroto Park, New Delhi-110 010, o
transact the following business:

1

ORDINARY BUSINESS

1. 1o receive, consider and adopt Lhe audited balance
sheet of the Company as at 317 March, 1999 and
the profit and loss account for the year ended on
that date together with the reports of the Directors’
and Auditors’ thereon.

2. To declare a dividend of Rs. 5.00 per Equity Share
tor the linancial year '995-99 {on proraw basis on
Bonus Shares) aud a Special Millennium dividend
of Rs. 2.50 per Equity Share.

To appoint a Director in place of Mr. Satyanand
Munjal, who retires by rotation and being eligible,
offers himself for re-appointment.

To appoint a Director in place of Mr. Matsuo
Yamasaki, who retires by rotation and being eligi-
ble, offers himself for re-appoinument.

To appoint a Director in place of M. M.PWadhawan,
who retires by rotation and being eligible, offers
himselfl for re-appointiment.

To appoint Auditers to hold office from the conclu-
sion of this Annual General Meceting until the con-
clusion of the next Annual General Meetng and to
fix their remuncration,

SPECIAL BUSINESS

To consider and if thought fit, to pass with or without
modification(s), the following resolutions:

As Ordinary Resolutions

VARIATION IN TERMS OF APPOINTMENT OF
MR.TAKEHIKO NAKAJIMA
7. “RESOLVED THAT in partiai modification of the
earlier resolution passed in I|he Thirteenth Annual
(reneral Meeting held on 30’ September 1996 the
consent of the (Jompdny be and is hereby accorded
vader Sections 198, 269, 509,310 read with Sched-
ule XIE and other applicable provisions, if any, of
the Cowpanies Act, 1956 to the Board of Directors

3]

W HERO
=} IONDA

to the variations in the terms of appointment of Mr.
Takehiko Nakajima, Jt. Managing Dlrecmr in re-
spect of his remuneration with effect from 1™ April,
1999 for the remaining period of his tenure as set
out in the Explanatory Statement annexed hercto.

RESOLVED FURTHER THAT the aggregate amount
of remuneration payable to him in a particular finan-
ctal year will be subject to the overall ceiling limit laid
down in Sections 193 and 309 of the Companies Act,
1956."

VARIATION IN TERMS OF APPOINTMENT OF
MR. MATSUO YAMASAKI

8. “RESOIVED THAT, in partial madification of the
earlier resolution passed in the Fifteenth Annual
General Meeting held on 27 July, 1998 the con-
sent of the Company be and is hereby accorded un-
der Sections 198, 269, 309,310 read with schedule
XIHI and other applicable provisions, if any, of the
Companics Act, 1956 to the Board of Directors to
the variations in the terms of appointment of Mr.
Matsuo Yamasakl, Technical Director in the Whole-
time employment of the (‘ompan}f in respect of his
remuneration with effect from 1 April, 1999 for
the remaining period of his tenure as set out in the
Explanatory Statement annexed hereto.

RESOIVED FURTHER THAT the aggregate amount
of remuneration payable to him in a particular finan-
cial year will be subject to the overall ceiling limit laid
down in Sections 198 and 309 of the Companies Act,
1956."

INCREASE IN THE LIMIT UNDER SECTION
293(1)(e) OF THE COMPANIES ACT, 1956

9. “RESOLVED THAT in supersession of the earlier
resolution assed in the Annual General Meeting
held on 25 Septcmber 1991, and pursuant to the
provisions of the Section 293(1)(e) and other
applicable provisions, if any, of the Companies Act,
1956, the consent of the Company be and is hereby
accorded to the Board of Directors of the Company
for contributing, subscribing or otherwise assisting
or granting money to charitable, benevolent,
religious, scientific, national, public or other funds,
institutions, subjects or purposes or for any
exhibitons not dircctly relating to the business of
the Company or the welfare of its employees upto
an amount as prescribed in the Act or Rs. 10 crores
{Rupees ten crores only} whichever is higher in any
financial year.”
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As a Special Resolution

AMENDMENT IN ARTICLES OF ASSOCIATION

10. “RESOIVED THAT pursuant to the provisions of

Section 31 and other applicable provisions, if any,
of the Companies Act, 1956, the Articles of Asso-
ciation of the Company be and are hereby altered
in the manner and to the extent set out below:-

After Article 48, the following new Article be in-
serted as Article 48A and be read as follows:

48A. Noiwithstanding anything contained in Articles
47 & 48 or in any other law for the time being
in force, where a nomination has been made
in the manner prescribed in Section 109A of
the Act, purporting to confer on any person
the right to vest the shares in, or debentures
of, the Company, the nominee shall, on the
death of the shareholder or holder of
debentures of the Company or, as the case may

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND
VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE
(ON A POLL ONLY) INSTEAD OF HIMSELF,
AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY. PROXIES IN ORDER TO
BE EFFECTIVE MUST BE RECEIVED AT THE
REGISTERED OFFICE OF THE COMPANY NOT
LESS THAN 48 HOURS BEFORE THE MEETING.

The Register of Members and the Share Transfer
Books of the Company will remain closed from
Monday, the 5th July, 1999, to Saturday, the 10th
July, 1999 (both days inclusive).

The dividend as recommended by the Board of
Directors, if approved by the Shareholders at the
Annual General Meeting shall be paid to those mem-
bers whose names appear on the Register of Mem-
bers of the Company on Saturday, the 10th July,
1999,

As informed earlier regarding transfer of un-
claimed dividend declared for the financial year
ended 31st March, 1995 to the General Revenue

HERO

be, on the death of the joint holders, become
entitled to all the rights in the shares or
debentures of the Company as the case may
be, all the joint holders, in relation to such
shares in or debentures of the Company to the
exclusion of all other persons, unless the
nomination is varied or cancelled in the
prescribed manner and the provisions
contained in Sections 109A and 109B of the
Act, shall be applicable to such cases.”

By Order of the Board
for HERO HONDA MOTO MITED

ILAM C/ KAMBO]
May 12, 1999 COMPANY SECRETARY
Registered office:
34, Community Centre,
Basant Lok, Vasant Vihar,
New Delhi-110 057

Account of the Central Government in the month
of October 1998, please note that pursuant to the
provisions of Section 205A of the Compahnies
Amendment Act, 1999, the unpaid dividend will now
be transferred to the Investor Education and Protec-
tion Fund in the month of October, 2002 after the
expiry of 7 years from the date of declaration.

Further as per the provisions of the Companies
Amendment Act, 1999, no claims shall lie against
the Fund or the Company in respect of individual
amounts which were unclaimed and unpaid for a
period of seven years from the dates that they first
became due for payment and no payment shall be
made in respect of any such claims.

Therefore those Shareholders who have not yet
claimed / encashed their dividend warrants for
the financial year 1994-95 onwards are requested
to approach the Company at its registered office
for obtaining duplicate dividend warrants/drafts.

5. Members are requested to bring their copy of the
Annual Report to the meeting.
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