
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Hero FinCorp Ltd. 
 
 

BOARD DIVERSITY POLICY 



BACKGROUND 
 

Hero FinCorp Ltd. (hereinafter referred as the ‘Company’) believes in the 
conduct of its affairs in a fair and transparent manner by adopting highest 
standards of professionalism, honesty, integrity and ethical behaviour and 
in complete compliance of laws. 

 
Meaning of diversity 

 
The term “diversity” of Board of Directors {Board} has not been defined. 
Diversity is statutorily achieved, more particularly functionally, residence 
and gender wise, whereby the Board has to have an optimum 
combination of executive, non-executive, independent, resident/non 
resident and woman director/s, small shareholders directors in terms of 
law and corporate governance. As per various national / international 
practices, it would also mean that the individuals of the Board should be 
diverse in background, education, experience, knowledge, thoughts, 
perspective, functional expertise, independence, age and gender. 
Diversity would further include differences that relate to communication 
styles, problem solving & interpersonal skills. 

 
OBJECTIVE 

 

The purpose for achieving diversity on the Board of Directors of the 
Company is for the benefits of:- 

 
• Enhancement of the quality of performance of the Board; 
• Usher in independence in the performance of the Board; 
• Eradicate the gender bias in the Board; 
• Achievement of sustainable and balanced performance and 
development in the Company; 

• Support the attainment of strategic objectives of the Company; & 
• Compliance of applicable law/s and good corporate practices. 

 
The Company believes that to a large extent requisite diversity is already 
present in the Board of the Company which, however, needs to be 
reviewed in terms of this Policy. 

 
BRIEF OVERVIEW OF THE LAWS 

 

Companies Act 2013 and its Rules 
 

{Sections 149, 151 & 152 & Companies [Appointment and Qualification of 
Directors] Rules 2014 & Section 178 & Companies [Meetings of Board and 
its Powers] Rules 2014} 



• Every company shall have a Board of Directors consisting of 
individuals as directors and shall have minimum three directors in 
case of public company and maximum fifteen directors. 

 
• Every listed company has to appoint at least one woman director on 

the Board within one year from the commencement of Companies 
Act 2013, i.e. by 31st March 2015. Any vacancy shall be filled up at 
the earliest but not later than immediate next Board meeting or 
three months from the date of such vacancy, whichever is later. 

 
• There should be at least one director who has stayed in India for 

total minimum 182 days in previous calendar year. 
 

• Every listed public company shall have at least one-third of the total 
number of directors as independent directors whose period of office 
is not liable to determination by retirement by rotation. 

 
• Independent Director shall meet the criteria of Independence. 

 
• Any vacancy in the office of independent Director shall be filled up 

at the earliest but not later than immediate next Board meeting or 
three months from the date of such vacancy, whichever is later. 

 
• Not less than 2/3 of the total number of directors of a public 

company shall be persons whose period of office is liable to 
determination by retirement of directors by rotation {i.e., rotational/ 
non executive directors}. Moreover, the remaining directors, subject 
to any regulation in the articles of association of the company, shall 
be persons whose period of office is not liable to determination by 
retirement of directors by rotation, {i.e., non rotational director 
/executive directors}. 

 
• The Board of Directors of every listed company shall constitute the 

Nomination and Remuneration Committee consisting of three or 
more non-executive directors out of which not less than one- 
halfshall be independent directors. 

 
• The Nomination and Remuneration Committee shall identify persons 

who are qualified to become directors and who may be appointed in 
senior management in accordance with the criteria laid down, 
recommend to the Board their appointment and removal and shall 
carry out evaluation of every director’s performance. 

 
• A listed company may have one director elected by small 

shareholders. 



New Corporate Governance and Disclosure norms by Reserve Bank of India 
for NBFCs 

 

• Policy on the ‘fit and proper criteria for Directors- NBFCs are now 
required to put in place a policy for ascertaining the fit and proper 
criteria, both at the time of appointment of Directors and also on a 
continuing basis. 

 
• Determinant of ‘fit and proper criteria for Directors’ - To ascertain 

that the person being appointed / re-appointed as a director in the 
company is suitable to be appointed as such. 

 
• Declaration by Director – Requisite details regarding qualification, 

list of relatives, relationships with other entities in which he is 
interested, proceedings against him etc. in the manner as provided 
should be declared by Director on annual basis and wherever there 
is a change. 

 
• Deed of Covenant – The Board of the NBFC must ensure in public 

interest that the nominated/ elected directors execute the deeds of 
covenants in the prescribed format. 

 
• Age of ID / NED - Independent / non-executive Directors should be 

between 35 to 70 years of age. In case of an existing ID as on the 
date of this RBI Circular who is above the age of 70, he/she shall 
be re-appointed as an Independent Director after the approval of 
shareholders of the Company by way of special resolution, after the 
completion of his/her present term. 

 
• Declaration of meeting the fit and proper criteria - Eligible NBFCs 

shall furnish to the RBI a quarterly statement on change of 
Directors certified by the auditors and a certificate from the 
Managing Director that fit and proper criteria in selection of 
directors have been followed and should reach the RBI within 15 
days of the end of the quarter. However, we are of the view that 
the certificate by the MD is to be issued to the RBI only if a director 
has been appointed / re-appointed in a quarter. 

 

• Board Committees - All Deposit taking NBFCs and Systematically 
important NBFCs irrespective of public or private are necessarily 
required to constitute Audit Committee & Nomination Committee. 

 
• Audit Committee - Private companies with an asset size of more 

than Rs. 500 crores are also required to constitute Audit 
Committee. – Already in HFCL. 



•  Nomination Committee - Additional terms of reference for the 
Nomination and Remuneration Committee this will include the 
terms of reference of Nomination Committee. 

 
•  Risk Management Committee - Voluntary constitution of the Risk 

Management Committee. 

Guiding Principles 
 

• All the applicable provisions of laws, as amended from time to time, 
are complied and shall be complied in letter and spirit in 
implementing this Policy. 

 
• At least one Woman director shall be appointed by the Board within 

the time specified; subsequently, any vacancy shall be filled up 
within time specified. 

 
• At present, the Company has a Non-Executive Chairman who is a 

promoter of the Company and the Board comprises of Independent 
Directors of diverse eminent stature and with varied and extensive 
experience. Thus the Company already has specified number of 
Independent Directors with diverse backgrounds which shall be 
maintained in terms of laws and as per this Policy. 

 
• At present, the Board has an optimum combination of executive and 

non-executive directors with more than 50% of the Board 
comprising non executive directors. Such Directors are from diverse 
backgrounds. The optimum combination and diversity shall be 
maintained in terms of law and this Policy. 

 
• All Independent directors, have periods of office not liable to 

determination by retirement by rotation. 
 

• All the Executive Directors have periods of office liable to 
determination by retirement by rotation, annually. 

 
• Diversity of the Board shall be maintained at all times in terms of 

the applicable law/s and this Policy under the guidance of the 
Nomination and Remuneration Committee. 

 
Role of Committee 

 
• The Nomination and Remuneration Committee (Committee) of the 

Company shall implement this Policy of Board diversity. 
 

• Appointment of Directors and composition of the Board shall be 
considered from a range of diversity perspectives, including but not 
limited to the following qualities/parameters of the individual:- 



 Educational background, 
 Professional experience, 
 Skills and knowledge of the Industry, 
 Expertise, 
 Perspective, 
 Independence in case of Independent Director, 
 Gender, 
 Age, 
 Residency, 
 Any other relevant parameter. 

 
• The ultimate decision shall be based on merit and contribution that 

the selected candidate is expected to bring to the Board. 
 

• The Committee shall recommend to the Board the appointment of 
the individual as a director keeping in view this Policy. 

 
• The Committee shall review the Policy, from time to time, to ensure 

its effectiveness. 
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